

[image: image1.emf]ATTACH.tif

 FINANCE AMENDMENT

The Finance Committee offers its first amendment to File No. 2014-389:
(1) On page 1, line 17, and page 4, line 11, after “Program” insert “without further Council approval”;
(2) On page 3, line 1, strike “2013-2014” and insert “2014-2015”;
(3) On page 3, line 30, strike “Exhibit 2” and insert “Revised Exhibit 2, labeled as “Revised Exhibit 2, Revised Grant Guidelines, October 21, 2014 – Finance””;

(4) On page 4, line 6, strike “Exhibit 3” and insert “Revised Exhibit 3, labeled as “Revised Exhibit 3, Revised Grant Agmt, October 21, 2014 – Finance””; 
(5) Remove Exhibit 2 and replace with Revised Exhibit 2 attached hereto, which revises the grant guidelines to include written boundaries on a map; 

(6) Remove Exhibit 3 and replace with Revised Exhibit 3 attached hereto, which revises the grant agreement to state the promissory note is forgivable over five years; 
(7) On page 1, line 1, amend the introductory sentence to add that the bill was amended as reflected herein.    
Form Approved:

  /s/ Margaret M. Sidman 
Office of General Counsel

Legislation Prepared By:
Margaret M. Sidman
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DOWNTOWN JACKSONVILLE RETAIL ENHANCEMENT
GRANT PROGRAM GUIDELINES
City of Jacksonville, Florida

I. Program Purpose and Benefit

The Downtown Investment Authority (DIA) is a community redevelopment agency
for the Downtown Community Redevelopment Areas established by the City of
Jacksonville (“City”). The DIA was formed to revitalize and preserve downtown
property values and prevent deterioration in the downtown business district. The DIA
supports the City’s downtown revitalization objectives and through community
workshops and input from numerous stakeholders, has determined that retail and
restaurant  recruitment and creative office (such as business incubation,
education/academia, information technology offices, art galleries and entertainment
themed businesses) space is a priority within the area shown on the map attached hereto
(the “Northbank Core Retail Enhancement Area”). The Northbank Core Retail
Enhancement Area is located within the Northbank Special Taxing District of the DIA.

The Downtown Retail Enhancement Grant Program (the “Program™) is designed to
create momentum in the critical task of recruiting and retaining restaurant and retail
businesses and creative office space in the Northbank Core Retail Enhancement Area.
The project must be consistent with the Downtown Master Plan and the Downtown
Overlay Zone. In the first phase of the Program, the DIA will allocate $750,000.00 in
recoverable grants to any property or business owner with qualified projects to assist with
paying some of the costs associated with renovating or preparing commercial space for
retail, salon, restaurant, gallery or other similar use for occupancy as identified above.
Funds may be used to retain existing businesses or to recruif new businesses to the -
Northbank Core Retail Enhancement Area. The following identifies specific goals for
the Program: -

e Expand the local property tax base by stimulating new investment in older,
Downtown properties;

» Expand state and local sales tax base by increasing sales for new or existing
shops; and )

* Attract new and retain existing business to/in Downtown by decreasing
renovation costs incurred for modernizing retail space in older, commercial
properties in the Northbank Core Retail Enhancement Area.

To advance recruitment and marketability, the recoverable grant (“Grant”) provides an
incentive to improve the interior appearance and utility of street level storefronts, which
will in theory attract retail and restaurant owners and draw more customers to the
Downtown drea.
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II. Desired Retail Businesses

The following is a list of desired retail and other businesses. The list below is not all
inclusive but serves as a guide only:

* Business incubators

* Education/academia

¢ Information technology offices

* Apparel stores including accessories (purses, scarves, hats)

¢ Shoe stores

e Toy stores

o Hobby stores, craft store and supplies

* Art supplies, framing stores

» Pet stores and supplies

s Specialty food stores/delicatessens

e Restaurants

¢ Coffee/Tea shops

¢ Gift Stores

¢ Book stores

e Stationery stores

e Kitchen/home accessories

¢ Small appliances

o  Electronics

¢ Sporting goods

» Entertainment venues

o Jewelry stores

s Florists

» Specialty retail apparel such as bridal, formal gown, tuxedo, costume. (does not
include rental)

e Art Galleries

e Office supply stores

¢ Pharmacies

III.  General Program Reguirements

The DIA has set aside $750,000.00 for the Program. The DIA will award Grant funds
on a first-come, first-served basis. All rehabilitation work and design features must
comply with all applicable city codes, ordinances, the established Downtown Design.
Review Board Guidelines, the Downtown Master Plan and the Downtown Overlay Zone.
Work must follow plans and specifications as approved by the DIA and must be
completed within six (6) months from the date of permitting. All applicable licenses and
permits must be obtained, including all permits required by the City of Jacksonville’s -
Planning Department, Development Services Division.
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Applicants will be required to execute a grant agreement and other security
documents, including but not limited to, a forgivable promissory note and subordinate
mortgage (as to a property owner applicant or property owner/tenant applicant) and a
forgivable promissory note and personal guarantee (as to a tenant applicant). If a property
owner applicant does not have a prospective tenant at the time of the Grant award, at the
discretion of the DIA, the property owner applicant may be required to execute a non-forgivable
promissory note, subordinate mortgage and personal guaranty (the specific loan terms to be
determined by the DIA). All loan closing costs (e.g., recording fees and documentary stamp
taxes) shall be included in the Grant amount awarded.

The Grants shall be recoverable and amortized over a period of five (5) years. The
principal amount of the Grant will diminish 20 percent each year for a period of five (5)
years. If the grantee does not default on the Grant terms during the required five (5) year
period, the Grant will be closed.

In addition to the requirements above, applicant projects will be subject to the
following Program requirements:

¢ Projects must be located within the Northbank Core Retail Enhancement
Area (the area designated in the attached map).

* Remodeling, renovation, rehabilitation, installation, and additions to the
interior and exterior of the commercial building are eligible for Grant funds.
Grant funds shall be used to modify and improve buildings and shall not be
used for normal maintenance or repair.

* Mixed-use projects improving multiple floors can qualify for funds; provided
the ground floor will be used for retail and renovations to the ground floor are
part of the project renovation scope.

* Generally, renovation projects must exceed $10,000 before DIA will consideér
the project for grant funding. .

* Maximum Grant award shall be $20 for every square foot leased or occupied by
the proposed tenant or business. The amount of incentive dollars awarded shall
not exceed 50% of the total construction costs.

* Grantee must remain in the location for five (5) years and must create or retain for five
(5) years during the term of the agreement two (2) or more full time equivalent jobs.

» Existing retailers who need to modemize the location or business owners at the
end of their lease term who are considering moving from Downtown can
qualify for grant funds.

» Applicants proposing to use Grant funds to help relocate from one Downtown
building to another are not eligible to receive Grant funds unless the proposed
move is necessary for business expansion that includes job creation, involuntary
displacement from current space that is unrelated to financial or operating
disputes, or similar circumstances.

e Applicants proposing to construct new buildings are not eligible to receive
Grant funds. Other non-eligible projects include adult entertainment venues,
single-serving package stores, business-to-business companies, -non-profit and.
government agencies.
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¢ Eligible Grant expenditures include:

o Interior demolition or site preparation costs as part of a comprehensive
renovation project.

o Permanent building improvements, which are likely to have universal
functionality. Items including but not necessarily limited to demising
walls, exterior lighting, code compliant restrooms, electrical wiring
to the panel, HVAC systems. '

o Improvements to meet Fire and Life Safety codes and/or
Americans with Disabilities Act requirements.

o Exterior improvements including signs, painting, or other
improvements to the outside of a building.

o Sanitary sewer improvements.

o Grease traps.

o Elevator Installation which services the retail.

» Ineligible Grant expenditures include:

o Temporary or movable cubicles or partitions to subdivide space.

o Office equipment including computers, telephones, copy
machines, and other similar items.

o Renovating space on a speculative basis to help attract new tenants.
(Note: This provision can be waived pursuant to the recommendation of
the Program review committee and approval by the DIA Govemning
Board).

o Moving expenses.

o Working capital.

V. Funding Requirements

The Grant offers a maximum grant award of $20 for every square foot leased or
occupied by the proposed tenant or business (as recommended by DIA staff, the Retail
Enhancement Review Committee (defined in Article VI below) and approved by the DIA
Board). The amount of incentive dollars awarded shall not exceed 50% of the total
project construction costs. The application may be made by the property owner, the
tenant or jointly by the property owner and the tenant.

The applicant’s verified expenditures for the improvements must at least match the
amount of the Grant funding (a minimum of $1 to $1 ratio). The amount of the Grant
shall not exceed the $20 for every square foot leased or occupied by the proposed tenant
or business.

The grant will be given on a reimbursement basis only. Prior to reimbursement, the
applicant must hold a current occupational license to do business in the City. Acceptable
proof of payments for materials, supplies, and labor shall be in the form of “paid”
receipts and/or invoices. Reimbursement shall be disbursed per an established

4
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disbursement schedule approved by the DIA or via one-time lump sum payment at the
time of completion and final inspection and acceptance by the DIA.

V. Application Requirements

A completed and signed application by the applicant will be presented to the Retail
Enhancement Review Committee. With the application, each applicant must provide:

* A copy of the property tax bill or deed to confirm ownership of the property.

