LEGISLATIVE FACT SHEET

DATE: 02/01/21 BT or RC No:
{(Administration & City Council Bills)

SPONSOR: Parks, Recreation and Community Services Department
{Department/Division/Agency/Council Member)

Contact for all inquiries and presentation: Daryl Joseph

Provide Name: Daryl Joseph
Contact Number: 904-255-7903
Email Address: Djoseph @coj.net

PURPOSE: White Paper (Explain Why this legistation is necessary? Provide; Whe, Whalt, When, Where, How and the Impact.) Council

Research will complete this form for Council introduced leaislation and the Administralion is resoonsible for all other leaislation.
(Minimum of 350 words - Maximum of 1 page.)

The Parks, Recreation and Community Services Department has been providing the maintenance for the “Public
Improvements II” area with a combination of subcontractors and City maintenance personnel.

Per section 6.2 of the Redevelopment Agreement, “Upon conveyance of the Public Improvement Il to the City, the City
shall maintain the Public Improvements I, provided, however, that the Cily is authorized by this Agreement to enter into a
maintenance agreement on terms mutually acceptable to Developer and the Cily, by which Developer shall maintain the
Public Improvements Il for and on behalf of the City. The Parks, Recreation and Community Services Department
(PRCS) respectiully request approval for legislation to enter into a maintenance agreement with Liberty Point, LLC for the
Public Improvemenis I, commonly referred to as Berkman Plaza.

APPROPRIATION: Total Amount Appropriated $126,000.00 as follows:
List the source_name and provide Object and Subobject Numbers for each category listed below:

(Name of Fund as it will appear in title of legislation)

Name of Federal Funding Source(s) From: Amount:
To: Amount:
Name of State Funding Source(s): From: Amount:
To: Amount:
RAPCMO11PG 03410/ 00111-166105-534100-

Name of City of Jacksonville Fundir From: _ 000000-00000000 Amount; $126,000.00
To: Amount:
. . From: .
Name of In-Kind Contribution(s): ki . Amount
To: Amount:
Name & Number of Bond From: Amount:
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Account(s):
To: Amount:

PLAIN LANGUAGE OF APPROPRIATION / FINANCIAL IMPACT / OTHER:

Explain: Where are the funds coming from, going to, how will the funds be used? Does the funding require a match? Is
the funding for a specific time frame? Will there be an ongoing maintenance? ... and stalfing obligation? Per Chapters
122 & 106 regarding funding of anticipated post-construction operation costs.

{Minimum of 350 words - Maximum of 1 page.)

Parks, Recreation and Community Services Department has budgeted funds for the ongoing maintenance for various
locations within Duval County. The annual appropriation will be contingent upon approval by City Council of the City Funds
requested in the approved budget.

ACTION ITEMS: Purpose / Check List. If "Yes" please provide detail by attaching justification, and
code provisions for each.

ACTIONITEMS: vYes No

Justilication ot Emergency: It yes, expianation must include detailed nature ot

Emergency? X rmmcv
Federal or State Explanation: If yes, explanation must include detailed nature of mandate
Mandate? X including Statute or Provision.
Fiscal Year x Note: It yes, note must include explanation of all-year subfund carryovar
Carryover? language.
Attachment: [f yes, attach appropriate CIP form(s). Include justificalion for
CIP Amendment? X mid-year amendment.
Attachment & Explanation: If yes, attach the Contract / Agreement and name
Contract/ Agreemer:’t X of Department (and contact name) that will provide oversight. Indicate if
Approval? negotialions are on-going and with whom. Has OGC reviewed / dralted?
Parks, Recreation and Community Services Department, Kieth Meyerl. OGC h
Related RC/BT? X Attachment: If yes, attach appropriate RC/BT form(s).
. Code Reference: If yes, identify code section(s) in box below and provide
2
Waiver of Code? X detailed explanation (including impacts) within white paper.
. Code Relerence: If yes, identify code in box befow and provide detailed
l’
Code Exception’ X explanation (including impacts) within white paper.
Code Reference: If yes, identily related code section(s) and ordinance
Re'aoteg. Enadeg X reference number in the box below and provide detaifed explanation and any
rdinances? changes necessary within white paper.
Ord 81-891-352, 1999-511, 2006-716
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ACTION ITEMS CONTINUED: Purpose / Check List. If "Yes" please provide detail by attaching
justification, and code provisions for each.

