Enhanced Municipal Services Agreement

between and among

The City of Jacksonville,

and

Downtown Vision, Inc.,

a Florida non-profit corporation
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ENHANCED MUNICIPAL SERVICES AGREEMENT

This ENHANCED MUNICIPAL SERVICES AGREEMENT (the “Agreement”) is
made this ___ day of , 2021 (the “Effective Date”), between and the CITY OF
JACKSONVILLE, a municipal corporation and a political subdivision of the State of Florida (the
“City”) and DOWNTOWN VISION, INC., a Florida corporation (“DVI”).

Article 1.
PRELIMINARY STATEMENTS

1.1 Project History and Background.

€)) City, Jacksonville Downtown Investment Authority (“DIA”) and DVI
entered into that certain Enhanced Municipal Services Agreement, effective as of October
1, 2019 (the “2019 Agreement”) to provide certain enhanced services within the Downtown
Improvement Area. The services to be provided by DVI under this Agreement are
collectively referred to herein as the “Project Services.” The Project Services are approved
by the DVI Board of Directors, are provided in furtherance of DVI’s mission and vision as
described in the DVI Work Program attached hereto as Exhibit B, and align with the City’s
vision, mission, and priorities as identified in the Community Redevelopment Plans and
Business Investment and Development Strategy regarding Downtown.

(b) The 2019 Agreement, contemplating, is scheduled to expire on September
30, 2026, unless sooner renewed. The Parties wish to renew and amend their relationship
by entering into this Agreement, and terminating the 2019 Agreement as of the Effective
Date hereof.

1.2 Authority.
The DIA has supported execution of this Agreement by its Resolution 2021-03-03, and the
City Council has authorized execution of this Agreement pursuant to City Ordinance 2021-  -E

(the “Ordinance™). This Agreement is executed under the authority and processes provided by
Chapter 170, Florida Statutes; Chapter 197.3632, Florida Statutes; home rule powers conferred
upon chartered counties and municipalities by Article V111 of the Florida Constitution and Chapters
125 and 166, Florida Statutes; Chapter 715, City of Jacksonville Ordinance Code; and any other
authority or process as may be available to the Parties and supports the validity of the Project and
this Agreement.

1.3 City Determination.

The City has determined that the Project is consistent with the goals of the City in that the
Project will, among other things:

@ supplement City services by providing additional Project Services, which
are approved by the DVI Board of Directors and align with DVI’s mission and vision as
described in the Work Program; and
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(b) support the Downtown Ambassador program and other programs to
facilitate the needs of downtown property owners; and

(© further the City’s vision, mission, and priorities as identified in the
Community Redevelopment Plans and Business Investment and Development Strategy
regarding Downtown; and

(d) help meet the overall community goal of business development and growth
in Downtown Jacksonville.

1.4 Coordination by City.

The City hereby designates the Chief Executive Officer of the DIA, or his or her designee,
to be the Project Coordinator who will, on behalf of the City, coordinate with DVI and administer
this Agreement according to the terms and conditions contained herein and in the Exhibit(s)
attached hereto and made a part hereof. It shall be the responsibility of DVI to coordinate all
project related activities with the designated Project Coordinator unless otherwise stated herein.

1.5 Maximum Indebtedness.

The maximum indebtedness of the City for all fees, reimbursable items or other cost
pursuant to this Agreement, shall not exceed the sum of the total revenues received by the City
from the levy of the Private Assessment and the City Contribution, plus any interest earnings
received by the City from such revenues, as may be approved by City Council on a Fiscal Year
basis.

1.6 Availability of Funds.

The City’s obligations under this Agreement are contingent upon availability of lawfully
appropriated funds for the Project and this Agreement.

Article 2.
DEFINITIONS

As used in this Agreement, the following terms shall have the meaning set opposite each:

2.1 City Council.

The body politic, as the same shall be from time to time constituted, charged with the duty
of governing the City as its legislative body.

2.2 DIA.
The Downtown Investment Authority of the City of Jacksonville.
2.3 DVL

Downtown Vision, Inc., a Florida non-profit corporation.
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2.4 Fiscal Year.

A period of twelve (12) months ending on September 30 of each year.
2.5 State.

The State of Florida.

Other capitalized terms not defined in this Article shall have the meanings assigned to them
elsewhere in this Agreement.

Article 3.
TERM; APPROVALS

3.1 Term.

The term of this Agreement shall commence on the Effective Date and shall end on
September 30, 2031, unless this Agreement is otherwise earlier terminated as provided herein, or
extended by written agreement of the Parties. During the final year of the term, extending from
October 1, 2030 until September 30, 2031, DVI shall undertake steps necessary to ensure an
extension of the Project by amendment or replacement of this Agreement and all additional
necessary legislative and other approvals.

3.2 Termination for Cause.

Either party may terminate this Agreement for cause upon giving the other party thirty (30)
days’ written notice of termination. As used herein, “cause” shall mean (i) the breach of any
material term or condition hereof (ii) the commission of an unlawful act or failure to act relating
to the subject matter hereof, or (iii) the use of funds for a purpose not authorized in the Work
Program and Approved Budget (both as defined below). Notwithstanding the foregoing, either
party may terminate this Agreement for breach of a material term or condition only if such breach
remains uncured for a period of thirty (30) days after written notice has been hand delivered to
such party, unless such party, within said thirty (30) day period, has commenced and in good faith
continued to cure said breach. Upon such termination, all cash or other assets of DVI shall be
turned over to the City for City’s use within the Service Area.

3.3 Elective Termination.

Either party may terminate this Agreement upon at least one year’s (365 days) written
notice.

3.4 Approval of Agreement.

By their execution hereof, the parties certify as follows:

€)) DVI certifies that:
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Q) the execution and delivery hereof has been approved by all parties whose
approval is required under the terms of the governing documents creating
the particular DV1 entity;

(i) this Agreement does not violate any of the terms or conditions of such
governing documents and the Agreement is binding upon DVI and
enforceable against it in accordance with its terms;

(iii)  the person or persons executing this Agreement on behalf of DVI are duly
authorized and fully empowered to execute the same for and on behalf of
DVI,

(iv) DVl and each entity composing DV1 is duly authorized to transact business
in the State of Florida and has received all necessary permits and
authorizations required by appropriate governmental agencies as a
condition to doing business in the State of Florida; and

(V) DVI, its business operations, and each person or entity composing DVI are
in compliance with all Federal, State and local laws.

(b) The City certifies that the execution and delivery hereof is binding upon the
City to the extent provided herein and enforceable against it in accordance with its terms.

Article 4.
SCOPE OF SERVICES TO BE PERFORMED BY DVI

4.1 Work Program.

During the term of this Agreement, DV shall provide in the Downtown Improvement Area
described in Exhibit A attached hereto (“Service Area”) the Project Services as described in the
DVI Work Program, a copy of which for fiscal years 2021-2022 through 2030-2031 is attached
hereto as Exhibit B (the “Work Program”) and by reference made part hereof. The Project
Services are approved by the Board of Directors, are provided in furtherance of DVI’s mission and
vision as described in the Work Program, and align with the City’s vision, mission, and priorities
as identified in the Community Redevelopment Plans and Business Investment and Development
Strategy regarding Downtown. DVI shall in good faith provide its Services in a fashion such that
each non-exempt property in the Service Area is specially benefited by the provision of such
Services by DVI in reasonable proportion to the amount of the Assessment assessed on each such

property.

4.2 DVI Budget and Assessment.

DVI shall annually submit to the City Council its proposed budget for its next fiscal year.
DVTI’s budget for Fiscal Year 2020-2021 is attached hereto as Exhibit C, its proposed budget for
Fiscal Year 2021-2022 is attached hereto as Exhibit D, and its budget projections through Fiscal
Year 2030-2031 are attached hereto as Exhibit E. The City Council, upon approval of such budget
(an “Approved Budget”), shall levy a non-ad valorem special assessment on privately owned
commercial and residential properties within the Service Area, subject to the exemptions outlined
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in Exhibit A hereto, for such fiscal year sufficient to fund such budget (the “Assessment”);
provided, however, that such Assessment shall not exceed 1.1 mils of taxable value. Pursuant to
the Ordinance, City Council has approved the Fiscal Year 2020-2021 budget attached hereto as
Exhibit C and will levy a special assessment accordingly.

4.3 Subsequent Assessment Years.

DVI shall take any and all actions necessary to enable the City to levy the Assessment, or
an assessment similar thereto, in the ten (10) Fiscal Years, commencing with Fiscal Year 2021-
2022, including, but not limited to, preparation of a Work Program and Budget for the nine (9)
Fiscal Years following Fiscal Year 2021-2022, preparation and distribution of all required public
notices and mailings, preparation of a Service Area non-ad valorem assessment roll and
preparation of all required special benefit studies, resolutions and legal opinions.