* A legally valid and binding new lease for a period of at least five years with use
restricted to an allowable retail use. If the tenant is paying for the improvements,
the lease must provide for a minimum of free rent, discounted rent, or equivalent
thereof in lieu of the property owner having to share the cost of the
improvements.

* A detailed written description and scaled elevation drawing depicting the size,
dimension, and location of the improvements and modifications, with samples
when applicable.

* A legally binding agreement with a licensed and qualified contractor.

* Unless the property owner is the applicant, a notarized statement from the
property owner authorizing the construction and improvements.

* Evidence that the applicant is prepared to do business by including with the
application the following required items:

o Business Plan to include:

* Concept and target market

* Advertising/marketing plan

* Source of cash/capital and cash flow analysis

* Summary of management team’s skills and experience

* Number of job positions created
Three-year projected operating pro-forma
Design for the storefront and interior
Plan for merchandising (inventory levels, brands)
Minimum one-year corporate (as to a property owner applicant) and
three year’s personal tax returns (as to a tenant applicant) (exceptions
will be considered for start-ups to accept three year’s personal tax
returns).

O 0O O O

VI. Project Evaluation Criteria and Application Approval

All eligible applications, as presented by DIA staff, will be considered on a case-by-
case basis by a review committee comprised of three members from the DIA Board
(“Retail Enhancement Review Committee™) appointed by the DIA Chairman. The Retail
Enhancement Review Committee will make recommendations based on the DIA staff's
evaluation of the project utilizing the Project Evaluation Criteria below. A minimum
score of twenty-five (25) points must be obtained by the applicant in order to be eligible
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to receive a recommendation from the Retail Enhancement Review Committee. The DIA
Chief Executive Officer (CEO) will present recommendations of the Retail Enhancement
Review Committee to the DIA Board at a regularly scheduled monthly meeting for
approval or denial of the application. Notification of Grant funding approval or denial
will be sent to the applicant by the DIA staff promptly.

Applicants will be encouraged during the Grant review process to reuse, rehabilitate
or restore historic architectural elements to retain the charm and character of older
buildings and incorporate design principles sensitive to neighboring building structures.

The primary criteria for approval will be the feasibility of the business plan. A
successful business plan will be the one that. conveys the most promising combination of
financial feasibility, product and market research, growth potential and job creation.
Financial need or gap financing analysis must be included in the business plan.

The Project Evaluation Criteria and allocated points are listed below:
1. Business Plan (see point breakdown below) — (up to 30 points)

* Plan shows good short-term profit potential and contains realistic financial
projections (up to 5 points)

* Plan shows how the business will target a clearly defined market and its
competitive edge (up to 10 points)

* Plan shows that the management team has the skills and experience to
make the business successful (up to 5 points)

° Plan shows that the entrepreneur has made or will make a personal
(equity) investment in the business venture (up to 5 points)

* Number of job positions created in excess of the required two (2) positions
(up to 5 points)

2. Expansion of the local property tax base by stimulating new investment in
older, Downtown properties (up to 5 points and an additional 5 points if the
property is a historic property — maximum of 10 points)

3. Expausion of the state and local sales tax base by increasing sales for new or
existing shops (up to 5 points)

Maximum of 45 points; Minimum score of 25 points needed to have the proposed
project referred to the Retail Enhancement Review Committee for funding
consideration.
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VII. Review and Award Procedure

1. Applicant complete and submit application form with all required supporting
documents to the DIA CEO. Processing of the application will not commence until
the application is deemed complete.

2. Applicant schedules a meeting with DIA staff to review the project.

3. DIA staff will review the project and provide comments to the applicant relating to
any application requirement deficiencies.

4. If the application requirements have been met, the DIA staff, including the DIA CEO,
will evaluate the project utilizing the Project Evaluation Criteria and present the
application, project budget, and recommended Grant amount to the Retail
Enhancement Review Committee for review and approval.

5. If the application and Grant amount is approved by the Retail Enhancement Review
Committee, the committee will recommend that the application move forward for
consideration by the DIA Board at the next regularly scheduled Board meeting,

6. DIA Board approves, modifies, or rejects Retail Enhancement Review Committee’s
recommendation. If approved or modified, DIA staff is directed to work with the
Office of General Counsel to prepare a grant agreement, utilizing the form approved
by the DIA, and other applicable security documents for signature by the applicant.
The agreement shall identify the approved scope of work and amount of the Grant.

7. Applicant or contractor(s) must secure a building permit and approval from the
Downtown Design Review Board for the complete scope of work, and contractors
must be registered with the City.

8. Upon completion of the project and final approvals of all required inspections, the
applicant may request reimbursement of eligible expenses. Reimbursement for
improvements will require proof of payment (lien waivers, contractor affidavit).

9. A request for reimbursement payment in accordance with the approved disbursement
schedule or upon completion of the project and final inspection and acceptance by the
DIA a one-time lump sum payment will be submitted to the DIA staff for approval.
The payment request will be processed within thirty (30) business days from receipt.

The DIA will annually evaluate the Program to refine these guidelines subject to the
approval of the City of Jacksonville, City Council.

Approved by Jacksonville City Council via Ordinance
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DOWNTOWN JACKSONVILLE RETAIL ENHANCEMENT
GRANT PROGRAM APPLICATION

This information is necessary to process a grant request for eligible, established retail businesses
and restaurants planning to relocate from outside the Northbank Core Retail Enhancement Area
to, or open a new location on, the street level in the Northbank Core Retail Enhancement Area.
The designated area is located within the Downtown Investment Authority’s and the City of
Jacksonville’s Community Redevelopment Area and Special Taxing District. Please complete al]
blanks using “None” or “Not Applicable” where necessary. Please attach a separate sheet if you
require additional space. '

SUMMARY (Please provide a brief description of the proposed property
improvements or modification)

L APPLICANT INFORMATION

APPLICANT:

CONTACT PERSON (Name and Title):

CURRENT BUSINESS ADDRESS:

WEB SITE: E-MAIL:
BUSINESS TELEPHONE:

FAX:

NUMBER OF YEARS IN BUSINESS:

EMPLOYER TAX ID #:

TYPE OF BUSINESS:

NORTHBANK BUSINESS ADDRESS:

BUSINESS TAX RECEIPT #:

ESTIMATED COST OF IMPROVEMENTS:

FORM OF OWNERSHIP:
Sole Proprietorship Partnership Corporation -
Subchapter S Other

Present Owner of Building (Name and Address):

The business owner is to provide two bid estimates for the build-out costs to make the space
usable for their business. The business is to be in operation for at least one (1) year and
provide:
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Business Plan to include:
o Concept and target market
o Advertising/marketing plan
o Source of cash injection and cash flow analysis

o Summary of management team’s skills and experience

o Number of job positions created
Three-year projected operating pro-forma
Design for the storefront and interior
Plan for merchandising (inventory levels, brands)

Minimum one-year corporate (as to a property owner applicant) and
minimum three years personal tax returns (as to a tenant applicant)
(exceptions will be considered for start-ups to accept three year’s personal tax
returns).

Copy of lease that meets the requirements of the Grant

Evidence of ownership consisting of a current property tax statement or
deed

Detailed written description and scaled elevation drawing depicting the size,
dimension and location of the improvements and modifications, with
samples when applicable

Legally binding agreement with a licensed contractor registered with
the State of Florida

Notarized statement from the property owner authorizing the construction
and improvements and, if the tenant applicant is applying, committing to
contribute a minimum of three months {ree rent or the equivalent thereof
to the tenant applicant in licu of the property owner having to share the
cost of the improvements

The landlord is to provide a notarized letter that states the dollar amount of
incentives being provided to the business owner.

The undersigned warrants that the information contained in this application (and any
supplemental information) is, to the best of my knowledge, true and correct. The
undersigned further understands that the use of this information is only for consideration
of the Downtown Jacksonville Retail Enhancement Grant Program. 1 acknowledge that I
have reccived, read and will comply with the guidelines of this program. The undersigned
grants authorization to verify any answers contained herein.

Business Owner Signature Date
Print Name Title
Property Owner Date
Print Name

Property owner agrees to provide §

value of incentives to assist the
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business owner with build-out of the property.

Property Owner:

Print Name:

Date:

Revised Exhibit 2

Revised Grant Guidelines
October 21, 2014 - Finance
Page 10 of 11
Street Boundaries for the Downtown Investment Authority’s Retail Enhancement Program

The boundaries for the Retail Enhancement Program by street are as follows and are demonstrated on

the map below:

Starting at the Corner of Church St. and Julia St. head South along Julia St. (through the
block of 1 Enterprise Center & the Omni) to Water St.; then head West on Water St. to
Pearl St.; then head South on Pearl St. to West Coastline Drive.; then SW on West
Coastline Drive. to the Riverfront (so as to include the Times-Union Center); then head
East along the Riverfront to Market St.; then head North along Market St. to Bay St.;
then head East along Bay St. to Liberty St.; then head North along Liberty St. to Adams
St.; then head West along Adams St. to Main St.; then head North on Main St. to Church
St.; then head West on Church St. to Julia St.
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DOWNTOWN RETAIL ENHANCEMENT PROGRAM
GRANT AGREEMENT

THIS DOWNTOWN RETAIL ENHANCEMENT PROGRAM GRANT
AGREEMENT (“Agreement”), is made and is effective as of , 20 (the
“Effective Date”), by and among the CITY OF JACKSONVILLE, a Florida municipal
corporation, the DOWNTOWN INVESTMENT AUTHORITY, a community redevelopment
agency (the “DIA4”) and (the “Grantee™).