ACTIONITEMS: vYes No

Continuation of Explanation: How will the funds be used? Does the funding require a match?
x Is the funding for a specific time frame and/or multi-year? If multi-year, note
Grant? year of grant? Are there long-term implications for the General Fund?
Surg:;i:;:{;::g x Attachment: If yes, attach appropriate form(s).
Reporting Explanation; List agencies (including City Council / Auditor) to receive reports
. pt X and frequency of reports, including when reports are due. Provide
Requirements? Department (include contact name and lelephone number) responsible for

Division Chief: Kieth Meyer @‘l"’\[’\?—"’" Date: Z/ 7,/ 2\

(slgnalure))"

L
Prepared By: Renee Harriman LTS T — Date: DI 2 '{
(signature) '

ADMINISTRATIVE TRANSMITTAL

To: MBRC, c/o Jasmine Jordan, Budget Office, St. James Suite 325

Thru:  Jordan Elsbury, Director of Intergovernmental Affairs, Office of the Mayor
(Name, Job Title, Department)

Phone: 255-5013 E-mail; !'elsbua@co'!.nel

From:  Jordan Elsbury, Director of Inlergovernmental Affairs, Office of the Mayor
Initiating Department Representative (Name, Job Title, Depariment)

Phone: 255-5013 E-mail; |'elsbug @coj.net

Primary jordan Elsbury, Director of Intergovernmental Affairs, Office of the Mayor
Contact: (Name, Job Title, Depariment)

Phone: 255-5013 E-mail: 'iclsbug_@co!'!gct

CC: Jordan Elsbury, Intergovernmental Affairs Liaison, Office of the Mayor
Phone: 255-5013 E-mail:__jelsbury@coj.net
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MBRC Request

Legislation Request for Berkman Plaza Maintenance Agreement
Whitepaper

February 2, 2021

Background

In July 1999, the City of Jacksonville entered into a Redevelopment Agreement with D B
Holdings in accordance with JEDC/DDA Bid CF-0192-98 to develop certain land within the
Redevelopment Area. The Redevelopment Agreement provides authorization for the City
of Jacksonville to enter into a maintenance agreement with the developer, D B Holdings, for
the “Public Improvements 11" as defined in the Redevelopment Agreement. D B Holdings
canceled the maintenance agreement effective November 4, 2016. The Parks, Recreation
and Community Services Department has been providing the maintenance for the “Public
Improvements II” area with a combination of subcontractors and City maintenance
personnel.

Per section 6.2 of the Redevelopment Agreement, “Upon conveyance of the Public
Improvement II to the City, the City shall maintain the Public Improvements i, provided,
however, that the City is authorized by this Agreement to enter into a maintenance
agreement on terms mutually acceptable to Developer and the City, by which Developer
shall maintain the Public Improvements Il for and on behalf of the City.”

Exhibit F-2 Public Improvements Il shall include all required design services and
construction of the Riverwalk extension along the riverfront of the Project Parcel as well as
the public walkways and parks within the Project Parcel.

Recommended Action

The Parks, Recreation and Community Services Department (PRCS) respectfully request
approval for legislation to enter into a maintenance agreement with Liberty Point, LLC for
the Public Improvements Il, commonly referred to as Berkman Plaza.



1999 (the “Effective Date"), between the CITY OF JACKSONVILLE, a municipal
corporation and a political subdivision of the State of Florida (the “City"), the JACKSONVILLE
ECONOMIC DEVELOPMENT COMMISSION (the “Agency”) and DB HOLDINGS, LL.C.,
2 Georgia limited liability Company, as agent of the Harbor Companies (the “Developer™).

ARTICLE I.

/f (
; é .Tf_is REDEVELOPMENT AGREEMENT (this “Agreement”) is made this é\ 3 day of

I i . By Ordinance No. 81-891.352, the City designated the
Agencyasa community redevelopment agency (a “"CRA") as contemplated or permitted by Part ITY
of Chapter 163, Florida Statutes, known as the Community Redevelopment Act (the “Act”), and
conferred upon the Agency all the rights, powers, privileges, duties and immunities of a CRA.