4.4 Progress and Financial Reports: Coordination.

DVI shall provide, at least annually, progress reports to the DIA no later than thirty (30)
days following the end of each Fiscal Year (or as otherwise requested by the DIA). Such reports
shall include quantitative information as well as narrative material. In addition, DVI shall provide
to the DIA a final report of expenditures within ninety (90) days after the end of the term of this
Agreement. In providing the services described herein, DVI shall coordinate and consult with
staff from the appropriate City Departments, as designated by the Mayor.

4.5 City Level of Service.

The City represents that the levy of the Assessment shall not be utilized as a basis to
diminish the level of municipal services that have been regularly and customarily provided in the
Service Area. The City recognizes that the Assessment has been and is being levied to enhance
existing City services in the Service Area. Accordingly, the City shall not reduce municipal
services in the Service Area from the types and levels currently provided (or from the types and
levels which were provided immediately prior to the effective date of the 2019 Agreement), unless
the service reduction is part of and proportional to a more comprehensive, city-wide program of
service reduction or the reduction is predicated on a finding that the diminution in services is
necessary to protect the public safety, health and welfare.

4.6 Board of Directors.

€)) Responsibilities and Membership. DVI’s Board of Directors (“Board”)
shall be responsible for the functions of DVI, including the implementation and
performance of the Services provided for in this Agreement. The Board shall include no
fewer than eighteen (18) members. Representation will be broadly-based and include
representation from a variety of downtown stakeholders, including:

Large Commercial Property Owners/Tenants
Small Commercial Property Owners/Tenants
Merchants

Non-Profit and Social Services Organizations
Residential Property owners/Tenants
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(b) City Representation. There shall be two (2) City representatives on DVI’s
Board of Directors: (1) the Chief Executive Officer of the DIA, or his or her designee, and
(2) one (1) representative as determined by the President of City Council or his or her
designee.

(© Reduction in City Representation. Any reduction in the initial City
representation on DVI’s Board of Directors, or Executive Committee, without City
approval shall entitle the City (at no cost or expense) to terminate this Agreement upon
thirty (30) days written notice to DVI.

4.7 Subcontracts.

DVI may subcontract for any or all of the Services provided for herein; provided that the
terms of any Services subcontracted hereunder by DVI shall be specified by written contract and
shall be subject to the provisions of this Agreement.

Article 5.
COMPENSATION AND PAYMENTS

5.1 Compensation.

The City shall pay to DVI, and DVI shall accept from the City as full compensation for its
Services under this Agreement, including expenses, an amount equal to the amount of revenues
received by the City from (a) the levy of the assessment (the “Private Assessment™) on all non-
exempt, assessed properties within the Service Area (the “Assessed Private Properties™), (b) at the
City’s discretion, and to the extent approved and appropriated yearly by City Council, the City
contribution (the “City Contribution”) based upon the assessed value of City Properties within the
Service Area (the “City Properties”), and (c) any interest earnings received by the City from such
revenues.

Payments. Subject to Section 5.1, payments by the City shall be made as follows:

Private Assessments: Within twenty (20) days of the City’s receipt of the
assessments from the Tax Collector
City Contribution: ~ On or before November 30th of each year

5.2 Other Funding Sources.

Nothing herein contained shall preclude DVI from seeking and obtaining funding from
other sources, including but not limited to, the Jacksonville Port Authority, JEA, the Jacksonville
Transportation Authority, the state or federal governments, or private sources. Any funds received
by DVI from such other sources shall be in addition to the funds to be paid from the Assessment
and shall not affect or diminish the City’s obligations under this Agreement. In addition, nothing
herein contained shall preclude DVI from contracting with the City or with any other entity to
perform other services or functions within or related to the Service Area or, to the extent funded
by revenues other than those provided hereunder, services or functions outside the Service Area
and/or in addition to those described in Section 4.1.
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5.3 Cost of Services.

Except as otherwise set forth in this Agreement, DV shall pay the cost of constructing and
developing the Services at no cost to the DIA or the City.

5.4 Further disclaimer.

The Private Assessment and the City Contribution shall not be deemed to constitute a debt,
liability, or obligation of the City, DIA or of the State of Florida or any political subdivision thereof
within the meaning of any constitutional or statutory limitation, or a pledge of the faith and credit
or taxing power of the City, DIA or of the State of Florida or any political subdivision thereof, but
shall be payable solely from the funds provided therefore in this Article 5. The City shall not be
obligated to pay the Private Assessment and the City Contribution or any installment thereof
except from the non-ad valorem revenues or other legally available funds provided for that
purpose, and neither the faith and credit nor the taxing power of the City, DIA or of the State of
Florida or any political subdivision thereof is pledged to the payment of the Private Assessment
and the City Contribution or any installment thereof. DVI, and any person, firm or entity claiming
by, through or under DVI, or any other person whomsoever, shall never have any right, directly or
indirectly, to compel the exercise of the ad valorem taxing power of the City, DIA or of the State
of Florida or any political subdivision thereof for the payment of the Private Assessment and the
City Contribution or any installment thereof.

Article 6.
DEFAULTS AND REMEDIES

6.1 General.

A default shall consist of the breach of any covenant, agreement, representation, provision,
or warranty contained in (i) this Agreement (including, but not limited to, any failure to meet the
reporting requirements described herein), (ii) the documents executed in connection with the
Agreement and any other agreement between the City and DVI related to the Project, or (iii) any
document provided to the City or DIA relating to the Project (collectively, the “Documents”). A
default shall also exist if any event occurs or information becomes known which, in the reasonable
judgment of the City, makes untrue, incorrect or misleading in any material respect any statement
or information contained in any of the documents described in clauses (i) — (iii) above or causes
such document to contain an untrue, incorrect or misleading statement of material fact or to omit
to state a material fact necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading.

If any such default or breach occurs under this Agreement, the City may refuse to pay any
portion of the Assessments and the City Contribution, and additionally, may at any time or from
time to time proceed to protect and enforce all rights available to the City under this Agreement
by suit in equity, action at law or by any other appropriate proceeding whether for specific
performance of any covenant or agreement contained in this Agreement, or damages, or other
relief, or proceed to take any action authorized or permitted under applicable laws or regulations.
The City shall not act upon a default until it has given DVI written notice of the default and 15
business days within which to cure the default; provided, however, that the City may withhold any
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portion of the City Contribution immediately upon the occurrence of a default and throughout any
notice or cure period. However, if any default cannot reasonably be cured within the initial 15
business days, DVI shall have 60 days in which to cure such default, so long as DVI has
commenced and is diligently proceeding to cure such default within the initial 15-day period.
Notwithstanding the foregoing, DVI shall immediately and automatically be in default, and the
City shall not be required to give DVI any notice or opportunity to cure such default (and thus the
City shall immediately be entitled to act upon such default), upon the occurrence of any of the
following:

@ The entry of a decree or order by a court having jurisdiction in the premises
adjudging DVI or any guarantor (“Guarantor”) of DVI’s obligations hereunder or under
the Documents, a bankrupt or insolvent, or approving as properly filed a petition seeking
reorganization, arrangement, adjustment or composition of or in respect of DVI or
Guarantor under the United States Bankruptcy Code or any other applicable federal or state
law, or appointing a receiver, liquidator, custodian, assignee, or sequestrator (or other
similar official) of DVI or Guarantor or of any substantial part of its property, or ordering
the winding up or liquidation of its affairs, and the continuance of any such decree or order
unstayed and in effect for a period of 90 consecutive days; and

(b) The institution by DVI or Guarantor of proceedings to be adjudicated a
bankrupt or insolvent, or the consent by it to the institution of bankruptcy or insolvency
proceedings against it, or the filing by it of a petition or answer or consent seeking
reorganization or relief under the United States Bankruptcy Code or any other similar
applicable federal or state law, or the consent by it to the filing of any such petition or to
the appointment of a receiver, liquidator, custodian, assignee, trustee or sequestrator (or
other similar official) of DVI or Guarantor or of any substantial part of its property, or the
making by it of an assignment for the benefit of creditors, or the admission by it in writing
of its inability to pay its debts generally as they become due.

6.2 Specific Defaults - Reporting.

Additionally, in the event reporting requirements are not met in the time period specified,
DVI shall pay the City $2,500.00 for each such failure to meet the reporting requirements. The
maximum repayment due under this Section 6.2 shall not exceed the total amount actually paid to
DVI under this Agreement. The City shall not impose the $2,500.00 fee until it has given DVI
written notice of the failure to meet the reporting requirements and ten (10) business days within
which to provide the missing reports.

6.3 Liens, Security Interests, Prejudgment Interest.

Receipt by the City of any payment required under this Section shall be a condition
precedent to the release of any lien or security interest held by the City or the DIA pursuant to the
terms of this Agreement.