RECITALS:

WHEREAS, pursuant to Ordinance -E, the DIA established the Downtown
Retail Enhancement Program (the “DRE Progrant™), which provides grant funding to retail and
restaurant businesses located in the Northbank Core Retail Enhancement Area as defined in the
Downtown Jacksonville Retail Enhancement Grant Program Guidelines on file with the DIA;

WHEREAS, the purpose of the DRE Program is to assist downtown retail and restaurant
businesses with the costs to renovate and improve commercial property and lease space for retail,
restaurant and creative office use in the Northbank Core Retail Enhancement Area;

WHEREAS, Grantee owns or leases, or intends to own or lease, certain property located
in the Northbank Core Retail Enhancement Area, which property is more particularly described
on Exhibit A attached hereto (the “Property™); and

WHEREAS, the Grantee has applied to the DIA to receive grant funding to renovate the
Property to attract more retail and restaurant customers to Grantee’s business, and the DIA has
agreed to grant such funds to the Grantee subject to the terms and conditions provided herein.

NOW, THEREFORE, in consideration of the covenants and agreements set forth in this
Agreement, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows.

ARTICLE |
Incorporation of Recitals; Definitions

[.1 The parties hereto acknowledge and agree that the recitals above are correct and
incorporated herein by this reference.

1.2 All capitalized terms shall have the meanings given to them in this Agreement,
including, but not limited to, the capitalized terms defined below:

(a).  “Construction Documents” shall mean the Project Drawings (also referred to
herein as Project Plans) and Specifications along with any modifications thereto.

(b).  “Dishursement Request Form™ shall mean the disbursement request form
attached hereto as Exhibit G-2.
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(). “DRE Grant’ or “DRE Grant Funds” shall mean the Downtown Retail
Enhancement grant in the amount of §

(d). “Eligible Grant Expenditures” shall mean the eligible grant expenditures set
forth on Exhibit F.

(e). “Governmental Approvals” shall mean all necessary approvals and consents from
all governmental or quasi-governmental authorities having jurisdiction over the Work, including,
but not limited to, street openings or closings, zoning and use and occupancy permits, sewer
permits, environmental permits and approvals, building permits, highway occupancy permits,
subdivision and land development approvals, and approvals of fire underwriters.

(0. “Grant Documents” shall mean all documents executed and delivered in
connection with this Agreement.

(8).  “Project Performance Schedule” shall mean the performance schedule contained
on Exhibit E attached hereto.

(h).  “Project Plans and Specifications” shall mean the project drawings and
specifications contained on Exhibit C attached hereto.

(i). “Project Budger” shall mean the project budget contained on Exhibit D attached
hereto.
(). “Work™ shall mean the scope of work to be performed by Grantee hereunder

described on Exhibit B attached hereto.

ARTICLE Il
The DRE Grant

2.1 Grant. Subject to the terms and conditions set forth in this Agreement, DIA
agrees to make the DRE Grant to Grantee and to disburse the DRE Grant to Grantee. Grantee
acknowledges and agrees that the DRE Grant shall be disbursed on a reimbursement basis only
subject to the disbursement requirements in Article VI herein. In no event shall the DIA be
required to advance any or all of the DRE Grant to Grantee. The DRE Grant amount of $
shall be the DIA’s maximum indebtedness to the Grantee under this Agreement. The DRE Grant
shall be used by the Grantee to fund the Work.

2.2 Scope of Work. The Grantee agrees to perform the Work in accordance with the
Project Plans and Specifications, Project Performance Schedule and Project Budget. If any
services, functions, or responsibilities not specifically set forth in this Agreement are necessary
for the proper performance of the Work, then such services, functions and responsibilities shall
be deemed implied by and included within the Work.
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[§7
2.3 Refund and Return of DRE Grant Funds: Reimbursement of Collection Costs.

2.3.1 No Entitlement to DRE Grant Funds. In the event the Grantee
receives any portion of the DRE Grant to which it is not entitled as of the date of disbursement of
the same, whether by accident or otherwise, then such funds shall automatically revert to the
DIA, and the Grantee shall immediately refund and return all such funds to the DIA without
demand or further notice.

2.3.2 Misuse of DRE Grant Funds. In the event the Grantee expends
any portion of the DRE Grant in a manner inconsistent with the terms of this Agreement or any
applicable and governing federal, state or local law, rule regulation or policy, then the Grantee
shall immediately refund and return all such funds to the DIA without demand or further notice.

2.3.3 Reimbursement of Collection Costs. The Grantee shall reimburse
the DIA for all costs, expenses and fees, including attorneys’ fees and court costs, incurred or
expended by the DIA in connection with any collection efforts to recover any funds due to the
DIA pursuant to this Agreement.

ARTICLE ]
Use of DRE Grant Funds; Other Requirements

3.1 Use of DRE Grant Funds. The Grantee shall expend the DRE Grant Funds solely
and exclusively for the Work, which shall be constructed in the Northbank Core Retail
Enhancement Area. The Grantee shall not expend or otherwise use any or all of the DRE Grant
Funds for any other purpose without the prior written consent of the DIA, which consent may be
withheld in its sole discretion.

3.2 Compliance with the DDRB Guidelines and Applicable Federal. State and Local
Laws. Rules, Regulations and Policies. Grantee must comply with the Downtown Design
Review Board (DDRB) Guidelines, the Retail Enhancement Downtown Program Guidelines, the
Downtown Master Plan, and the Downtown Overlay Zone with respect to the performance of the
Work, all of which are incorporated herein by reference. The Project Plans and Specifications
shall be approved by the'DDRB prior to the commencement of the Work. The Grantee shall use
the DRE Grant Funds in a manner consistent with all applicable and governing federal, state and
local laws, rules, regulations and policies, and any subsequent amendment thereto, during the
Term of this Agreement. The Grantee acknowledges and agrees that the Grantee has reviewed,
understands and is familiar with all such applicable and governing federal, state and local laws,
rules, regulations and policies.

33 Compliance with the Special Terms and Conditions. In addition to the
requirements, limitations and restrictions set forth elsewhere in this Agreement, the Grantee shall
strictly follow and comply with the terms and conditions related to the Eligible Grant
Expenditures.
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34 Job Creation. Grantee must create or retain two (2) or more full time
equivalent jobs for a five (5) year period following the Work Completion Date (as
defined in Article V herein)..

3.5 Business Covenant. The Grantee agrees to operate Grantee’s business on
the Property in accordance with Grantee’s business plan for five (5) years following the
Work Completion Date.

ARTICLE 1V
Project Performance Schedule

4.1 The Grantee and the DIA have jointly established the Project Performance
Schedule. The Grantee shall timely perform its obligations set forth on the Project Performance
Schedule. The Project Performance Schedule shall not be modified without the prior written
consent of the DIA, which consent may be withheld in its sole discretion.

ARTICLE V
Completion of Work

5.1 Completion of the Work. The Grantee shall complete construction of the Work
by no later than » 20 (the “Work Completion Date™). For purposes of this
Agreement, completion of the Work shall be deemed to have occurred only when the following
conditions (the “Project Completion Conditions™) shall have been satisfied:

(a) The Grantee shall furnish to the DIA a certificate of occupancy or its
equivalent (if available in the jurisdiction) or such other permits and/or certificates (including a
certificate of substantial completion from the architect) as shall be required to establish to the
DIA's satisfaction that the Work has been properly completed and is not subject o any violations
or uncorrected conditions noted or filed in any City department;

(b) The Grantee shall submit to the DIA a proper contractor's final affidavit
and full and complete releases of liens from each contractor, subcontractor and supplier, or other
proof satisfactory to the DIA, confirming that final payment has been made for all materials
supplied and labor furnished in connection with the Work;

(©) The Work shall have been finally completed in all respects in accordance
with the Project Plans and Specifications, as verified by a final inspection report satisfactory to
the DIA, certifying that the Work has been constructed in a good and workmanlike manner and
is in satisfactory condition. In the event the DIA determines that there is a deficiency with the
Work, the DIA reserves the right to require that an escrow be established in an amount
satisfactory to the DIA to remedy such deficiency.

5.2 Change Orders. No material amendment shall be made to the Project Plans and
Specifications or the Construction Documents executed in connection with the Work nor shall
any material change orders be made by Grantee thereunder without the prior written consent of
the DIA.
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5.3 Subcontractors. The Grantee agrees that it will not engage or continue to employ,
or permit any of its general contractors to engage or continue to employ, any contractor,
subcontractor or materialman or any other third party who may be reasonably objectionable to
the DIA. If requested by the DIA, the Grantee shall deliver to the DIA a fully executed copy of
each of the agreements between the Grantee and such third parties and between any such general
contractor and any contractor, subcontractor or materialman or any other third party, each of
which shall be in form and substance reasonably satisfactory to the DIA. The DIA's approval of
a construction contract is specifically conditioned upon the following: (a) the total contract price
thereof does not exceed the fair and reasonable cost of the Work to be performed thereunder and
(b} the contractor or subcontractor is of recognized standing in the trade, has a reputation for
complying with contractual obligations and is otherwise reasonably acceptable to the DIA.