2, i - The City adopted a Resolution » in accordance with
the Act, finding that the area in which the intended Project falls was a slum or blighted area, the
Council of the City of Jacksonville, Florida (the “Council”) found that a blighted area in the Northside
East Community Redevelopment Area the “Redevelopment Area”), pursuant to criteria established

3. ThePlan. Afler public hearing, a redevelopment plan for the Redevelopment Area,
was reviewed, and Council approved a community redevelopment plan (the “Plan”) for the
Redevelopment Area.

4, Ihe Project. The Agency, pursuant to JEDC/DDA Bid Number CF-0192-98
advertised requests for proposals from developers to develop certain land within the Redevelopment
Area. The Developer submitted g proposal (the “Proposal”) to construct and develop certain
improvements, (as more particularly described on Exhibit “A” attached hereto, the “Improvements")
on that certain parce| of land within the Redevelopment Area (the “Project Parcel”) consisting
approximately of eight and 41/100th (8.41) acres, and more particularly described on Exhibit “B»
attached hereto. The Project Parcel and the Improvements are collectively referred to herein as, the
“Project” and constitute, subject 10 terms and conditions within this Agreement, the obligations of
Developer to construct. The Proposal included, among other things, preliminary concept plans and
schematic drawings describing the Project. As s set forth in more detail in the Proposal, Phase I
will include among other things one multi-story, 200-unit tower and related parking, 19 townhomes,
.anq commercial support facilities including a restaurant site, Developer understands that City has



investment (the “Capital Investment”) in the Redevelopment Area of 336,800,000 for Phase Iand
$36,000,000 for Phase IT. o=
e T ——

5. i ination. The City, in consultation with the Agency, has
determined that the Project is consistent with the goals of the City in that the Project will, among
other things:

a. increase capital investment in the Target Area;

b. stimulate major economic development projects in the Target Area;

c. retum non-tax paying property located in the Redevelopment Area to the City's tax
rolls;

d. generate significant new agd valorem taxes over a twenty year period, including
significant new tax revenues for the public school system;

€. provide downtown housing Opportunities; and

£ meet the overall community goal of business development and growth in the Target

" Aress,

6. i - i - It is important to the economic
health of the community that whenever a Developer receives incentives for construction, that
Developer provides contracting opportunities to the maximum extent possible to small, minority, and

ARTICLE I,

DEFINITIONS

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

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

2.3, Persop. Any individual, corporation, firm, partnership, trust, association, joint venture
or other entity of any nature,



Developer for the construction of the Project.

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

L - The preliminary cancept plan prepared by Pucciano & English, Inc,,
Architects and Bradshaw, Gill & Associates, copies of which are attached hereto as Exhibit “cn,
which have been submitted by the Developer to the Agency is herein referred to as the “Concept

33 mm_qﬁsm The Agency shall use all reasonable efforts to cause the vacation
- and abandonment of Courthouse Drive between Liberty and Washington Streets, and Washington
Street from Courthouse Drive to East Bay Street, in accordance with the Concept Plans; provided
however, that no application to vacate any street, road, alley or right-of-way shall be filed prior to



same as the existing streetscaping on Riverside Avenue, Such Streetscaping shall commence within
a reasonable time after the Closing Date and shal] be complete on or before June 1, 2000, The
Agency reaffirms jts commitment to carry out streetscaping on the south side of East Bay Street
along the entire frontage of the Phase II Parcel and the north side of East Bay Street along with the

3.6. . The Developer and the Agency have jointly prepared a
schedule of performance setting forth specific target dates and deadline dates for the performance of
each party’s respective obligations under this Agreement ( herein called the “Performance Schedule”),
Tlie Performance Schedyle has been approved by the Agency and the Developer and is attached
hereto as Exhibit “p". By the execution hereof, and subject to the terms of this Agreement, the



(b) The Agency certifies that the execution and delivery hereof has been approved
at a duly convened meeting of the Agency and the same js binding upon the Agency and enforceable
against it in accordance with its terms,

() The City certifies that the execution and delivery hereof has been approved at
a duly convened meeting of the City Council and the same is binding upon the City to the extent
provided herein and enforceable against jt in accordance with its terms,

®  The Developer shall pay for any documentary Stamps and recording fees
required on the deeds to the Developer, The Agency shall pay for all title search and title
commitment charges, The Agency has furnished or will furnish to the Developer ali reports of any
appraisals, surveys, geotechnical reports ang environmental audits which have been conducted on the
Project Parcel, specifically including a Phase I environmenta] assessment of the Project Parcel. If
the Developer wishes to have any further appraisals, surveys, Beotechnical reports or environmental
reports provided, the Developer shall do s at its sole cost and expense.