The City is also entitled to prejudgment interest from the date of default plus costs and
attorneys fees incurred by the City.
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Article 7.
ANTI-SPECULATION AND ASSIGNMENT PROVISIONS

7.1 Purpose.

DVI represents and agrees that its undertakings pursuant to this Agreement are for the
purpose of developing the Service Area pursuant to this Agreement. DVI further recognizes, in
view of the importance of the development of the Service Area to the general health and welfare
of the City and redevelopment of the Target Area that the qualifications, financial strength and
identity of the principal shareholders and executive officers of DVI are of particular concern to the
City and the DIA.

7.2 Assisnment:; Limitation on Conveyance.

This Agreement is not assignable, except with the written consent of all parties hereto.

Article 8.
GENERAL PROVISIONS

8.1 Approval by Other Governmental Agencies.

All of the parties’ respective rights and obligations under this Agreement are subject to and
conditioned upon approval of the Project Services and all Project Documents by such other
governmental agencies, whether state, local or federal, as have jurisdiction and may be required or
entitled to approve them. Notwithstanding any provision of this Agreement to the contrary, neither
the City nor the DIA guarantee approval of this Agreement or any aspect of the Project Services
by any government authorities and agencies that are independent of the City.

8.2 Authority of DIA to Monitor Compliance.

The CEO of the DIA, or his or her designee, shall have the authority to monitor compliance
by DVI with the provisions of this Agreement and the Project Documents. Insofar as practicable,
the DIA shall coordinate such monitoring and supervising activity with those undertaken by the
City so as to minimize duplicate activity.

8.3 Non-liability of DIA and City Officials.

No member, official or employee of the DIA or the City shall be personally liable to DVI
or to any person or entity with whom DVI shall have entered into any contract, or to any other
person or entity, in the event of any default or breach by the DIA or the City, or for any amount
which may become due to DVI or any other Person under the terms of this Agreement.

8.4 Force Majeure.

No party to this Agreement shall be deemed in default hereunder where such a default is
based on a delay in performance as a result of war, insurrection, strikes, lockouts, riots, floods,
earthquakes, fires, casualty, acts of God, acts of public enemy, epidemic, quarantine restrictions,
freight embargo, shortage of labor or materials, interruption of utilities service, lack of
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transportation, government restrictions of priority, severe weather and other acts or failures beyond
the control or without the control of any party; provided, however, that the extension of time
granted for any delay caused by any of the foregoing shall not exceed the actual period of such
delay, and in no event shall any of the foregoing excuse any financial liability of a party.

8.5 Notices.

All notices to be given hereunder shall be in writing and personally delivered or sent by
registered or certified mail, return receipt requested, or delivered by an air courier service utilizing
return receipts to the parties at the following addresses (or to such other or further addresses as the
parties may designate by like notice similarly sent) and such notices 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, or the date actually
received if sent by personal delivery or air courier service, except that notice of a change in address
shall be effective only upon receipt.

@) To the DIA and City:

Downtown Investment Authority
117 West Duval Street, Suite 310
Jacksonville, Florida 32202
Attn: Chief Executive Officer

With a copy to:

City of Jacksonville

Office of the General Counsel
117 West Duval Street, Suite 480
Jacksonville, Florida 32202
Attn: Government Operations

(b) ToDVI:

Downtown Vision, Inc.

214 N. Hogan Street, Suite 120
Jacksonville, Florida 32202
Attn: Chief Executive Officer

8.6 Time.
Time is of the essence in the performance by either party of its obligations hereunder.

8.7 Entire Agreement.

This Agreement constitutes the entire understanding and agreement between the parties
hereto and supersedes all prior negotiations and agreements between and among them with respect
to all or any of the matters contained herein.
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8.8 Amendment.

This Agreement may be amended by the parties hereto only upon the execution of a written
amendment or modification signed by the parties. Notwithstanding the foregoing, the CEO of the
DIA is authorized on behalf of the DIA and the City to approve, in his or her sole discretion, any
“technical” changes to this Agreement. Such “technical” changes include without limitation
modifications to legal descriptions and surveys, ingress and egress, easements and rights of way,
performance schedules, scope of performance and development, and design standards, as long as
such modifications do not involve any increased financial obligation or liability to the City or the
DIA.

8.9 Waivers.

Except as otherwise provided herein, all waivers, amendments or modifications of this
Agreement must be in writing and signed by all parties. Any failures or delays by any party in
insisting upon strict performance of the provisions hereof, or asserting any of its rights and
remedies as to any default shall not constitute a waiver of any other default or of any such rights
or 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, or any other rights or remedies for the same default or any other default by the
other party.

8.10 Indemnification.

DVI shall indemnify, hold harmless and defend the City and DIA from and against, without
limitation, any loss, claim, suit, action, damage, injury, liability, fine, penalty, cost, and expense
of whatsoever kind or nature (including without limitation court, investigation and defense costs
and reasonable expert and attorneys’ fees and costs) related to any suits and actions of any kind
brought against the City or DIA or other damages or losses incurred or sustained, or claimed to
have been incurred or sustained, by any person or persons arising out of or in connection with: (i)
any breach of any representation or warranty of DV contained or provided in connection with this
Agreement; (ii) any breach or violation of any covenant or other obligation or duty of DVI under
this Agreement or under applicable law; (iii) any negligent act, error or omission, recklessness or
intentionally wrongful conduct on the part of DVI or those under its control that causes injury
(whether mental or corporeal) to persons (including death) or damage to property, whether arising
out of or incidental to Company’s performance of its obligations under this Agreement or related
to the Project Services, except to the extent cause by the sole negligence of the City. Nothing
contained in this paragraph shall be construed as a waiver, expansion or alteration of the City’s or
DIA’s sovereign immunity beyond the limitations stated in Section 768.28, Florida Statutes.

This indemnification shall survive the expiration or termination (for any reason) of this
Agreement and remain in full force and effect. The scope and terms of the indemnity obligations
herein described are separate and apart from, and shall not be limited by any insurance provided
pursuant to this Agreement or otherwise. The term “City” as used in this Section 9.10 shall include
all City’s members, officers, officials, employees and agents. The DIA is an intended third-party
beneficiary of the indemnifications in this Section 9.10.
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8.11 Insurance.

DVI agrees to furnish the DIA copies of any insurance policies that DVI carries covering
the Project and such policies shall name the DIA and the City as additional insureds thereunder as
their interest may appear.

Without limiting its liability under this Agreement, DVI shall procure and maintain at its
sole expense, during the term of the Agreement, insurance of the types and in the minimum
amounts stated below:

SCHEDULE LIMITS
Workers’ Compensation Florida Statutory Coverage
Employers’ Liability (including $100,000 Each Accident

appropriate Federal Acts) $500,000 Disease/Policy Limit

$100,000 Each Employee/Disease

Commercial General Liability $2,000,000 General Aggregate
(Including Premises Operations $2,000,000 Products/Comp. Ops Agg.
and Blanket Contractual Liability) $1,000,000 Personal/Advertising Injury

$1,000,000 Each Occurrence
$ 50,000 Fire Damage
$ 5,000 Medical Expenses

(The City of Jacksonville shall be named as an additional insured under all of the above
Commercial General Liability coverage)

Automobile Liability $1,000,000 Combined Single Limit
(All automobiles- owned, hired or non-owned)

An insurer holding a current certificate of authority pursuant to Chapter 624, Florida
Statutes, shall write said insurance. Such insurance shall be endorsed to provide for a waiver of
underwriter’s rights of subrogation in favor of the City. An insurer with an A.M. Best Rating of
“A X” or better shall write such Insurance. Prior to commencing any work on the Project,
Certificates of Insurance, approved by the City’s Division of Insurance & Risk Management,
evidencing the maintenance of the required insurance shall be furnished to the City. The
certificates shall provide that no material alteration or cancellation, including expiration and non-
renewal shall be effective until thirty (30) days after receipt of written notice by the City.

Anything to the contrary notwithstanding, the liability of DVI 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 DVI shall
relieve DVI or its contractors and subcontractors from responsibility to provide insurance as
required by this Agreement.
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8.12 Severability.

The invalidity, illegality or inability to enforce of any one or more of the provisions of this
Agreement shall not affect any other provisions of this Agreement, but this Agreement will be
construed as if such invalid, illegal or unenforceable provision had never been contained herein.

8.13 Compliance with State and Other Laws.

In the performance of this Agreement, DVI must comply with any and all applicable
Federal, State and local laws, rules and regulations, as the same exist and may be amended from
time to time. If any of the obligations of this Agreement are to be performed by a subcontractor,
the provisions of this Section shall be incorporated into and become a part of the subcontract.

8.14 Books and Records.

Upon completion of the Services described in this Agreement, all equipment and
documents, including reports, plans, brochures, publications, and all other related date, prepared
or obtained by DVI in performing such services shall become the property of the City. All such
equipment and documents shall be delivered to the City, prior to the end of the term of this
Agreement.