54 Liens and Lien Waivers. The Grantee shall take all action necessary to have any
mechanic’s and materialmen’s liens, judgment liens or other liens or encumbrances filed against
any real property contemplated by this Agreement released or transferred to bond within ten (10)
days of the date the Grantee receives notice of the filing of such liens or encumbrances. Ifany
such lien or encumbrance is filed, the DIA shall not be required to make any Disbursements (as
defined herein) until it is bonded over or removed and a copy of the recorded release thereof is
received and accepted by the DIA. The DIA shall not be obligated to disburse any funds to
Grantee if, in the opinion of the DIA, any Disbursement, real property contemplated by this
Agreement or any other collateral for the DRE Grant would be subject to a mechanic’s or
materialmen’s lien or any other lien or encumbrance other than inchoate construction liens. The
Grantee shall be fully and solely responsible for compliance in all respects whatsoever with the
applicable mechanic’s and materialmen’s lien laws.

5.5 Surveys. The Grantee shall deliver to the DIA (a) an as-built survey within thirty
(30) days after the completion of the exterior portion of the Work and (b) any additional surveys
reasonably requested by the DIA, within thirty (30) days after such request. Any change in the
state of facts shown in any such updated survey shall be subject to approval by the DIA.

5.6 Authority of DIA to Monitor Compliance. During all periods of design and
construction of the Work, the Grantee shall permit the DIA’s Chief Executive Officer or his/her
designated personnel, to monitor compliance by the Grantee with the provisions of this
Agreement and any Construction Documents. During the period of construction of the Work and
with prior notice to the Grantee, representatives of the DIA shall have the right of access to the
Grantee's records and employees, as they relate to the Work, during normal business hours.

5.7 Construction and Operation Management.  Except as otherwise expressly
provided herein, the Grantee shall have discretion and control, free from interference,
interruption or disturbance, in all matters relating to the management, development,
redevelopment, construction and operation of the Work, provided that the same shall, in any
event, conform to and comply with the terms and conditions set forth in this Agreement, the
Construction Documents, and all applicable and governing federal, state and local laws, rules,
regulations and policies (including without limitation, applicable zoning, subdivision, building
and fire codes). The Grantee’s discretion, control and authority with respect thereto shall
include, without limitation, the following matters:
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(a) the construction and design of the Work, subject to the express terms and
conditions of this Agreement;

(b) the selection, approval, hiring and discharge of engineers, architects,
contractors, subcontractors, professionals and other third parties (collectively, the
“Vendors™) on such terms and conditions as the Grantee deems appropriate; provided
however, that to the extent that the DIA furnishes to Grantee the names and identities of
Jacksonville-based vendors, including, without limitation, Jacksonville-based minority
vendors, and to the extent that the Grantee has the need to enter into contracts with
vendors outside of persons employed by Grantee or companies affiliated with or
controlled by the Grantee, then the Grantee agrees to include all such Jacksonville-based
vendors in the process established by the Grantee for obtaining bids for any of the Work;

(©) the negotiation and execution of contracts, agreements, and other
documents with third parties, in form and substance satisfactory to Grantee; and

(d) the preparation of such budgets, cost estimates, financial projections,
statements, information and reports as Grantee deems appropriate.

ARTICLE VI
Disbursements

6.1 Maximum Amount. Provided that the Grantee has performed all obligations of
the Grantee then due and subject to compliance by the Grantee with the terms and conditions of
this Agreement, the DIA shall make disbursements (each, a “Disbursement’ and collectively, the
“Disbursements”) to Grantee for the Work, up to the maximum amount of the DRE Grant in
accordance with the Eligible Grant Expenditures and Approved Disbursement Schedule attached
hereto as Exhibit G-1. Prior to disbursement, the Grantee must hold a current occupational
license to do business in the City of Jacksonville. However, in no event shall the DIA be
obligated to make Disbursements of the DRE Grant in excess of 50% of the costs to perform the
verified Work cost, or the aggregate direct construction costs actually incurred and paid by the
Grantee in connection with the construction of the Work in accordance with the terms of this
Agreement.

6.2.  Deficiency as to Funding. If, prior to any Disbursement and for any reason, the
DIA determines, in its sole and absolute discretion, that the actual cost to complete the Work
exceeds the amount of the DRE Grant Funds then not disbursed, then the DIA may require
Grantee, at the sole cost and expense of the Grantee, to fund the costs of the Work without
reimbursement or any further Disbursements from the DIA until such deficiency no longer
exists. At the DIA’s option, no Disbursements shall be made until the Grantee has fully
complied with this requirement.

6.3 Disbursement Procedures. All Disbursements shall be made from time to time
upon written application of the Grantee pursuant to a Disbursement Request. The Grantee shall
submit Disbursement Requests to the DIA in accordance with the Approved Disbursement
Schedule attached hereto as Exhibit G-1, covering work performed since the prior Disbursement
Request. Each Disbursement Request shall constitute a representation and warranty by the
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Grantee to the DIA that (a) the work performed and the materials supplied as of the date thereof
are in accordance with the Construction Documents, this Agreement, (b) the work and materials
for which payment is requested have been physically incorporated into the Work, (c) the value is
as stated, (d) the work and materials conform with all applicable rules and regulations of the
public authorities having jurisdiction, (¢) payment for the items described in such Disbursement
Request has been made by the Grantee, (f) such Disbursement Request is consistent with this
Agreement, and (g) nc Event of Default or event which, with the giving of notice or the passage
of time, or both, would constitute an Event of Default has occurred and is continuing.

6.4 Requests for Disbursement. For each request for a Disbursement, the Grantee
shall submit to the DIA a completed written disbursement request (each, a “Disbursement
Request”) on a copy of the Disbursement Request Form attached hereto as Exhibit G-2. In each
Disbursement Request, the Grantee shall certify and describe in detail reasonably acceptable to
the DIA (a) the cost of the labor that has been performed and the materials that have been
incorporated into the Work, (b) the amount actually paid by the Grantee for such labor and
materials and (c) the amount that the Grantee is seeking pursuant to the Disbursement Request.
The Grantee shall attach 1o each Disbursement Request such invoices, receipts, cancelled checks
(or evidence that payment has cleared grantee’s banking account), and other documents required
by the DIA evidencing that the costs and expenses were actually incurred and paid for by the
Grantee and were expended on and pertain to the Work.

6.5 Inspection.  Upon receiving the Disbursement Request, the DIA staff shall
determine (a) whether the work completed as of the date of such Disbursement Request has been
done satisfactorily and in accordance with the Construction Documents, and this Agreement, and
(b) whether the costs actually incurred is a part of the Work to be performed under this
Agreement. All inspections by or on behalf of the DIA shall be solely for the benefit of the DIA,
and Grantee shall have no right to claim any loss or damage against the DIA or the DIA
inspector arising from any alleged (x) negligence in or failure to perform such inspections, (y)
failure to monitor Disbursements or the progress or quality of construction or (z) failure to
otherwise properly administer the Grant.

6.6 Conditions to Disbursements.

6.6.1  General Conditions. The DIA shall have no obligation to make any
Disbursement (a) unless the DIA is satisfied, in its sole and absolute discretion, that each and
every condition precedent to the making of such Disbursement has been satisfied or (b) if an
Event of Default or an event which, with the giving of notice or the passage of time, or both,
would constitute an Event of Default, has occurred or is continuing,

6.6.2 Conditions to Initial Disbursement. The obligation of the DIA to make the
initial Disbursement is conditioned upon the occurrence of each of the following:

(a) The Grantee shall have provided to the DIA, in form and substance
satisfactory to the DIA, evidence that the Grantee has applied for and has
obtained, or is pursuing and will obtain, all governmental approvals and consents
required for the construction of the Work;
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(b) The Grantee shall have provided to the DIA proof of insurance
coverage as required in this Agreement;

(©) The Grantee shall have submitted to the DIA a Disbursement
Request pursuant to Section 6.4 hereof:

(d) The Grantee shall have provided to the DIA, in form and substance
satisfactory 1o the DIA, each document, certificate and instrument required from
Grantee under this Agreement;

(e) The DIA shall have received a satisfactory inspection from the
DIA;

(N The Grantee shall have provided to the DIA, in form and substance
satisfactory to the DIA, an updated Project Budget showing the amount of money
actually spent by the Grantee on particular items and the remaining costs of the
Work; and

(g) The Grantee shall have provided to the DIA, in form and substance
satisfactory to the DIA, any such other document, instrument, information,
agreement or certificate the DIA may require.

6.6.3 Conditions to Final Disbursement. The obligation of the DIA to make the
Final Disbursement is conditioned upon the occurrence of each of the following:

(a) The Grantee shall have provided to the DIA, in form and substance
satisfactory to the DIA, a final “as-built” survey;

(b) The Grantee shall have provided to the DIA, in form and substance
satisfactory to the DIA, evidence that the Grantee has procured an “all-risk”
hazard insurance policy; and

(c) The Grantee shall have completed each of the Projects Completion
Conditions set forth in Section 5.1 hereof.