abandonment or vacating of the existing streets and other existing rights-of-way, remediation of any
environmental matters, approval of the use of the submerged Jand within the Project Area, and ali
other pre-closing obligations of Agency set forth in the Performance Schedule have been completed,

5



the Developer shall within a reasonable time (but in no event more than thirty (30) days thereafter)
close its purchase of the Project Parce] from the Agency (the “Closing Date™). Prior 1o the
conveyance of the Project Parcel, the Developer must deliver to the City a firm Financing

4.3 j - The Project Parcel shall pe conveyed to the
Developer “as i5," subject only to the removal by the City, including the procurement of necessary
permits for the Christopher building, of all existing structures and improvements located on the
Project Parce], Provided, further, however, that the City shall have no obligation to remove any
subsurface facilities, structures or improvements on the Project Parcel

Developer to take ali actions and do ajl things required to render them suitable, or to terminate the
Agreement pursuant 1o Section 8.5,

(b)  Neither the Agency nor the City makes any representation as to the presence
On or under, or the escape, seepage, leakage, spillage, emission, discharge or release from Parcel of
any hazardous substance as defined by the United States Environmenta| Protection Agency or any
Federal, state or loca] law, rule or regulation,
Notwi ing anything set forth above, the parties hereto acknowledge that it shalf be the
sole responsibility of the Developer, at the cost and expense of the Developer, to investigate ang
determine the soil conditions of the Project Parcel and the suitability of the Project Parcel for the
improvements to be constructed by the Developer. Ifthe soil conditions of the Project Parce] are not,
in the opinion of the Developer, suitahla for such Improvements, then it is the sole responsibility of
the Developer to take all actions and do ajj things required to render them suitable,



4.5 Bhaae_llmﬁnﬁl Developer is prepared to commence construction of Phase IT
of the Project on that part of the Pmjact Parcel reserved for same (the “Phase I1 Parce]”), Developer
agrees to leu‘mmmim&mmf the Phase IT
Parcel to'mmm\—mmﬁ—ﬂopa and the City, provided,

be the termination date for the lease and the cessation of the City’s parking rights thereunder.
During the term of the lease, the City shall indemnify and hold Developer harmless from and against

PHASE I

5.1 j : - The City shall make an economic development grant to (he
Developer (the “Phase I Project Grang” , in the not to exceed amount of $1,115,000, beginning in the



nor shall the Developer have any liability except as expressly provided in Section 5.5 of this
Agreement, .

53 Dmmﬂiﬂﬂlﬂﬁ&muﬂ_hmﬂmnm The amount of each annual installment of the
Phase I Project Grant shall be the sum which is equal to (a) for years 2003 through 2005, ninety
percent (90%); (b) for d 2007 ercent (50%), and in year 2008, twenty-five
percent (25%] of the Annual Project Revenues (as defined and determined in this Section 53)
réceived by the City during the twelve (12) month period ended April 1 jast preceding the due date

Qrant due for the twelve (12) month period ending April 1 of such fiscal year. Each annual
installment of the Phase | Project Grant as provided in the Article v shall be payable by the City to



by the Developer. The term “Capital Investrmens” shall not include replacements for, or repairs to,
any equipment previously calculated ag part of the Capital Investment. Within sixty (60) days from
Substantia| Completion of the Improvcmems, Developer shall furnish the Agency with written
documentation to evidence the actual Capital Investment in a form to be mutually agreed upon,

5.6 - As additional economic support to the Project, the City shall
make a grant to Developer in the ount of $1,500.000 (the “Additional Grant"), which Additional
Grant shall be paid ¢o Devdoﬁﬁlmmmmcaﬁon, prepared by the Developer’s

5.7 Emmﬁmmmm The City shalt make an economic development Brant to the
“Phase II Project Grang” i » beginning j

Developer (the
the first year following the completion of construction of Phase If of the Project and; i’nclusion on
the City tax rolls at full assessed vaye (the “Phase 11 Injtja) Year”) and ending six (6) years thereafter
(the “Phase 11 Final Year”). The Project Grant shall be payable by the City to the Developer in
accordance with the Provisions of thjs Article V.



Project Grant payments as determined Pursuant to Subsection 5.9 shall not be subject to reduction
or repayment nor shall the Developer have any liability except ag expressly provided in Section 5.11
of this Agreement.