8.15 Non-Discrimination Provisions.

In conformity with the requirements of Section 126.404, Ordinance Code, DV represents
that it has adopted and will maintain a policy of non discrimination against employees or applicants
for employment on account of race, religion, sex, color, national origin, age or handicap, in all
areas of employment relations, throughout the term of this Agreement. DV 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 of the
Community Relations Commission, or successor agency or commission, for the purpose of
investigation to ascertain compliance with the nondiscrimination provisions of this Agreement;
provided however, that DVI shall not be required to produce, for inspection, records covering
periods of time more than one (1) year prior to the day and year first above written. DVI agrees
that, if any of its obligations to be provided pursuant to this Agreement are to be performed by a
subcontractor, the provisions of this Section 8.15 shall be incorporated into and become a part of
the subcontract.

8.16 Contingent Fees Prohibited.

In conformity with Section 126.306, Ordinance Code, DVI warrants that it has not
employed or retained any company or person, other than a bona fide employee working solely for
DVI, to solicit or secure this Agreement, and that it has not paid or agreed to pay any person,
company, corporation, individual for firm, other than a bona fide employee working solely for
DVI, any fee, commission, percentage, gift, or any other consideration, contingent upon or
resulting from the award or making of this Agreement. For the breach or violation of these
provisions, the City shall have the right to terminate this Agreement without liability and, at its
discretion, to deduct from the contract price, or otherwise recover, the full amount of such fee,
commission, percentage, gift or consideration.
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8.17 Public Entity Crimes Notice.

The parties are aware and understand 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 contract 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 $35,000.00, for
a period of thirty-six (36) months from the date of being placed on the Convicted Vendor List.

8.18 Incorporation by Reference.

The “Whereas” recitals, at the beginning of this Agreement are true and correct and are
made a part hereof and are incorporated herein by this reference. Similarly, all exhibits and other
attachments to this agreement that are referenced in this Agreement are, by this reference made a
part hereof and are incorporated herein.

8.19 Order of Precedence.

In the event of any conflict between or among the provisions of this Agreement and those
of any exhibit attached hereto or of any amendment, the priority, in decreasing order of precedence
shall be: 1) any fully executed amendment; 2) provisions in this Agreement; and 3) exhibits to this
Agreement.

8.20 Counterparts.

This Agreement may be executed in several counterparts, each of which shall be deemed
an original, and all of such counterparts together shall constitute one and the same instrument.

8.21 Independent Contractor.

In the performance of this Agreement, DVI will be acting in the capacity of an independent
contractor and not as an agent, employee, partner, joint venturer or association of the City or the
DIA. DVI and its employees or agents shall be solely responsible for the means, method,
technique, sequences and procedures utilized by DVI in the performance of this Agreement. This
Agreement shall not make the City liable to any person, firm, corporation, or other person or entity
who contracts with or who provides goods or services to DVI in connection with the Services it
has agreed to perform hereunder or otherwise, or for debts or claims accruing to such parties
against DVI. There is no contractual relationship, either express or implied, between the City and
any person, firm, corporation or other supplying any work, labor, services, goods or materials to
DVI1 as a result of its services to the City hereunder or otherwise.

8.22 Modifications to Charter or Bylaws.

Any changes to the DVI Charter or Bylaws attached hereto as Exhibit FF that modify the
City’s representation on DVI’s Board of Directors or Executive Committee shall be subject to the
City Council’s review and approval. Should the Council not approve said modifications, the
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enactment of such modifications shall be a default by DVI entitling the City to pursue default
remedies as set forth herein.

8.23 Retention of Records/Audit.

DVI agrees:

@ To establish and maintain books, records and documents (including
electronic storage media) sufficient to reflect all income and expenditures of funds
provided by the Private Assessment and the City Contribution under this Agreement.

(b) To retain all client records, financial records, supporting documents,
statistical records, and any other documents (including electronic storage media) pertinent
to the Work Program or DVI’s performance of the Services for a period of six (6) years
after the date of final payment by the City under this Agreement. If an audit has been
initiated and audit findings have not been resolved at the end of six (6) years, the records
shall be retained until resolution of the audit findings or any litigation that may be based
on the terms of this Agreement, at no additional cost to the City.

(© Upon demand, at no additional cost to the City, to facilitate the duplication
and transfer of any records or documents related to the Work Program or DVI’s
performance of the Services during the required retention period.

(d) To assure that these Work Program-related records shall be subject at all
reasonable times to inspection, review, copying, or audit by personnel duly authorized by
the City, including but not limited to the City Council auditors.

(e) At all reasonable times for as long as records are maintained, to allow
persons duly authorized by the City, including but not limited to the City Council auditors,
full access to and the right to examine any of DVI’s contracts and related records and
documents related to the Work Program or DVI’s performance of the Services, regardless
of the form in which kept.

U] To ensure that all related party transactions are disclosed to the auditor.

(9) To include the aforementioned audit, inspections, investigations and record
keeping requirements in all subcontracts and assignments.

(h) To permit persons duly authorized by the City, including but not limited to
the City Council auditors, to inspect and copy any records, papers, documents, facilities,
goods and services of DVI which are relevant to the Work Program or DVI’s performance
of the Services, and to interview any employees and subcontractor employees of DVI to
assure the City of the satisfactory performance of the terms and conditions of this
Agreement. Following such review, the City will deliver to DVI a written report of its
findings and request for development by DV of a corrective action plan where appropriate.
DVI hereby agrees to timely correct all deficiencies identified in the corrective action plan.
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8.24 Non-merger.

None of the terms, covenants, agreements or conditions set forth in this Agreement shall
be deemed to be merged with any deed conveying title to the Service Area.

8.25 Exemption of City.

Neither this Agreement nor the obligations imposed upon the DIA hereunder shall be or
constitute an indebtedness of the City within the meaning of any constitutional, statutory or charter
provisions requiring the City to levy ad valorem taxes, nor a lien upon any properties of the City.
Payment of the Private Assessments and the City Contribution by the City is subject to the
availability of lawfully appropriated funds. If funds are not available pursuant to a lawful
appropriation thereof by the City Council, this Agreement shall be void and the City and DIA shall
have no further obligations hereunder.

8.26 Parties to Agreement; Successors and Assigns.

This is an agreement solely between the City and DVI. The execution and delivery hereof
shall not be deemed to confer any rights or privileges on any person not a party hereto. This
Agreement shall be binding upon DVI, and DVTI’s successors and assigns, and shall inure to the
benefit of the City and DIA and their successors and assigns. However, DVI shall not assign,
transfer or encumber its rights or obligations hereunder or under any document executed in
connection herewith, without the prior written consent of the City and the DIA, which consent may
be withheld in the sole discretion of the City and DIA.

8.27 Venue: Applicable Law.

The rights, obligations and remedies of the parties specified under this Agreement shall be
interpreted and governed in all respects by the laws of the State of Florida. All legal actions arising
out of or connected with this Agreement must be instituted in the Circuit Court of Duval County,
Florida, or in the Federal District Court for the Middle District of Florida, Jacksonville Division.
The laws of the State of Florida shall govern the interpretation and enforcement of this Agreement.

8.28 Civil Rights.

DVI agrees to comply with all of the terms and requirements of the Civil Rights Act of
1964, as amended, and the Civil Rights Act of 1968, as amended, and the antidiscrimination
provisions of Chapter 126, Part 4, of the City Ordinance Code, and further agrees that in its
operation under this Agreement it will not discriminate against anyone on the basis of race, color,
age, disability, sex or national origin.

8.29 Further Assurances.

DVI1 will, on request of the City or DIA:

€)) promptly correct any defect, error or omission herein or in any document
executed in connection herewith (collectively the “Project Documents™);
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(b) execute, acknowledge, deliver, procure, record or file such further
instruments and do such further acts deemed necessary, desirable or proper by the City to
carry out the purposes of the Project Documents and to identify and subject to the liens of
the Project 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 City to protect the liens or the
security interest under the Project 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
City to carry out the purposes of the Project Documents.

8.30  Exhibits.

All Exhibits referred to in this Agreement are incorporated herein by reference and are
made a part hereof; provided, however, that 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.

8.31 Construction.

All Parties acknowledge that they have had meaningful input into the terms and conditions
contained in this Agreement. DVI further acknowledges that it has had ample time to review this
Agreement and related documents with counsel of its choice. Any doubtful or ambiguous
provisions contained herein shall not be construed against the Party who drafted the Agreement.
Captions and headings in this Agreement are for convenience of reference only and shall not affect
the construction of this Agreement.

8.32 Further Authorizations.

The parties acknowledge and agree that the Mayor of the City, or his designee, and the
City’s Corporation Secretary and the CEO of DIA, or their respective designees, are hereby
authorized to execute any and all other contracts and documents and otherwise take all necessary
action in connection with this Agreement and the Ordinance.