6.7  No Warranty by the DIA. Nothing contained in this Agreement or any other
document attached hereto or contemplated hereby shall constitute or create any duty on or
warranty by the DIA regarding: (a) the accuracy or reasonableness of the Project Budget; (b) the
feasibility or quality of the Construction Documents; (c) the proper application by the Grantee of
the DRE Grant Funds; (d) the quality or condition of the Work; or (e) the competence or
qualifications of any third party furnishing services, labor or materials in connection with the
construction of the Work. The Grantee acknowledges that the Grantee has not relied and will not
rely upon any experience, awareness or expertise of the DIA, or the DIA’s inspector, regarding
the aforesaid matters.
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ARTICLE VI
Term and Termination

7.1 Term. This Agreement shall be effective for the period beginning on the
Effective Date and shall terminate five (5) years following the date of final inspection and
acceptance by the DIA, unless terminated sooner pursuant to the provisions hereunder (the
“Term?™).

7.2 Events of Default; Termination.

7.2.1  Events of Default. The occurrence of any one or more of the following
events prior to the expiration of the Term shall constitute an “Event of Defaulf’ hereunder:

(a) Failure to perform or observe any material term, agreement,
covenant or condition of this Agreement or any of the agreements or other
instruments attached hereto as Exhibits, which such default continues for ten (10)
business days after written notice thereof; provided that, if such failure cannot be
reasonably cured within ten (10) business days, no Event of Default shall be
deemed to occur so long as the defaulting party has commenced and is diligently
implementing a cure within such ten (10) business day period and pursues such
cure to a timely conclusion.

(b) Failure to meet the job creation and business covenant
requirements in Sections 3.4 and 3.5 hereof.

(c) A violation of any applicable and governing federal, state or local
law, rule, regulation or policy with respect to the subject matter hereof.

(d) Any representation or warranty contained in this Agreement shall
be false or misleading in any material respect.

(e) The application by Grantee for, or consent to, the appointment of a
receiver, trustee, liquidator or custodian (or similar official) of its or all or a
substantial part of its assets, or if any party shall be unable or admit in writing its
inability to pay its debts as they mature, make a general assignment for the benefit
of creditors, be adjudicated a bankrupt or insolvent, file a voluntary petition in
bankruptcy or a petition or answer seeking reorganization or any arrangement
with creditors or agrees to take advantage of any insolvency law, file an answer
admitting the material allegations of a petition filed against it in any bankruptcy,
reorganization or insolvency proceeding or if any corporate action shall be taken
by it for any purpose of effecting any of the foregoing, or if any order, judgment
or decree shall be entered by a court of competent jurisdiction approving a
petition secking reorganization or appointing a receiver, trustee, liquidator or
custodian (or other similar official) of any party hereto or of all or a substantial
part of its assets, and such other judgment or decree shall continue unstayed and
in effect for a period of thirty (30) consecutive days.
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(H An event of default of the Grantee under any other agreement or
transaction between the Grantee and the City of Jacksonville or the DIA.

7.2.2 Termination upon Event of Default. Upon the occurrence of an Event of
Default, the non-defaulting party, at its sole and absolute election, may terminate this Agreement
and exercise all rights and remedies it may have at law or in equity. Additionally, each party
shall have the right to prosecute any proceedings at law or in equity against any defaulting party
hereto, or any other person, violating or attempting to violate or defaulting upon any of the
provisions contained in this Agreement, and to recover damages for any such violation or
default. Such rights shall include the right to restrain by injunction any violation or threatened
violation by another of any of the terms, covenants or conditions of this Agreement, or to obtain
a decree to compel performance of any such terms, covenants, or conditions, it being agreed that
the remedy at law for a breach of any such term, covenant, or condition (except those, if any,
requiring the payment of a liquidated sum) is not adequate. All of the remedies permitted or
available to a party under this Agreement or at law or in equity shall be cumulative and not
alternative, and invocation of any such right or remedy shall not constitute a waiver or election
of remedies with respect to any other permitted or available right or remedy.

7.2.3 No Waiver. Failure on the part of the DIA to notify the Grantee of a
default shall not be deemed to be a waiver by the DIA as (o its rights on such default of the
Grantee and shall not be deemed to be a waiver of the DIA’s right to notify the Grantee of such
default at a subsequent time, and such a notice shall have the same effect as if promptly made.

ARTICLE VIII
Security

8.1 The parties hereto acknowledge and agree that the DIA requires the Grantee to
execute contemporaneously with this Agreement the following security documents (collectively,
the “Security Documents™): a forgivable loan evidenced by a (5) five year promissory note
amortized over the term of the note, a subordinate mortgage, and

. To accomplish the foregoing and as a condition precedent
to the City making the DRE Grant disbursements, Grantee shall, contemporaneously with the
execution of this Agreement and prior to commencing any Work, execute the Security
Documents. The form of Security Documents shall be prepared and approved by the DIA’s legal
counsel.

ARTICLE [X
Financial Reporting; Records

9.1 Financial Statements. Upon execution hereof, Grantee shall provide to the DIA at
least one (1) copy of the Grantee’s most recent financial statements, corporate or personal tax
returns, as applicable, and such other financial information as requested by the DIA. In addition,
on or before one hundred twenty (120) days following the close of the Grantee’s fiscal year in
each and every year during the Term of this Agreement, the Grantee shall provide to the DIA at
least one (1) copy of the Grantee’s financial statements, corporate or personal tax returns, as
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applicable, and such other financial information as requested by the DIA as of the end of and for
the previous year. If Grantee fails to properly prepare and complete or timely submit any
financial statements or other financial information requested by the DIA, then the DIA shall not
be obligated to make any further Disbursement until the same is furnished to the DIA.

9.2 Maintenance, Retention and Examination of Records. In addition to the audit
provisions set forth in this Article and elsewhere in this Agreement, the Grantee shall, and the
Grantee shall require and cause each of its general contractors, subcontractors, materialmen,
laborers and other persons performing Work to, (a) maintain and retain all books, records, papers
and other documentation or evidence pertaining to costs or expenses incurred in construction or
furtherance of the Work throughout the Term of this Agreement and for a period of five (5) years
thereafter and (b) make available to the DIA, and permit the DIA to examine, inspect and have
access to, at all reasonable times during the Term of this Agreement and for a period of five (5)
years thereafter, such books. records. papers and other documentation or evidence. This
covenant applies at every local and corporate office of the Grantee and each of its general
contractors, subcontractors, materialmen, laborers and other persons performing Work in any
way.

9.3 Prohibited Use. The Grantee shall not use any portion of the DRE Grant Funds to
pay for any costs or expenses associated with the reporting requirements, financial or otherwise,
set forth in this Article or elsewhere in this Agreement.

ARTICLE X
Indemnification; Insurance

0.1  The Grantee shall act as an independent contractor, and not as an employee,
agent, partner, joint venturer, representative or associate of the DIA or City, in operating the
aforementioned services set forth in this Agreement. The Grantee shall be solely responsible for
the means, methods, techniques, sequences and procedures utilized in the full performance of
this Agreement.

0.2 The Grantee, its subsidiaries, and subcontractors of any tier (collectively the
“Indemnifying Parties™) shall hold harmless, indemnify, and defend the City and the DIA and its
current and past officers, directors, members, representatives, affiliates, agents, employees,
successors and assigns (collectively the “Indemnified Parties”) against any and all claims, suits,
demands, judgments, losses, costs, fines, penalties, damages, liabilities and cost and expense of
whatsoever kind or nature (including all costs for investigation and defense thereof including, but
not limited to, court costs, reasonable expert witness fees and attorney fees) which may be
incurred by, charged to or recovered from any of the foregoing Indemnified Parties, arising
directly or indirectly out:

(1) any of the Grantee’s operations, work or services performed in connection
with this Agreement including, but not limited to, any and all claims for damages as a
result of the injury to or death of any person or persons, or damage to or destruction of
any property which arises as a result of any negligent act, error or omission, recklessness
or intentionally wrongful conduct on the part of the Grantee, its employees,
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representatives, agents, affiliates or assigns, regardless of where the damage, injury or
death occurred;

(i) any allegation that the Work, any product generated by the Work, or any
part of the Work, constitutes an infringement of any copyright, patent, trade secret or any
other intellectual property right, regardless of whether such injury or damage is caused by
negligence, errors and omissions, recklessness, or intentionally wrongful conduct. If in
any suit or proceeding, the Work, or any product generated by the Work, is held to
constitute an infringement and its use is permanently enjoined, the Grantee shall,
immediately, make every reasonable effort to secure for the DIA a license, authorizing
the continued use of the Work or product. [f the Grantee fails to secure such a license for
the DIA, then the Grantee shall replace the Work or product with a non-infringing Work
or product or modify such Work or product in a way satisfactory to the DIA at no
additional cost to the DIA, so that the Work or product is non-infringing;

(i) any violation of any federal, state, or municipal laws, statutes, resolutions,
or regulations, by the Grantee or those under its control;

(iv)  any breach of any covenant, obligation, representation or warranty made
by the Grantee in this Agreement or in any certificate, document, writing or other
instrument delivered by the Grantee pursuant to this Agreement;

(v) any actions or activities that result in a violation of any environmental law,
ordinance, rule, or regulation or that leads to an environmental claim or citation or to
damages due to the Indemnifying Parties activities, (b) any environmental, health and
safety liabilities arising out of or relating to the operation or other activities performed in
connection with this Agreement by the Indemnifying Parties at any time on or prior to the
day and year first above written, or (¢) any bodily injury (including iliness, disability and
death, regardless of when any such bodily injury occurred, was incurred or manifested
itself), personal injury, property damage (including trespass, nuisance, wrongful eviction
and deprivation of the use of real property) or other damage of or to any person in any
way arising from or allegedly arising from any hazardous activity conducted by the
Grantee relating to an environmental claim.