5.9 ipatj - The amount of each annyal installment of the
Phase I Project Grant shall be the sum which is equal to (2) for years | through 3, ninety percent
(90%); (b) for years 4 and 5, fifty percent (50%); and in year 6, twenty-five percent (25%) of the
Annual Project Revenues (as defined and determined in this Section 5.9) received by the City during
the twelve (12) month period ended April | [ast preceding the due date of sych annual instaliment.

ImprovementiDistrict (“BID") millage, actually paid by any taxpayer (net of any discount pursuant
to Section 197.162, Florida Statutes, or any Successor provision, actually taken by the taxpayer)
during such period with respect tg all real property and tangible persona] property (regardless of the
ownership of such Property), comprising the Project and the Project Parcel Jess (exclusive of the
amount paid based on the assessed value of the land),the amount of alf municipal and county ad
valoremn taxes that would have been levied or imposed on the Project Parcel using the assessed valye
for the year 1999 (the “Base Year”) which for purposes of this Agreement shall be zero, exclusive
of any debt service millage or BID millage, The foregoing references to ad valorem taxes shafl pe



5.11 ion i i The Phese IT Project Grant levels are besed op
the estimated amount of the Developer’s Capital Investment. Therefore, notwithstanding anything
to the contrary set forth in this Agreement, the amount of the annual installment of the Phase I
Project Grant shall pe reduced by ten percent (10%) for each Investment Increment (as defined
herein), or portion thereof, by which the Developer’s Phase IT Capital Investment js less than
$36,000,000. For the purposes hereof, “Investment Increment” shall be equal to $3,600,000, The

5.12. isclaimer. The Project Grant shall not be deemed to constitute a debt,
liability, or obligation of the City 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



Improvements which the Developer is obligated to construct and develop under the Performance
Schedule and thig Agreement. “Improvements” shall include, as set forth in Exhibit A, the apartment
towers, related parking Structures, amenities packages, internal common areas and other
improvements for the benefit of residents of the Project Parce| (the “Private Improvements").

defined below in Section 6.2 to be made on the Project Parcel, then Developer agrees to construct

the public walkways, parks, and the riverwalk, as set forth in Developer's Proposal and on Exhibit
F page 2 attached, with sych improvements, including design, not to exceed $2.4 million,

shall pay the cost of constructing and .developing the Private Improvements 8t no cost to the Agency
or the City. The Agency and/or the City shall contribute up to $2,300,000 (the “City Contribution")
toward the cost of constructing a portion of the Public Improvements as js set forth on Exhibit F,

page 1 (Public . The City Contribution shall be deposited in a segregated account

‘;_,. ne +, designated Tor the purposes herein (the “City Construction Fund”) on or before the date that

W
\

Developer closes a loan for construction of the Project. The City Construction Fund shall be
disbursed as the Pubiic Improvements are constructed based on a certification of completion prepared

As the City has maintained jts commitment to construct the riverwalk and public access, and
as the timing of Developer’s construction of its Improvements may interfere with City's construction,
Developer agrees, should the City so elect, to construct the Public Improvements set forth on Exhibit
F,.page 2 hereto (the Public Improvements 1), at a not-to-exceed cost pﬂ&iQ&Qgg_tU notice given

Publi_c 'Improvements I, City shall cayse to be prepared an as-built survey setting forth the legal
desc.npnon of such Public Improvements [ ang Developer shall thereafter convey (at no cost to City)

access to the‘ St. Johns Rjver. Pon conveyance of the Public Improvements I to the City, the City
shall maintain the Public Improvements,ll, provided, however, that the City is authorized by this



Agrezment to enter into a maintenance agreement on terms mutually acceptable to Developer anq the
City, by which Developer shall maintain the Pybiic Improvements I for and on behalf of the City.

iew. plans
Streetscaping and Public Improvements (the “Exterior Design Plans™) of the Project shall be submitted
to a committee (the “Committee") appointed by the chairman of the Jacksonville Downtown
Development Authority (the “Authority). The Committee will work together with the City's Director
of Public Works, the Project architect angd the Developer in making recommendations to the

6.5. . In the event the Developer constructs the Public Improvement O, the
Developer shall submjt 10 the City and the Agency copies of the following (herein collectively called
“Project Documents™);

(@)  Allsoj tests, engineering studies, plans, specifications and related documents,
studies, tests, plans ang drawings conceming any item comprising the Public Improvements 1.