8.33 Compliance with Public Records and Meeting Laws.

The DVI shall conduct all meetings in compliance with the Florida Public Meeting Law,
Florida Statute 286.011, and shall keep and maintain all DVI documents in compliance with the
Florida Public Records Law, Florida Statute 119.011.
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IN WITNESS WHEREOF, this Agreement is executed the day and year above written.

CITY OF JACKSONVILLE, a Florida municipal
corporation

By:
Attest: Lenny Curry, Mayor
James R. MccCain, Jr.
Corporation Secretary

(CORPORATION SEAL):

IN COMPLIANCE WITH the Charter of the City of Jacksonville, I do certify that there is
or will be an unexpended, unencumbered and un-impounded 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 the payment of the monies provided therein to be paid.

Director of Finance

Form approved:

Assistant General Counsel
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DOWNTOWN VISION, INC,,
a Florida non-profit corporation

By:
Name Printed:
Its: Chief Executive Officer

Signed and Sealed in
Our Presence: (CORPORATION SEAL):

Signature of 1% witness

Printed name of 1% witness

Signature of 2" witness

Printed name of 2" witness

GC-#1252762-v2-Enhanced_Municipal_Services_Agreement_with_Downtown_Vision__Inc__.doc
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Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E

Exhibit F

LIST OF EXHIBITS

Downtown Improvement Area/Service Area; Exemptions

Services/Work Program
2020-2021 Budget

Proposed 2021-2022 Budget
Budget Projections

DVI Charter/Bylaws
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Exhibit A
Downtown Improvement Area/Service Area
The “Service Area” has the following boundaries:

(1) On the Northbank of the St. Johns River North of McCoy’s Creek, the Service Area is
bounded on the West by Lee Street, on the North by State Street, on the East by Hogan’s Creek,
and on the South by McCoy’s Creek and the St. Johns River.

(ii) On the Southbank of the St. Johns River, the Service Area is bounded on the West and
North by the St. Johns River, on the East by Alamo Street and on the South by Interstate 95.

(iii) On the Northbank of the St. John’s River south of McCoy’s Creek, the Service Area
is bounded on the West by Interstate 95, on the North by Riverside Avenue, on the East by the
Acosta Bridge, and on the South by the St. John’s River.

The Service Area includes all of those properties within the contiguous zone created by
the above described boundaries. The Service Area further includes those properties on both sides
of Lee Street and Riverside Avenue, where they constitute Service Area boundaries.

The Service area boundaries, as described above are approximately depicted in red in the
map below:

vvvvvvvvv

Jacksonville™Un,,
S

Brooklyn

San Marco
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Exemptions to Assessment Properties

The assessment shall be applied to non-exempt, privately owned commercial and
residential properties within the Service Area. Exempt residential properties not subject to the
assessment include:

(1) Residential properties receiving a homestead property tax exemption for the year prior
to the year of the assessment in question;

(it) Newly constructed residential properties or residential properties that have undergone
a major renovation as defined in Section 656.361.3 of the City of Jacksonville Ordinance Code,
during the first five years following the issuance of a valid certificate of occupancy by the City of
Jacksonville;

(iii) Residential properties that are affordable housing products and have received funding
through the Florida Housing Finance Corporation; and

(iv) Residential properties that are adaptive reuse projects and have received funding
through the City of Jacksonville Historic Preservation and Revitalization Trust Fund.
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Exhibit B

Services/Work Program
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jacksonville

Downtown Vision, Inc.
Work Program
2021 - 2031

Prepared May 2021

Downtown Vision, Inc.
214 N. Hogan St., Ste. 120, Jacksonville, FL 32202
P: (904) 634-0303 | F: (904) 634-8988
downtownjacksonville.org | dtjax.org
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Role of Downtown Vision, Inc. (DVI)

Downtown Vision, Inc. (DVI) has a primary goal to deploy resources to the
maximum benefit of its contributors and stakeholders while improving the
experience of Downtown Jacksonville for those who live, work, visit, and invest here.

This goal results in the use of many tried-and-true best practices utilized by
Downtowns and Downtown business improvement districts (BIDs) around the
country and the world.

Much of the services of DVI are focused on the on-the-ground street level
experience of Downtown Jacksonville. This includes addressing day-to-day issues,
examining and improving the public and pedestrian environments, activating
Downtown, and creating a better sense of place. Additionally, DVI helps educate our
Jacksonville community and the world on all Downtown has to offer through
traditional marketing, reports, surveys, and studies.

DVI operates the business improvement district as defined by City ordinance and
receives the assessment to utilize for the benefit of Downtown. Thus DVI's cleaning,
safety, and beautification services, special events, and promotions are generally
restricted to a service area that mirrors the assessment collection area. However,
DVI markets and advocates for “Downtown” as defined by the City of Jacksonville
and the Downtown Investment Authority (boundary generally by State St., I-95, and
the St. Johns River).

This work program illustrates the nature and specifics of programs and projects DVI
completes to further its mission and vision for Downtown Jacksonville in
collaboration with the City of Jacksonville. DVI also may implement projects
different than those below to complete its philanthropic mission as a separate
private 501(c)(6) non profit entity under the direction of its Board of Directors, and
in collaboration with downtown property owners and stakeholders.
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DVI Vision, Mission and Coordination with DIA
As updated and adopted by our Board of Directors in November 2014, DVI has both
a vision statement and a mission statement:

DVI Vision Statement: “Help make Downtown Jacksonville a dynamic 24-hour
pedestrian Downtown, accessible into & within adjacent Downtown areas, that serves as
the premier center for the arts, dining, retail, entertainment, business and urban living in
Northeast Florida,”

DVI Mission Statement: “To create & support a vibrant Downtown community and to
promote Downtown as an exciting place to live, work, visit, and invest”

In addition, DVI's Board of Directors has adopted by resolution on January 28, 2015
that DVIs vision & mission are designed to be tightly aligned to the vision, mission
and priorities of the Downtown Investment Authority (DIA), the City of Jacksonville
and the existing Community Redevelopment Area (CRA)/ Business Investment and
Development (BID) plan for Downtown Jacksonville.

DVI Strategic Plan and Priorities
As adopted by its Board of Directors, DVI has four major specific areas of focus in
our strategic plan to help downtown:

e District Services

e Marketing & Events

e Information Management

e Experience Creation

These four focus areas translate into specific priorities into which all our efforts fit
to complete our non-profit mission:

1. Making Downtown Cleaner, Safer and Friendlier

2. Marketing Downtown & Communicating All Downtown Has to Offer

3. Being a Strong Resource on and for Downtown

4. Improving the Overall Experience of Downtown
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DVI Work Program

The following work program is based on the priorities identified by the DVI Board of
Directors and the property owners and contributors who fund DVI. It can be
adjusted to adapt to changing conditions and priorities.

1) Making Downtown Cleaner, Safer and Friendlier

According to the International Downtown Association ("IDA"), the first phase in any
Downtown revitalization effort is to ensure the area is clean and safe. While
Downtown is fortunate to be very safe, it is not always perceived as such.
Perception is as important as reality to the effort of building and maintaining a
healthy, vibrant Downtown community. The visible, official presence of and services
provided by the Downtown Ambassadors enhances both Downtown's perception
and reality as a safe and hospitable environment to live, work, visit, and invest. No
other entity provides these types of services.

1.1 Cleaning Services

Via its Ambassador team, DVI provides services in/on the streets, sidewalks, gutters,
and other public rights of way in the Downtown Business Improvement District on a
regular basis in the interest of maintaining and enhancing a clean Downtown
environment. Current services of this type include:

Litter and debris removal

Pressure washing of sidewalk block faces and hot spots

Cleaning of human and animal waste incidents

Cleanup of non-biohazard spills

Removal of homeless camp sites

Removal and abatement of sidewalk and tree bed weeds

Reporting of major Downtown infrastructure problems and cleanliness and
sanitation issues to the City of Jacksonville

1.2 Safety and Hospitality Services

Via its Downtown Ambassador Team, DVI provides services to the businesses and
properties and in/on the streets, sidewalks, gutters, and other public rights of way
in the Downtown Business Improvement District on a regular basis in the interest
of maintaining and enhancing a safe and hospitable Downtown environment.
Current services of this type include:

e Safety patrols
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Safety and umbrella escorts

Provision of directions

Check-ins with Downtown businesses

Initial response to and request for ceasing of nuisance behaviors
Support for Downtown special events

Outreach to the Downtown homeless and indigent population
Coordination with the Jacksonville Sheriff's Office and City departments
regarding Downtown security needs and incidents

2) Marketing Downtown and Communicating All

Downtown Has to Offer:

DVI promotes Downtown under the “DTJax” and “#DTJax” brand to help accomplish
the No. 1 redevelopment goal of the DIA's Community Revitalization Area/Business
Investment and Development plan, to “reinforce Downtown as the City’s unique
epicenter for business, history, culture, education, and entertainment.”