(vi)  In event that any provision in this section 10.2 shall be deemed to be in
violation of Section 725.06 and 725.08, Florida Statutes, such provision shall be modified
to be in compliance with Section 725.06 and 725.08, Florida Statutes.

This section shall survive the term of the Agreement and any holdover and/or contract
extensions thereto, whether such term expires naturally by the passage of time or is terminated
earlier pursuant to the provisions of this Agreement. To the extent an Indemnified Party
exercises its rights under this section, the indemnified Party will (1) provide reasonable notice to
the Grantee of the applicable claim or liability, and (2) allow the Grantee to participate in the
litigation of such claim or liability (at Grantee’s expense) to protect its interests. Each
Indemnified Party will cooperate in the investigation, defense and settlement of claims and
liabilities that are subject to indemnification hereunder, and each Party will obtain the prior
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written approval of the other Indemnified Party before entering into any settlement of such claim
or liability, which consent shall not be unreasonably withheld, delayed or conditioned.

10.3  Without limiting its liability under this Agreement, the Grantee shall procure and
maintain at its sole expense, or require its contractors and subcontractors of any tier (collectively,
“Contractors™) to procure and maintain, during the term of this Agreement, the insurance
coverage contained on Exhibit H attached hereto.

ARTICLE XI
Representations and Warranties by Grantee

Without limiting the representations, warranties and covenants of Grantee set forth
elsewhere in this Agreement, as a material inducement for the DIA to enter into this Agreement,
the Grantee represents and warrants to the DIA (and unless otherwise specified, such
representations, warranties and covenants are true as of the Effective Date and shall continue and
be effective during the Term of this Agreement as il continuously reiterated) that:

1.1 The Grantee is a corporation duly incorporated and validly existing
under the laws of the State of and authorized to conduct business and in good standing in
the State of . The Grantee has full power and authority to execute and deliver this

Agreement and all documents contemplated hereby, and perform its obligations arising
hereunder and thereunder. The individual signing on behalf of the Grantee have full power and
authority to do so.

1.2 The making, execution and delivery of this Agreement and performance of all
obligations hereunder by the Grantee have been duly authorized and approved by the
sharcholders, members, partners, or Board of Directors of the Grantee (as the case may be).

1.3 This Agreement and all documents contemplated hereby each constitute a legal,
valid and binding obligation of the Grantee, enforceable in accordance with their respective
terms, assuming execution of the same by the DIA.

I'1.4  This Agreement and all documents contemplated hereby do not and will not
contravene any provision of the governing documents of the Grantee, any judgment, order,
decree, writ or injunction to which the Grantee is bound, or any provision of any applicable law
or regulation to which the Grantee is bound. The execution and delivery of this Agreement and
all documents contemplated hereby, and performance of its obligations hereunder and thereunder
will not result in a breach of or constitute a default under any agreement or require the consent
from any third party.

I1.5 The Grantee and each of its general contractors, subcontractors, materialmen,
laborers and other persons performing Work hold all necessary licenses, permits and
authorizations required by all applicable governmental agencies and authorities as a condition to
conduct business in the State of Florida and to work on the DRE Project.

I'1.6 The Grantee has not employed or retained any third party having a relationship
with the DIA to solicit or secure this Agreement and has not paid or agreed or promised to pay
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any such person any fee, commission, percentage, gift or any other consideration contingent
upon or resulting from the execution of this Agreement.

[1.7  The Grantee has obtained for the construction of the Work the Governmental
Approvals, and all Governmental Approvals are or will be final, unappealed, and unappealable,
and remain in full force and effect without restriction or modification.

1.8 No notice of taking by eminent domain or condemnation of any part of the
Property has been received, and the Grantee has no knowledge that any such proceeding is
contemplated with respect to the Work.

ARTICLE XII
Miscellaneous Provisions

I2.1'  Amendment. This Agreement shall not be amended or modified in any way
except by an instrument in writing executed by both parties hereto.

12.2 Notices. All notices to be given hereunder shall be in writing and personally
delivered or sent facsimile, by registered or certified mail, return receipt requested, or delivered
by a courier service utilizing return receipts, to the party at the following addresses and such
notice shall be deemed given and received for all purposes under this Agreement three (3
business days after the date same are deposited in the United States mail, if sent by registered or
certified mail, the date actually received if sent by personal delivery or courier service, or the
date shown on the facsimile transmission receipt if sent by facsimile.

To DIA: Downtown Investment Authority
117 West Duval Street, Suite 310
Jacksonville, Florida 32202
Attention: CEO

With Copy to: City of Jacksonville
Office of General Counsel
117 West Duval Street, Suite 480
Jacksonville, Florida 32202
Attention: Government Operations Department

To Grantee:

Attention:

123 TIME IS OF THE ESSENCE. TIME IS OF THE ESSENCE in the performance
by any party of its obligations hereunder. If any date of significance hereunder falls upon a
Saturday, Sunday, or legal holiday, such date shall be deemed moved forward to the next day
which is not a Saturday, Sunday or legal holiday. Saturdays, Sundays and legal holidays shall
not be considered business days.
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2.4 Waiver. No waiver of any term of or obligation pursuant to this Agreement may
occur or be enforced unless it is signed by both parties hereto. The failure or delay by either
party in asserting any of its rights or remedies as to any default hereunder shall not constitute a
waiver of such default or any other default or of related rights or remedies.

12.5 Remedies. Except with respect to rights and remedies expressly declared to be
exclusive in this Agreement, the rights and remedies of the parties hereto are cumulative, and the
exercise by either party of one or more of such rights or remedies shall not preclude the exercise
by it, at the same or different times, of any other rights or remedies for the same default or any
other default by the other party.

12.6  Severability. Except as expressly provided to the contrary herein, each section,
pait, term or provision of this Agreement shall be considered severable, and, if for any reason,
any section, part, term or provision herein is determined to be invalid. contrary to or in conflict
with any existing or future law, rule or regulation by a court or governmental agency having
competent jurisdiction, such determination shall not impair the operation of or have any other
affect on the remaining sections, parts, terms or provisions of this Agreement, which shall
continue to be given full force and effect and bind the parties hereto, and such invalid sections,
parts, terms or provisions shall deemed to be not a part of this Agreement.

12.7  Independent Contractor. The parties hereto acknowledge and agree that the
Grantee shall be acting in the capacity of an independent contractor and not as an agent,
employee, partner, joint venturer, representative or associate of the DIA. The Grantee shall be
solely responsible for the means, methods, techniques, sequences and procedures utilized in the
full performance of this Agreement.

12.8  No Third Party Beneficiaries. This Agreement and the rights and obligations of
the parties hereto shall inure to the benefit of and be binding upon the parties hereto. This
Agreement is for the sole and exclusive benefit of the parties hereto, and no third party is
intended to or shall have any rights or benefits hereunder.

12.9  Venue: Applicable Law. The Grantee acknowledges, consents and agrees that all
legal actions or proceedings arising out of or related to this Agreement shall lie exclusively in a
state or federal court in Duval County, Florida. This Agreement shall be governed by, construed
and enforced in accordance with the laws of the State of Florida.

12.10 Non-Discrimination. In conformity with the requirements of Section 126 Part 4,
Jacksonville Ordinance Code, the Grantee represents and warrants (o the DIA that Grantee has
adopted and will maintain a policy of nondiscrimination, as defined by such ordinance,
throughout the Term of this Agreement. The Grantee agrees that, on written request, it will
permit reasonable access to its records of employment, employment advertisement, application
forms and other pertinent data and records by the executive director for the purpose of
investigation to ascertain compliance with the nondiscrimination provisions of this Agreement;
provided, that the Grantee shall not be required to produce for inspection records covering
periods of time more than one (1) year prior to the date of this Agreement. The Grantee agrees
that, if any of the obligations of this contract are to be performed by a subcontractor, the
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provisions of subsections (a) and (b) of Section 126.404, Jacksonville Ordinance Code, shall be
incorporated into and become a part of the subcontract.

12.11 Further Assurances. The Grantee shall, on request of the DIA, (a) promptly
correct any defect, error or omission in this Agreement and the Security Documents; (b) execute,
acknowledge, deliver, procure, record or file such further instruments and do such further acts
deemed necessary, desirable or proper by the DIA to carry out the purposes of the Security
Documents and to identify and subject to the liens of the Security Documents any property
intended to be covered thereby, including any renewals, additions, substitutions replacements, or
appurtenances to the subject property; (¢) execute, acknowledge, deliver, procure, file or record
any documents or instruments deemed necessary, desirable or proper by the DIA to protect the
liens or the security interest under the Security Documents against the rights or interests of third
persons; and (d) provide such certificates, documents, reports, information, affidavits and other
instruments and do such further acts deemed necessary, desirable or proper by the DIA to carry
out the purposes of the Security Documents.

12.12 Censtruction. Unless otherwise expressly provided herein, in the event of a
conflict between any provisions of this Agreement and any exhibit attached to or referenced in
this Agreement, the provisions of this Agreement shall govern to the extent of such conflict. All
parties acknowledge and agree that they have had meaningful input into the terms and conditions
contained in this Agreement. The Grantee acknowledges that it has had ample time to review
this Agreement and related documents with counsel of its choice. Should any provision of this
Agreement require judicial interpretation, there shall be no presumption that the terms hereof
shall be more strictly construed against either party.