(®)  The initial design concepts for all Public Improvements [ including a rough
site and layout plan containing heights and density for each such Improverqcnt. Such design concepts
shall be compatible with the Concept Plans,

(c) Preliminary plans and specifications for the Public Improvement 11, including
but not limited to all civil, architectural, structural, mechanical, electrica] and landscaping plans and
specifications, soj| borings and foundation plans,

(d)  Final plans, specifications, construction drawings, permits and related
documents concemning the Pubiic Improvements It



(&) Any revisions, corrections, amendments or supplements to any of the
foregoing.

6.6. - The Agency has reviewed the Concept Plans. No Concept Plans
shall be materially amended, revised, modified or otherwise altered without the prior written approval
of the Agency, the City and any other governmental agency which approved the original Concept
Plans, which approval shall not be unreasonably withheld, delayed or conditioned.

6.7. jes. All Project Documents shall also be
approved by such other governmental agencies, whether state, local or federal, as have jurisdiction
and require approval of them,

6.9. imi ion. Construction of the Improvements shall e tommenced and
completed substantially in accordance with the terms of this Agreement and the Performance



discriminating against any Person, or group of persons, on account of race, color, creed, sex, age,
religion, national origin, marital status, handicap, having children or ancestry in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of all or any part of the Improvements.

6.12. Ipsurance. The Developer will maintain, at its sole cost and expense, adequate
insurance with responsible insurers with coverage normally obtained by businesses similar to that of
the Developer but covering at least: (i) damage to physical property from fire and other hazards for
the full irisurable valye of such property:; (i) Liability on account of injury to persons; and (iii)
insurance against theft, forgery or embezzlement or other illegal acts of officers or employees in
reasonable amounts,

ARTICLE vo

7.1 - Except as otherwise expressly provided
herein, the Developer shalj have discretion and control, free from interference, interruption or
disturbance, in al| matters relating to the Management, development, redevelopment, construction and
operation of the Project, provided thay the same shall, in any event, conform to and comply with the
terms and conditions of the Proposal, the Project Concept Plan and this Agreement, and aj| applicable
State and local laws, ordinances and regulations (including without limitation, applicable zoning,
subdivision, building and fire codes). The Developer's discretion, contro and authority with respect
thereto shall include, without limitation, the following matters:



(8  the construction and design of the Project, 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

Improvements;

(c) the negotiation and execution of contracts, agreements, easements and other
document§ with third parties, in form and substance satisfactory to Developer; and

(d the Preparation of such budgets, cost estimates, financial Projections,
Statements, information, and Teports as the Developer deems appropriate,

7.3, i i j . The Developer has actively participated in the
community service activitjes more particularly described on Exhibit “E” attached hereto, The
Developer agrees that, during the term of this Agreement, the Developer shall continue to participate
in community service activities of the type set forth on Exhibit “E”

8. 1. Agmﬁ.ﬂcﬁuﬁ If the Agency is unable 1o

(2) rezone the Project Parcel pursuant to Section 3.2 hereof prior to the Closing
Date; or

. (®)  vacate the streets and other rights-of-way located in the Project Parcel
pursuant to Section 3.3 hereof prior 10 the Closing Date; or

16



() complete any material obligations of Agency as set forth in the Performance
Schedule at the time called for therein, then the Developer may, at its option, but as the Developer's
sole remedy, terminate this Agreement. In the event of such termination, the Agency shall reimburse
the Developer for all costs incurred by the Developer after the Effective Date and prior to the date
of termination: reasonable attomey's fees, survey costs, environmental report fees, fees for wetlands

Ifthe Agency does not commence to cure the default within the above time period, the Agency shall,
at the option of the Developer, be liable to the Developer for specific performance or damages caused
by such default.

8.2 Developer Defaylt,

(or within a reasonable period of time in no event to exceed one hundred twenty (120) days as to any
default which by its nature is not capable of being cured within seventy-five (75) days). If the
Developer does not so Commence to cure and cure such default within the above time period, the

) [Ifa delay by the Developer results from an event described in Section 10.4,
the Performance Schedule shall be extended for the period of time lost by such delay.



of Developer's failure to Commence construction of the Phase I Improvements, without any further
action by either Developer or the Agency.