2.1 Online Content Marketing
DVI creates and curates content for and manages online communications platforms
that promote Downtown Jacksonville as an exciting place to live, work, visit, and
invest. Current projects of this type include:

e Websites: Downtownjacksonville.com/DTJax.com, InvestDTJax.com and

LiveDTJax.com
e @DTJax Social Media Profiles (Twitter, Facebook, Instagram, LinkedIn)
o #DTJax Weekly E-Newsletter

2.2 Print and Traditional Marketing
DVI creates and curates content for, publishes, and distributes print and traditional
marketing materials that promote Downtown Jacksonville as an exciting place to
live, work, visit, and invest. Current projects of this type include:

o #DTJax Maps

e #DTJax merchandise store

e #DTJax e-Gift Card

2.3 Facilitate Public Relations and Media Messaging for Downtown
DVI coordinates directly with the media and general public to ensure available
information about Downtown is accurate and to emphasize the importance of
Downtown Jacksonville to the Northeast Florida region. Current projects of this type
include:

Exhibit 1
Page 31 of 54



Coordinate with local and national media outlets on news stories
Participate in speaking engagements

Produce editorials

Lead walking tours and conducts meetings for stakeholders and potential
investors

e Other essential public relations and media work

3) Being a Strong Resource on and for Downtown
Jacksonwville.

DVI seeks to serve as the key resource for data and information on Downtown
Jacksonville, including key development metrics and useful information for
residents, workers, and visitors. No other entity provides these types of services.

3.1 Collect and Analyze Downtown Data

DVI utilizes multiple strategies to collect and manage data on the performance of
Downtown Jacksonville in indicators of urban development progress. Current
projects of this type include:
e Track development projects, employment, real estate transactions, events,
residential growth, transportation growth, and tourism
e Conduct an annual survey of DT]ax residents and employees
e Maintain inventories on "openings & closings" and Downtown assets

3.2 Create Reports and Maintain Databases for Stakeholders and
Investors
DVI manages and distributes information about Downtown to interested

stakeholders, developers and investors through a number of reports and
databases. Current projects of this type include:

e Our annual State of Downtown Report, which analyzes Downtown
Jacksonville's performance in key indicators of urban revitalization and is
distributed free of charge to the community.

e Online databases for Parking and Events & Meeting Spaces in Downtown
Jacksonville

e Other reports requested by interested investors, developers, or stakeholders

3.3 Inform & Educate Downtown Stakeholders

DVI provides support to, collaborates with, and facilitates communication between
Downtown Stakeholders of all types through a variety of methods of
communication. Current projects of this type include:
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Quarterly Stakeholder Meetings
Monthly meetings of Downtown security and property maintenance
personnel

e Distribution of information concerning road closures or other disruptions as
needed
Resources Micro-site for new businesses
Online and email communications for a variety of Downtown needs

3.4 Foster Collaboration between Downtown Stakeholders
DVI participates as an involved community partner in collaborative efforts to
advance Downtown Jacksonville as an exciting place to live, work, visit, and invest.
Current projects of this type include:
e Host quarterly Marketer Meet-ups of cultural, entertainment, tourism and
civic marketers
e Service on various committees benefitting coordination and collaboration
such as the Jacksonville Urban Neighborhoods Group, Art in Public Places
Selection Panel, Downtown Dwellers Board of Directors, and many more.

4) Improving the Overall Experience of Downtown

DVI provides a variety of services designed to attract a broader audience to
Downtown and boosts sales in commercial and entertainment districts. These
activities enhance livability, increase diversity and provide social engagement.

4.1 Produce Downtown Events

DVI produces and manages a number of events to bring people to the area and
showcase Downtown Jacksonville as the premier center for arts, dining, retail,
entertainment, business, and urban living in Northeast Florida. Current projects of
this type include:

First Wednesday Art Walk

Jax River Jams Concert Series

“Halloweek” scavenger hunt celebrating Halloween

Dashing Through Downtown scavenger hunt (celebrating Holiday season)

4.2 Support National Events in Downtown Jacksonville
In additional to produced events, DVI ‘opts-in’ to help bring multiple city events to
Downtown Jacksonville. Current events of this type include:
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e American Express Small Business Saturday

4.3 Celebrate Downtown & Honor Downtown Supporters

DVI produces a number of events to honor key individuals and celebrate Downtown
Jacksonville's role as the premier center for arts, dining, retail, entertainment,
business, and urban living in Northeast Florida. Current projects of this type
include:

e #DTJax Awards
e #DTJax Gala Fundraiser

5) Create a Better Sense of Place Downtown

According to the Project for Public Spaces, a global thought leader in the place
management industry, well-designed and actively managed public spaces can
foster economic growth, attract business investments, attract tourism, provide
cultural opportunities, encourage engagement, reduce crime, improve pedestrian
safety, increase the use of public transportation, improve public health, and
improve the environment.

DVI works to implement proven placemaking strategies to achieve a vibrant, active
environment in Downtown Jacksonville that accomplishes each of these objectives.
Current projects of this type include:

e Adams Street Parklet Funding and Management
e The “Lights on Laura” Street Holiday Decorations
e The Patio on Hogan

More about DVI and its efforts in Downtown Jacksonville is available at
https://downtownjacksonville.org/about-dvi/ and generally at
Downtownjacksonville.org
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ESTIMATED REVENUES

BUSINESS IMPROVEMENT DISTRICT

(DOWNTOWN VISION)
JACKSONVILLE, FLORIDA
BUDGET — FISCAL YEAR 2020-21

Updated April 22, 2020

DVI PROPOSED

Assessed Properties (1) $ 963,680
City of Jacksonville (2) $510,615
Other Sources (3) $ 225,043
Total Estimated Revenues $1,699,338
Schedule AD
APPROPRIATIONS
Clean, Safe and | Marketing, Business & Management | Total
Attractive (4) Promotions, | Stakeholder & General (7)
Special Support (6)
Projects (5)
Personnel Services $107,869 $273,488 $166,502 $64,541 $612,400
Operating Expenses $762,114 $251,636 $38,472 $34,716 | $1,086,938
Total Appropriations $869,983 $525,124 $204,974 $99,256 | $1,699,338

property.

Commercial property owners in DVI's Downtown district pay 1.1 mils of their property's assessed value to DVI.
This reflects a contribution from the City of Jacksonville equal to 1.1 mils of the value of the City's owned

This represents all other income for Downtown Vision, including fee-for-service contracts, voluntary

contributions from exempt organizations, grants, sponsorships and revenues generated from special events.

These contracted services include a team of Clean & Safe Ambassadors, a supervising project manager,

uniforms, supplies and equipment. This line item includes 50% of the Director of District Services salary plus

25% of administrative budget.

25% of the admin budget.

positions.

Includes salaries for Vice President of Marketing, Communications Manager, Events Manager and includes

Includes salary for Director of Experience, 50% of Director of District Services and 25% of admin budget.
This represents 25% of the admin budget. The admin budget includes the CEO and Business Administrator

Schedule AE
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ESTIMATED REVENUES

Assessed Properties (1)

BUSINESS IMPROVEMENT DISTRICT

(DOWNTOWN VISION)
JACKSONVILLE, FLORIDA

BUDGET — FISCAL YEAR 2021-2022

Updated March 23, 2021

DVI PROPOSED

$1,688,943

City of Jacksonville (2) $ 661,898
Other Sources (3) $183,336
Total Estimated Revenues $2,514,177
Schedule AD
APPROPRIATIONS
Clean, Safe and | Marketing, Business & Management | Total
Attractive (4) Promotions, | Stakeholder & General (7)
Special Support (6)
Projects (5)
Personnel Services $121,972 $296,211 $263,427 $77,195 $758,805
Operating Expenses $1,395,371 $295,529 $32,836 $31,636 | $1,755,372
Total Appropriations $1,517,343 $591,740 $296,263 $108,831 $2,514,177

(1) Commercial and residential property owners in DVI's Downtown district pay 1.1 mils of their property's

assessed value to DVI, subject to residential property exemptions

This reflects a contribution from the City of Jacksonville equal to 1.1 mils of the value of the City's owned
property in the Downtown district

This represents all other income for Downtown Vision Inc., including fee-for-service contracts, voluntary
contributions from exempt organizations, grants, sponsorships and revenues generated from special events.
These contracted services include a team of Clean & Safe Ambassadors, a supervising project manager,
uniforms, supplies and equipment. This line item includes 50% of the Director of District Services salary plus
25% of administrative budget.

Includes salaries for Vice President of Marketing, Communications Manager, Events Manager and includes
25% of the admin budget.

Includes salary for Director of Experience, Stakeholder Support Manager, Public Realm Manager, 50% of Vice
President of District Services, and 25% of admin budget.

This represents 25% of the admin budget. The admin budget includes the CEO, Business Administrator and
Administrative Assistant positions.