[2.13 Headings. Captions and headings in this Agreement are for convenience of
reference only and shall not affect the construction of this Agreement.

12.14 Conflict of Interest. The parties hereto shall follow the provisions of Section
126.112, Jacksonville Ordinance Code, with respect to required disclosures by public officials
who have or acquire a financial interest in a bid or contract with the DIA, to the extent the parties
are aware of the same,

12.15 Survival. All representations, warranties, indemnities and other covenants set
forth herein shall be deemed continuing in nature and shall survive the expiration or early
termination of this Agreement.

12.16 Conformity to Applicable Laws. The Grantee shall comply with all applicable
federal, state and local laws, rules, regulations and policies as the same exist and as may be
amended from time to time, including, but not limited to, the “Public Records Law”, Chapter
I'19, Florida Statutes, and Section 286.011, Florida Statutes. [f any of the obligations of this
Agreement are to be performed by a subcontractor of Grantee, the Grantee shall incorporate the
provisions of this section into and shall become a part of the subcontract.

12.17 Ethics. The Grantee represents and warrants to the DIA that Grantee has
received, reviewed, understands, is familiar with and will comply with the provisions of the
Jacksonville Ethics Code, as codified in Chapter 602, Jacksonville Ordinance Code, and the
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provisions of the Jacksonville Purchasing Code, as codified in Chapter 126, Jacksonville
Ordinance Code.

12.18 Public Entity Crimes Notice. The parties hereto acknowledge and agree that a
person or affiliate who has been placed on the State of Florida Convicted Vendor List, following
a conviction for a public entity crime, may not submit a bid on a contract to provide any goods or
services to a public entity, may not submit a bid on a contractor with a public entity for the
construction or repair of a public building or public work, may not submit bids on leases of real
property to a public entity, may not be awarded or perform work as a contractor, supplier,
subcontractor or consultant under a contract with any public entity, and may not transact
business with any public entity, in excess of Twenty Five Thousand Dollars ($25,000) for a
period of thirty-six (36) months from the date of being placed on the Convicted Vendor List.

12.19 Assignment. This Agreement and the rights and obligations herein may not be
assigned, in whole or part, by either party without the prior written approval of both parties.
Additionally, the Grantee shall guarantee to the DIA that in the event the Grantee’s recipient
homeowner sells, assigns, conveys, or otherwise transfers any interest in the Property at any
time, the full amount of the Grant disbursed to Grantee's homeowner recipient shall be due and
payable to the DIA at the time of such transfer.

12.20 Counterparts. This Agreement may be executed in any number of counterparts
and all of such counterparts taken together shall be deemed to constitute one and the same
instrument.

12.21 Entire Agreement. This Agreement constitutes the entire understanding and
agreement between the parties hereto with respect to the subject matter hereof and supersedes all
prior negotiations, representations, agreements and understandings, oral or written, between them
with respect to such subject matter.

12.22 Exhibits. The Exhibits attached to this Agreement are all incorporated herein by
reference.

|The remainder of this page was intentionally left blank by the parties. Signature pages to
follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and
year first above written.

corporation

By:
Print Name:

GRANTEE INFORMATION

Name:
Contact:
Address:

Telephone: Fax:
E-Mail:
FFederal Tax Identification Number;

[Signature page of the City and DIA to immediately follow this page.|
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ATTEST: CITY OF JACKSONVILLE, a Florida
municipal corporation

By: By:
James R. McCain, Ir. Alvin Brown, Mayor
Corporation Secretary

In compliance with the Section 24.103(e) of the Ordinance Code of the City of Jacksonville, | do
hereby certify that there is or will be an unexpended, unencumbered and unimpounded balance in the
appropriation sufficient to cover the foregoing Agreement in accordance with the terms and conditions
thereof and that provision has been made for payment of the monies provided therein to be paid.

Director of Finance
Contract Number:

Account #:
Sub-Object:
Amount: $

DOWNTOWN INVESTMENT
AUTHORITY

By:

Aundra Wallace, CEO
Date:

FORM APPROVED:

By:

Office of General Counsel

G:\Gov't Operations\LHodges\DIA\DRE Contract.final.7-28-14.doc
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Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E

Exhibit F

Exhibit G-1

Exhibit G-2

Exhibit H

LIST OF EXHIBITS

Property

Work

Project Plans and Specifications
Project Budget

Project Performance Schedule
Eligible Grant Expenditures
Approved Disbursement Schedule
Disbursement Request Form

Insurance Requirements
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EXHIBIT A

Property
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EXHIBIT B

Work Description
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EXHIBIT C

Project Plans and Specifications
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EXHIBIT D

Project Budget
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EXHIBIT E

Project Performance Schedule
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EXHIBIT F
Eligible Grant Expenditures

The following is a list of the eligible and ineligible grant expenditures for the DRE
Program:

e Eligible grant expenditures include:

o Interior demolition or site preparation costs as part of a comprehensive
renovation project.

o Permanent building improvements, which are likely to have universal
functionality. ltems including but not necessarily limited to demising walls,
exterior lighting, code compliant restrooms, electrical wiring to the panel,
HVAC systems.

o Improvements to meet Fire and Life Safety codes and/or Americans
with Disabilities Act requirements.

o Exterior improvements including signs, painting, or other improvements to
the outside of a building.

o Sanitary sewer improvements.

o Grease traps.

o Elevator installation (necessary to service retail).

o Prohibited grant expenditures include:

o Temporary or movable cubicles or partitions to subdivide space.

o Office equipment including computers, telephones, copy machines, and
other similar items.

o Renovating space on a speculative basis to help attract new tenants. (Note: This
provision can be waived pursuant to the recommendation of the Retail
Enhancement Review Committee and approval by the DIA Governing Board).

o Moving expenses.

o Working capital.
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EXHIBIT G-1

Approved Disbursement Schedule
(Based on percentage of Work completed)
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Name:
Address:

Phone:
Tax 1D #:

o

Lo

EXHIBIT G-2

Disbursement Request Form

REQUEST FOR REIMBURSEMENT FORM

Request/Draw Number:
Document Number:

Date Submitted:

Amount of this request:

Grant funds received to date:

Grant funds disbursed to date:

& B U en

Grant funds previously requested but not yet received:

Disbursements will be provided based on 100% completion of the Total Project Cost. Once the
project is 100% complete, a final inspection by the DIA must be performed.

GRANTEE PAYMENT REQUEST

Property Payment # = _ 100 % Complete
Address:
Total Project Cost: $
Amount Requested in this Draw: §
Grantee: Including this Draw
Total Disbursements To Date: $
Grantee: [ hereby request an inspection to receive Payment # for the amount of § . I certify
that | have satisfactorily completed the necessary work to justifly this request and that all bills incurred
for labor used and materials furnished in making said repairs and improvements have been paid in full
to this date.
Attached is a description of the work completed, the amount of payment requested by work item and
such invoices, receipts, cancelled checks (or evidence that payment has cleared grantee’s
banking account), and other documents required by the DIA evidencing that the costs and
expenses were actually incurred and paid for by the Grantee and were expended on and pertain
to the Work.
Grantee Signature: Date:
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EXHIBIT H

Insurance Requirements

A. Insurance. Grantee shall procure and maintain during the term of this Agreement (or require the
Contractor to procure and maintain during the term of this Agreement) the following insurance coverage and amounts

listed below:

SCHEDULE LIMITS

Workers® Compensation Florida Statutory Coverage
Employer’s Liability § 100,000 Each Accident
(including appropriate Federal Acts) $ 300,000 Disease Policy Limit

$ 100,000 Each Employee/Disease

The Grantee’s insurance shall cover the Grantee, its employees (and to the extent its
subcontractors of any tier are not otherwise insured) for those sources of liability which would be
covered by the latest edition of the standard Workers® Compensation policy, as filed for use in
the State of Florida by the National Council on Compensation Insurance (NCCI), without any
restrictive endorsements other than the Florida Employers Liability Coverage Endorsement
(NCCI Form WC 09 03), those which are required by the State of Florida, or any restrictive
NCCI endorsements which, under an NCCI filing, must be attached to the policy (i.e., mandatory
endorsements). In addition to coverage for the Florida Workers’ Compensation Act, where
appropriate, coverage is to be included for the Federal Employers® Liability Act and any other
applicable federal or state law.

Commercial General Liability - (Form CG0001) Such insurance shall be no more restrictive than
that provided by the most recent version of the standard Commercial General Liability Form
(ISO Form CG 00 01) as filed for use in the State of Florida without any restrictive endorsements
other than those approved by the City’s Office of Insurance and Risk Management. The City
and the City’s members, officials, employees and agents, shall be named in the Commercial
General Liability policy as "an additional insured" on forms no more restrictive than the most
recent versions of both 1ISO Form CG 2010 and I1SO Form CG 2037. The General Liability
coverage shall be on an occurrence basis all coverage. The minimum limits of the policy shall
be:

$1,000,000 General Aggregate

$2,000,000 Products/Comp. Ops Aggregate
$1,000,000 Personal/Advertising Injury
$1.000,000 Each Occurrence

Automobile Liability

Such insurance shall cover all automobiles, owned hired or non-owned used in the performance
of the Work and be provided on a form no more restrictive than that provided by the most recent
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version of the standard Business Auto Coverage Form (ISO Form CA 00 01) as filed for use in
the State of Florida without any restrictive endorsements other than those approved by the City’s
Office of Insurance and Risk Management. The Automobile Liability coverage shall be on an
occurrence basis all coverage. The minimum limits of the policy shall be:

$1,000,000 Combined Single Limit

(The City and the City’s members, officials, employees and agents, shall be named in the
Automobile General Liability policy as "an additional insured” on forms no more restrictive than
the most recent versions of both 1SO Form CA2048.