For purposes of subsections (c) and (d) hereinabove, “commenced construction” shall
mean that Developer filed jts Notice of Commencement, has obtained necessary building permits and
has commenced site development work



(¢)  Inthe event that Phase 11 of the Project Parce] reverts to the Agency (or the
City), Developer shall have, for a period Commencing on the date of such reversion and continuing
for a period of four (4) years, a right of first refusal to purchase Phase IT of the Project Parcel. Upon
receipt of a bona fide offer to purchase the property (the “Offer”), the Agency shall provide
Developer written notice of such Offer (the “Notice") enclosing a copy of the Offer and specifying
the terms of such Offer. The Notice shall provide that Developer's right to acquire Phase IT of the

8.4 D-ﬂﬁhn:ﬁs_ﬁankmm Notwithstanding any contrary provision contained in this
Agreement, in the event (a) an Order, judgment or decree is entered by any court of competent
jurisdiction adjudicating the Developer bankrupt or insolvent, 8pproving a petition seeking a
reorganization or appointing a receiver, trustee or liquidator of the Developer or of all or 2 substantijal
part of its assets, or (b) there js otherwise commenced as to the Developer or any of its assets any
proceeding under any bankruptcy, reorganization, arrangement, insolvency, readjustment,
receivership or similar law, and if such order, judgment, decree or proceeding continues unstayed for

19



more than sixty (60) days after any stay thereof expires, then the Agency may declare a default under
this Agreement. .

8.5, ination Right. Prior to Closing, In the event that either (a) a title defect is
discovered with Tespect to the project Parcel that the Agency is unable remedy or (b) an
environmental condition is discovered on the Project Parcel, the cost of remediation of such condition
that Developer is unwilling to pay, either Agency or the Developer shall have the right to terminate

9.3 Bﬂlmm.MQngag;s The proceeds of any mortgage given to a Secured Lender shall

be useq only to finance or refinance the Developer's costs of acquirng, constructing and developing

for no other purpose.



10.4 jeure. No party to this Agreement shall be deemed in default hereunder
where such a default js 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 transportation, govemment restrictions of priority, litigation, severe weather and other
acts or failures beyond the control or without the controj of either party; provided, however, that the

10.5 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 retum 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 desmed given and
received for al) 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 courjer service, except that notice of a change in address shall be



effective only upon receipt.

(a)

(b)

(c)

The Agency:

Executive Director
Jacksonville Economic Development Commission
220 East Bay Street, 14th Floor

Jacksonville, Florida 32202

With copy to:

City of Jacksonville

Office of the General Counsel
City Hall-St. James Building

117 West Duvaj Street, Suite 480
Jacksonville, Florida 32202
Attn: General Counsel

The City:

Executive Director

Jacksonville Economic Development Commission
220 East Bay Street, 14th Floor

Jacksonville, Fiorida 32202

With copy to:

City of Jacksonville

Office of the General Counse]
City Hall-St. James Building

117 West Duval Street, Suite 480
Jacksonville, Florida 32202
Attn: General Counse|

The Developer:

DB Holdings, L 1 C.

3190 Northeast Expressway
Suite 400

Atlanta, Georgia 3034)
Attn: Alan Travis
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With copy to:

Morris, Manning & Martin, L.L.P,
1600 Atlanta Financial Center
3343 Peachtree Road

Atlanta, GA 30326

Attn; Robert W. Reardon

10.6 Time Time is of the essence in the performance by any party of its obligations
hereunder.

10.7 i . This Agre-ement constitutes the entire understanding and
agreement between the partieg and supersedes al) prior negotiations and agreements between them
with respect to all or any of the matters contained herein,

10.8 Amendment. No amendment or modification of this Agreement shall be effective or
binding upon 8ny party hereto unless such amendment or modification is in writing, signed by an
authorized officer of the party claimed to be bound and delivered 1o the other party. This Agreement
and any provision hereof may be amended or modified as aforesaid to camry out the purposes and



1012 Sevembility. 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 constryed as if such invalid, illegal or unenforceable provision had never been
contained herein,

10.14 - In the performance of this Agreement, the Developer 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 Agency. The Developer and its employees or agents shall
be solely responsible for the means, method, technique, Sequences and procedures utilized by the
Developer in the performance of this Agreement.