Schedule AE
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Exhibit E

Budget Projections
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Exhibit F

DVI Charter/Bylaws
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Jann M, Nelch, Jr., Esquire
J1a. Bar No. 212873

oley & Ll;:ﬂ.; :
200 Laura St. N., 3rd F1. T1oN
Jacksonvills, FL 32202 ARTICLES OF INCORFORA
Telephone: 904/359-2000 o

DOWNTOWN VISION, INC.
{A Nongzofit Corpuration)

Ths undessigoed, for the purposs of forming a corporation not for profit under the laws
atmwmmm;mumw
ARTICLE I
NAME

Section 1.1 Nams Ths name of the corporation is Dowatown Vision, Inc.
Section 1.2 Address of Pringipsl Offics. The sddress of the principal office of the

corporation is 200 Lacra Street, Third Floor, Jacksonvills, Florids 32202,

The mailing address of the cosporation is Paost Offics

Section 1.3° Mailing Address-
Box 240, Jacksonville, Florids 32201-0240.
’ ARTICLEB I
FURPOSES

Section 2.1 Pumoms. Ths corporation is crganized for the purposs of and
W.ummnmmwwahm’dxm
Florda, & enhancament of the physical environment, business sovisonment, and safity,
cleanliness and secuzity of the area, snd 10 study ways and means of financing improvemrents
to the central businass districe, to accapt donations and expend funds for such purposes, and to
undertales such activities as will further the genersl pusposss dascribed heyein.

ARTICLE I
BOARD OF DIRECTORS
Section 3.1  Election. Directors shall be elected in the manner sat forth in the Bylaws
of the corporation. :

Section 3.2 Numbar This cosposation shall have thres directors initially. The aumber
of Directors may be increased or reduced from time to tims, as provided In the bylaws of ths
corporation; however, the corparation shall at all imes have at least thres (3) Directors.

Section 3.3 258 el ”
namumdaddnmo!mnmwhomwmuumdﬂnhxmdmw

until the election or appointment of thelr successoss are as follows:

Fan Audlt No. H97000014892

12/29/99 WED 18:28 (TX/RX No 763%) @00
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Address

Name
John M. Weleh, Jr. 200 Laura Strest, Thisd Floor
Jacksonville, Florida 32202
Michael B. Haryell 131 W. Forsyth Swreme, Suits 100
Jacksouville, Florida 32203-3313
Allen Jarbos Mail Cods 599-313
9000 Southside Bivd., Bldg. 300

Jacksouville, Florida 32256

Section 3.4 Exscutiva Committee. The Board of Directors may, pursusnt o a
mﬂnmmwammqumummumm.mmmam
dlumbmmmﬁmumdvemmm-,m.bdumtmuinm
mdnﬁm.mqaud_gmmmdhwdm.

ARTICLE IV
MEMBERSHIP

Faz Audit Ne. Hi970000} 4892

12/29/99 ¥WED 18:28 ([TX/RX NO 7698) Q@oo!
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ARTICLE VI
DISSQLUTION .
assets shall be
) 4

Section 6.1 Dissglution. Upa&edinﬂuﬁmdmeeorpanﬁu.
Wumbyhbyh'umwumthbm
officer, director, member or their affiliates io excess of such person’s contributions © the

ion and further provided that no distributions shall be made that would viclats any laws

ar any psovisions of, or

corposation
of the Stats of Florids spplicabls © not- corparstions
segulntions under, the Internal Reveaua Cods of 1986, as amended.

ARTICLE VI :
INITIAL REGISTERED OFFICE AND AGENT
Section 7.1 Name and Address. The street address of the initial registered offics of
this carporadon is 200 Laura Strest, Third Floor, Jackseaville, Florids 32202, and the name
otmohiﬁduﬁsudwd&isaupmﬁnumm&?&ncuy.
_ ARTICLB VI '
INCORPORATOR
Soction 8.1 Nama and Address. Mnmwmm-otminmn(s)

of the corporation are as follows:

Nama Street Address
Jobn M. Welch, Jr. 200 Laurs Strest, Third Floor
Jaclksoaville, Florida 32202

IN WITNESS WHEREOF, ths undersigned have made and subscribed to these Articles
othmhhmwmm all as of the 9th day of September, 1997.

T Welch, Jr..:.ln_eupum

Fan Audic Neo. H97000014092 .

12/26/9% WED 18:28 (TX/RX NO 7698) @
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AMENDED AND RESTATED
BYLAWS OF
DOWNTOWN VISION, INC.
adopted April 5, , as amended and restated November 21, 2000, September 27,
2001 , September 5™, 2002, October 6, 2005, December 10, 2008 September 20,
2009 , September 28, 2011, August 8, 2013, June 25, 2014 and September 23, 2015

(A Nonprofit Corporation)

ARTICLE |

NAME AND PURPOSE

Section .1 Name. The name of the corporation is Downtown Vision,
Inc.

Section 1.2 Purposes. The purposes for which the corporation is
formed are as set forth in the Articles of Incorporation.

ARTICLE II

OFFICES AND REGISTERED AGENT

Section II.1  Offices. The address of the initial office of the
corporation and the registered office of the corporation in the State of Florida
are set forth in the Articles of Incorporation. The Board of Directors may, from
time to time, establish additional offices for the corporation within the state of
Florida and may designate a different address as its registered office;
provided, however, that any such designation of a different registered office
shall become effective only upon the filing of a statement of such change with
the Secretary of State of the State of Florida as is required by law.

Section II.2 Registered Agent. The name and address of the initial
registered agent of the corporation is set forth in the Articles of Incorporation.
The Board of Directors may, from time to time, designate a different person as
its registered agent; provided, however, that such designation shall become
effective only upon the filing of a statement of such change with the Secretary
of State of the State of Florida as is required by law.
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Last Amended by Board of Directors on 09.23.2015

ArTICLE Il

MEMBERSHIP AND MEETINGS OF MEMBERS

Section Ill.1 Members. The corporation shall have as members all
record owners of taxable real property in the area described on Exhibit A
hereto (the "District") and all other persons who make contributions to the
corporation in lieu of assessments ("Contributing Members").

Section l1l.2 Votes. Each Member shall have one vote for each $1.00
of taxable value of real property owned by the Member as shown on the tax
rolls of the Duval County Property Appraiser from time to time. The number
of votes shall be adjusted each time the taxable value of such property is
changed on such tax rolls. Each Contributing Member shall have the number
of votes equal to (a) the dollar amount of contributions made to or for the
benefit of the Corporation during the 12-month period ending on the date
such vote is cast divided by (b) the assessment rate (expressed as a decimal)
for the downtown business improvement district in effect on the date the vote
is cast (initially 0.0011). References to a majority or to percentages of
Members shall mean a majority or such percentages by voting rights.

Section III.3 Meetings. The corporation shall hold an annual meeting
of members to elect Directors and such other meetings as may be scheduled
by the Board of Directors or by fifty percent (50%) of the Members. The
Chairman or the Chairman's designee shall preside at meetings of Members.
Fifty percent (50%) of the Members shall constitute a quorum.

Section Ill.4 Attendance. If a Board member misses three consecutive
Board meetings they may be dismissed from the Board-

Section 3.5 Sunshine Laws. Downtown Vision subjects itself to Florida’s
“Sunshine” Law (Chapter 286 of Florida Statutes) and Florida’s Public
Records Law (Article 1, Section 24, of the Florida Constitution). As such, the
organization will follow all guidelines with regard to posting meeting that are
open to the public and also allowing the public access to any records at
Downtown Vision. In addition, we will also allow a public comment period at
the beginning of each meeting.

ARTICLE IV
BOARD OF DIRECTORS

Section IV.1 General. The affairs of the corporation shall be managed
under the direction of a Board of Directors of twenty-one individuals (or such
greater number as may be determined by the Board of Directors)
representative of diverse District interests as indicated by Exhibit B.
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Last Amended by Board of Directors on 09.23.2015

Candidates for Directors shall be nominated by the Executive Committee.
These names will then be approved by the Board of Directors and elected by
the Members from among the categories set forth on Exhibit B. The Board
may expand the board of Directors and add categories of Directors provided
that the number of Directors in each category shown on Exhibit B shall not be
reduced without a two-thirds vote of the Members. Board members shall be
elected by majority vote of Members in attendance in person or by proxy at
each annual meeting of the Membership or at special meetings of the
Membership. Vacancies in the Board of Directors (including vacancies
resulting from any increase in the number of Directors) shall be filled until the
next annual or other meeting by the Directors remaining in office.

Section IV.2 Meetings of Directors. The Board of Directors shall meet
monthly on such day as the Board may determine or at such other intervals
as the Board may determine. Special meetings of the Board of Directors may
be held at any time and may be called by the Chairman of the Board or any
five Directors. The Chairman of the Board of Directors shall preside at
meetings of the Board.

Section IV.3 Notice. Board meetings and meeting between two or
more Board members pertaining to Downtown Vision issues will be advertised
on our website in advance. Notice of special meetings of the Board of
Directors shall be given by any reasonable means by the Secretary of the
Corporation at least three days prior to the date of the meeting. Notice of any
meeting may be waived in writing by any Director before, during or after the
meeting.