Professional Liability

To the extent services provided require professional services such as but not limited to real estate
developers, contractors, design and engineering, etc.

$1,000,000 per Claim
$1,000,000 Aggregate

(Professional Liability coverage will be provided on an Occurrence Form or a Claims Made
Form with a retroactive date to at least the first date of this Contract and with a three year
reporting option beyond the annual expiration date of the policy).

Pollution Liability $1,000,000 per Loss
£2,000,000 Annual Aggregate

(Contractors Pollution Liability coverage will be required for any Environmental/Pollution
related services including but not limited to testing, design, consulting, analysis, or other
consulting work, whether self-performed or subcontracted, Contractor will also maintain
Contractor’s Pollution Liability coverage. Such Coverage will include bodily injury, sickness,
and disease, mental anguish or shock sustained by any person, including death; property damage
including physical injury to destruction of tangible property including resulting loss of use
thereof, cleanup costs, and the loss of use of tangible property that has not been physically
injured or destroyed; defense including costs charges and expenses incurred in the investigation,
adjustment or defense of claims for such compensatory damages; coverage for losses caused by
pollution conditions that arises from the operations of the contractor including transportation.
The City of Jacksonville shall be named as an additional insured.)

(Such coverage will name The City and the City’s members, officials, employees and agents, as
additional insured and include a waiver of subrogation in favor of The City and the City’s
members, officials, employees and agents.)

Poliution Legal Liability $1,000,000 per Loss
$2.000,000 Aggregate
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To the extent services provided require the disposal of any hazardous or non-hazardous material
off the job site, the disposal site operator must furnish a certificate of insurance for Pollution
Legal Liability with coverage for bodily injury and property damage for losses that arise from
the facility that is accepting the waste under this contract.

(Such coverage will name The City and the City’s members, officials, employees and agents as
additional insured and include a waiver of subrogation in favor of The City and the City’s
members, officials, employees and agents.)

Umbrella Liability

Such insurance shall be on a form acceptable to the City’s Office of Insurance and Risk
Management. Ata minimum, such Umbrella Liability Insurance shall provide liability coverage
Excess of Commercial General Liability, Auto Liability and Employer’s Liability coverage as
described above without any gap. The minimum limits of the policy shall be:

$1,000,000 Each Occurrence/Agg.

The minimum limits to be maintained by contractor (inclusive of any amounts provided by an
umbrella or excess policy) for the products/completed operations coverage shall be the amounts
shown in the Required Limits of Insurance Form as the minimum each occurrence and
Products/Completed Operations Liability aggregate limits respectively required for the
commercial general liability coverage.

The contractor shall be responsible to maintain a Builders Risk policy for all projects with the
coverage limit being equal to 100% of completed value of the project. The Builder’s Risk policy
shall include the SPECIAL FORM/ALL RISK COVERAGES. The Builder’s Risk policy shall
not be - subject to a coinsurance clause. A maximum deductible matrix shall be applicable for
coverage and individual projects other than windstorm and hail:

Matrix (Completed Value)

Project Cost Maximum Deductible
0-$10,000 $ 5,000

$10,000-$49,999 $10.000

$50,000-Above $25,000

For windstorm and hail coverage, the maximum deductible applicable shall be 2% of the
completed value of the project. Named insured’s shall be: the Contractor, and the City of
Jacksonville, its members, officials, employees and agents.

All insurance shall be endorsed to provide for a waiver of underwriter’s rights of subrogation in
favor of the City, its members, officials, employee and agent.
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Deductible or Self-Insured Retention Provisions. Except as authorized in this Contract, the
insurance maintained by the Grantee shall apply on a first dollar basis without application of a
self-insurance, deductible or self-insured retention. Except as authorized specifically in this
Contract, no self-insurance, deductible, or self-insured retention for any required insurance
provided by the Grantee pursuant to this Agreement will be allowed. If there is any self-
insurance, deductible or self-insured retention for any required insurance, the Grantee shall be
responsible for paying on behalf of the City, its members, officials, employees and agents or self-
insured retention allowed under this paragraph. The City will not be responsible for any self-
insurance, deductibles or self-insured retentions under this Agreement.

Notwithstanding the prior submission of a Certificate of Insurance, copies of endorsements, or
other evidence initially acceptable to the City’s Division of Insurance and Risk Management, if
requested to do so by the City, the Grantee shall, within thirty (30) days after receipt of a written
request from the City, provide the City with a certified, complete copy of the policies of
insurance providing the coverage required herein.

Contractor’s Insurance Additional Remedy. Compliance with the insurance requirements of this
Agreement shall not limit the liability of the contractor of any tier, employees, or agent to the
City or others. Any remedy provided to the City or the City’s members, officials, employees, or
agents shall be in addition to and not in lieu of any other remedy available under this Agreement
or otherwise.

Said insurance shall be written by an insurer holding a current certificate of authority pursuant to
Chapter 624, Florida Statutes or a company that is declared as an approved Surplus Lines carrier
under Chapter 626 Florida Statutes. Such Insurance shall be written by an insurer with an A.M.
Best Rating of A-VII or better. Prior to commencing Services, Certificates of Insurance
approved by the City’s Division of Insurance & Risk Management (“Risk Management
Division™) demonstrating the maintenance of said insurance shall be furnished to the City;
provided, however, that with respect to the Property Insurance and/or Builder’s Risk, Pollution
Legal Liability, Pollution Liability, and Construction Bonds, such certificates of insurance shall
be provided by the Grantee from the Contractor and approved by the Risk Management Division
prior to the commencement of any construction work required hereunder. The Grantee shall
require the Contractor to provide the City thirty (30) days prior written notice of any change in
the above insurance coverage limits or cancellation, including expiration or non-renewal.

Anything to the contrary notwithstanding, the liabilities of the Grantee under this Agreement
shall survive and not be terminated, reduced or otherwise limited by any expiration or
termination of insurance coverage. Neither approval nor failure to disapprove insurance
furnished by Grantee shall relieve the Grantee or its subcontractors from the responsibility of
providing insurance as required by this Agreement. The deductible amounts for any peril shall
be deemed usual and customary in the insurance industry. The Grantee shall be responsible for
payments of its deductible(s). Depending upon the nature of the Work and accompanying
exposures and liabilities, the City may, at its sole option, require additional insurance coverage in
the amounts responsive to those liabilities, which may or may not require that the City also be
named as an additional insured. The Grantee’s insurance will be primary and not contributory,
any other insurance or self-insurance maintained by the City.
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B. Bonds. The Grantee shall not perform or commence any Work in excess of $100,000.00
until the following performance bond and labor and material payment bond or other performance
security have been delivered to City by the Contractor, in the form approved by the City in
accordance with the provisions of Section 255.05, Florida Statutes. The Grantee shall provide to
the City, on forms furnished by the City, a 100% Performance Bond and a 100% Labor and
Material Payment Bond for the work to be performed under this Contract in an amount not less
than the costs shown on the Budget. No qualification or modifications to the Bond forms are
permitted.

To be acceptable to the City as Surety for Performance Bonds and Labor and Material Payment
Bonds, a Surety Company shall comply with the following provisions:

i. The Surety Company shall have a currently valid Certificate of Authority,
issued by the State of Florida, Department of Insurance, authorizing it to write surety bonds in
the State of Florida.

il. The Surety Company shall have a currently valid Certificate of Authority
issued by the United States Department of Treasury under Sections 9304 to 9308 of Title 31 of
the United States Code.

iii. The Surety Company shall be in full compliance with the provisions of the
Florida Insurance Code.

iv. The Surety Company shall have at least twice the minimum surplus and
capital required by the Florida Insurance Code during the life of this Contract.

v. If the Contract Award Amount exceeds $500,000, the Surety Company
shall also comply with the following provisions:

a. The Surety Company shall have at least the following minimum
ratings in the latest issue of A.M. Best's Key Rating Guide.

POLICY REQUIRED
HOLDER'S
FINANCIAL
CONTRACT AMOUNT RATING RATING
$ 500,000 TO 1,000,000 A- CLASS IV
1,000,000 TO 2,500,000 A- CLASS V
2,500,000 TO 5,000,000 A- CLASS VI
5,000,000 TO 10,000,000 A- CLASS VI
10,000,000 TO 25,000,000 A- CLASS VIli
25,000,000 TO 50,000,000 A- CLASS IX
50,000,000 TO 75,000,000 A- CLASS X
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b. The Surety Company shall not expose itself to any loss on any one risk
in an amount exceeding ten (10) percent of its surplus to policyholders, provided:

I) Any risk or portion of any risk being reinsured shall be deducted
in determining the limitation of the risk as prescribed in this section. These minimum
requirements shall apply to the reinsuring carrier providing authorization or approval by the State
of Florida, Department of Insurance to conduct business in this state have been met.

2) In the case of the surety insurance company, in addition to the
deduction for reinsurance, the amount assumed by any co-surety, the value of any security
deposited, pledged or held subject to the consent of the surety and for the protection of the surety
shall be deducted.
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