Section IV.4 Quorum. Thirty Three percent (33%) of the total number
of Directors shall constitute a quorum. Actions may be taken by the Board at
any meeting, provided such action is taken at a regularly scheduled meeting
or notice of the meeting has been duly given to all Directors as provided in
Section 4.3 or such notice is duly waived by a majority of the Directors. The
act of a majority of the Directors present at a meeting shall be the act of the
Board of Directors, unless the act of a greater number shall be required
specifically by the Articles of Incorporation or the Bylaws.

Section IV.5 |nformal Action. Any action required by law to be taken
at a meeting of the members of the Board of Directors, or any action which
may be taken at such a meeting, may be taken without a meeting if a consent
in writing setting forth the action shall be signed by all of the Directors and
other requirements of law are met.

Section IV.6 Written Consent; Proxies. A Director may consent in
writing to action taken at a meeting, but proxies given by a Director to allow
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Last Amended by Board of Directors on 09.23.2015

another person to vote or discuss the corporation’s business in his stead shall
not be recognized.

Section IV.7 Executive Committee. The Board shall appoint an
Executive Committee composed of the Chairman, the Downtown Investment
Authority, Treasurer, the Vice Chairman, the Immediate Past-Chair and other
Directors appointed from time to time by the Board, and its members shall
serve until their successors are elected and qualify. The Executive
Committee shall act upon pressing business between Board meetings.
Action by the Executive Committee pursuant to this paragraph shall have the
same effect as action of a full meeting of the Board. A majority of the
members of the Executive Committee shall constitute a quorum. Candidates
for the Executive Committee shall be nominated by the Chair and approved
by the current Board of Directors. A past Board chair, still serving on the
Board, may attend the Executive Committee meetings.

Section IV.8 Special Committees. @ Special committees may be
created from time to time by the Board of Directors. Each such committee
shall consist of members of the Board of Directors and/or other persons and
shall be appointed by the Chairman of the Board of Directors unless the
Board of Directors shall specifically provide otherwise in the resolutions
establishing such committee. Members of any special committee shall serve
or be removed at the pleasure of the Chairman of the Board of Directors if
appointed by the Chairman, otherwise they shall serve at the pleasure of the
Board and shall be subject to removal by a majority vote of the Board. The
act of a majority of the members of a committee present at any meeting shall
constitute the act of the committee.

Section 4.9 Advisory Board. An Advisory Board shall be created to
undertake fact-finding, mentoring and other support to the Board. Advisory
Board members will be selected by the Nominating Committee (the current
chair and the two immediate past chairs). Advisory Board members will be
able to attend Board meetings, but they will not be eligible to vote.

ARTICLE V

OFFICERS

Section V.1 Number. The officers of the corporation shall be a
Chairman of the Board, one or more Vice Chairmen, a Chief Executive
Officer, a Secretary and a Treasurer, and such other officers as may be
designated by the Board of Directors. All officers shall be Directors except
the Chief Executive Officer.

Section V.2 Election. Officers shall be nominated by the Executive
Committee and elected by the Board of Directors. Officers shall serve for
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Last Amended by Board of Directors on 09.23.2015

two-year terms or until their successors are chosen and qualify. Officers may
be removed by the Board at any time without cause. The Board may elect an
officer for a one-year term at its discretion.

Section V.3 Duties.

(@) The Chairman shall be the highest ranking officer of the corporation
and shall chair all meetings of the Members, the Board of Directors and Executive
Committee.

(b)  The Vice Chairman shall have such duties as may be assigned by
the Board. The Vice Chairman shall discharge the duties of the Chairman in the
Chairman's absence.

(c) The Chief Executive Officer shall be the chief executive officer of
the corporation and shall, in general, supervise and control the staff and the day-to-day
business and affairs of the corporation, subject to the direction of the Chairman and
Board of Directors. He or she shall be entitled to attend all meetings of the Board of
Directors and of the Executive Committee except for meetings held in executive
session. He or she shall discharge such other duties as may be prescribed by the
Board of Directors.

(d)  The Secretary shall be custodian of the seal of the corporation and
shall affix the seal to all papers or instruments requiring it; shall be responsible for the
official records of the corporation; and shall render such other services as the Board
may determine. Assistant Secretaries may be appointed by the Board.

(e)  The Treasurer shall be a member of the Board and perform all of
the duties usually incident to the office of Treasurer of a corporation and such other
duties as may be assigned to him or her by the Board of Directors, including reporting to
the Board on the financial condition of the corporation; and the maintaining of corporate
funds and financial records. Assistant Treasurers may be appointed by the Board.

ArTICLE VI
AUDIT

The Board of Directors shall arrange for an annual audit of the books of the
corporation by an independent certified public accountant.

ARrTICLE VII
EXCULPATION OF DIRECTORS

Section VII.1 Personal Actions. No Director or officer shall be liable to

anyone for any acts in behalf of the corporation or any omissions with respect
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to the corporation committed by him or her except for his or her own willful
misconduct.

Section VII.2 Actions by Others. No Director or officer shall be liable to
anyone for any acts or omissions on the part of any one or more of the other
Directors or officers in the absence of direct and willful complicity on the part
of such Director or officer in such acts or omissions, as would constitute willful
misconduct.

Section VII.3 Insurance. The corporation is authorized to purchase
and maintain directors' and officers' liability insurance for the protection of the
corporation's officers and directors.

ArTICLE VIII
AMENDMENTS

Section VIIl.1Articles of Incorporation; Bylaws.  The Articles of
Incorporation or Bylaws may, under the provisions thereof, be amended by
vote of the Board of Directors of the corporation at a regular meeting or
special meeting called for that purpose. The Bylaws may also be amended
by a majority of the Members and such amendment may specify that the
provisions of such amendment may not be further modified without the vote of
a majority of the Members. Any amendments to the Articles or Bylaws which
modify the representation of the city on the Board of Directors or Executive
Committee or which amend the goals and objectives of the Corporation shall
be subject to approval of the City Council so long as the Enhanced Municipal
Services Agreement is in effect.

ARTICLE IX
FISCAL YEAR

Unless otherwise designated by the Board of Directors, the fiscal year of the
corporation shall consist of a period of 12 months ending on September 30 of each
year.

ARTICLE X

CORPORATE SEAL

The Board of Directors of this corporation may adopt a seal in form satisfactory to
the Board.
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ArTICLE XI
DISSOLUTION

Upon dissolution, the assets of the corporation remaining after payment or
reserve for the corporation's obligations shall be transferred to a governmental agency
or nonprofit organization selected by the Board of Directors except that the Board may
elect to distribute such excess assets to members to the extent of their contributions to
the corporation, less any previously distributed assets.

Exhibit 1
Page 51 of 54



EXHIBIT A

The taxable real property described in Exhibit B to Ordinance 1999-1175, which
property lies within the area approximately described on the following map:
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EXHIBIT B

Board Members shall be nominated by the Board of Directors and elected by the
Members at the annual meeting of members or at any special meeting called for such
purpose. In order to ensure representation of diverse District interests the Board shall
be elected from among the following categories:

(a) Large Owners/Tenants. Six Board members shall be representatives of
the top fifteen owners (including affiliates of such owners, called "Owners") of property
in the district by taxable value or Major Tenants of such Owners. "

(b)  Small Owners/Tenants. Three Board members shall be representatives of
Owners of other properties in the District or their majority Tenants.

(c) City. The CEO of the Downtown Investment Authority shall be a member
of the Board and the Executive Committee. The City Council President or his or her
designee shall be a member of the Board.

(d) Merchants. One member of the Board shall be a representative of retail
merchants in the District. "Retail merchants" shall include owners or operators of
stores, restaurants, theaters, service industries or other businesses catering primarily to
the general public.

(e) Non-Profit Organizations. One member of the Board shall be a
representative of non-profit organizations located in or serving a constituency in the
District.

(f) At-Large Members. Seven members of the Board shall be elected at
large.

(9) Residential Members. Two members of the Board shall be residential
developers, residents, or residential managers within the boundaries of the Downtown
DRI.

(h)  Chamber_of Commerce. One member shall be from the Chamber of
Commerce Downtown Revitalization Committee

Board members' terms (other than members serving pursuant to subparagraph C
above) shall be for three years with terms staggered so that approximately one-third of
the Board is subject to election each year. Approximately two-thirds of the Board
members shall serve one or two-year terms initially in order to effectuate staggered
terms. Board members may be re-elected for successive terms.

A Board member who ceases to be a representative of an Owner shall be
entitled to complete his or her term of office. A "representative" of an Owner or other
person shall be an Owner or a partner, officer, employee or agent of the Owner or such
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person as determined in good faith by the Board. Particular Owners, Tenants and
others shall have no right to designate Board members.

10
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