10.17 Public Pyrpoge. Upon acquisition or reacquisition by reverter as provided in this
Agreement, the City and the Agency shall utilize the Project Parcel for the public purpose described
in the Redevelopment Pjan,

10.18 i ity. Neither this Agreement nor the obligations imposed upon the
Agency 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.

10.19 EELes_lp_Agmm This is an agreement solely between the Agency, the City and
Developer. The execution and delivery hereof shall not be deemed to confer any rights or privileges
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on any Person not a party hereto other than the successors or assigns of the Agency, the City and the
Developer.

10.20 : i . All legal actions arising out of or connected with this
Agreement must be instituted in the Circujt Court of Duval County, Florida, or in the appropriate
Federal District Court in Florida. The laws of the State of Florida shall govem the interpretation and
enforcement of this Apgreement.

[The remainder of this Pege bas intentionally been left blank]



IN WITNESS WHEREQF, this Agreement is executed the day and year above written,

ATTEST: CITY OF JACKSONVILLE, FLORIDA
ﬁ g,- BN/ /JL/ 7—‘
Linnie C. Williams v~/ John A Defaney, Mayor
Corporation Secretary 7
“City"
(CORPORATION SEAL)
JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION
ATTEST: DB HOLDINGS, L.L.C.

B
Copeein N7 237 7 TG Cyourin Neme)_ D775
ts

Its __ 7p/hee7
(Title) (Title)

“Developer”

[ B
L



IN COMPLIANCE with the Charter o

there is an unexpended, unencumbered and uni
the foregoing contrac

to be paid.

f the City of Jacksonville, I hereby certify that
pounded balance in the appropriation to cover
t, and provision has been made for the payment of monies provided therein

Director of Ad@i?tration and Finance

1822, %

FORM APPROVED:

6/13/39 CAL O'\SHAREDVCINDYLUEDC\!{A.RBOR\HARBSOG.FNl
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LIST OF EXHIBITS

Exhibit A Description of Improvements
Exhibit B Project Parcel Legal Description
Exhibit C Concept Plans

Exhibit D Performance Scheduie

Exhibit E Community Service Commitment
Exhibit F Public Works I and Public Works IT



EXHIBIT A
HARBOR COMPANIES
BERKMAN PLAZA
IMPROVEMENTS

The Improvements shaj) consist of two (2) 200 unit high-rise apartment buildings, two (2) free
standing parking garages 1o service parking for each building, pools, tennis courts, twenty sjx
(26) private town home residences, premier restaurant, smail community retail / service shops,
and river raxj stop.

Phase | of the Improvements shal consist of one (1) 200 uniq high-rise apartment building with
related amenitjes including; private pool area with resop quality landscaping, three-story secured
Private parking garage providing approximately 488 Parking spaces with roof-top tennis courts,
sun deck and gardens, Other amenitjes / services will include, concierge, indoor squash court,
library, cardiovascujar foom, weight training room, hospitality suites, wine cellar, business center
with executive conference rooms, controlled access, monitored security, penthouse leve}
2athering room with temrace, distinctive architecture and interjor finishes. The apartments wi| be
one, two, and three bedroom units ranging from approximately 620 square feet to over 1700
Square fect of living areg within each unir as wej| a5 6 exclusive penthouse units that wij| provide
over 2000 square feet of living area within each penthouse unit, Phase I Improvements uiso
include nineteen (19) private town home residences that wilj provide over 1800 Square feet of
living urea withjp each town home with secured private &arage parking, plush lundscaped
grounds, a premier Testaurant of over 10.000 Square feet, over 6,000 Square feet of smai|
Community retail / service shops, and river rax; stop.

Phase 11 of the Improvements shall consist of ope (1) 200 unit high-rise apartment building with
related amenities including; Private pool area with resort quality landscaping, and a three-story
secured privaie Parking garage providing 2pproximately 420 parking spaces. Other amenities /

Services will include, concierge, indoor Squash cour, library, cardiovascular room, weight

controlled access, monitored Security, penthouse Jeve] gathering room with terrace, distinctive
architecture and interjor finishes. The paniments will be one, two, ang three bedroom units

residences that wilj provide over 1800 Square feet of living area within each town home with
secured privaje 2arage parking, and plush landscaped grounds.
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EXHIBIT D-1

HARBOR COMPANIES
BERKMAN PLAZA
JEDC / AGENCY
PERFORMANCE SCHEDULE
START END
ACTION REQUIRED DATE DATE
Prepare current / updated boundary survey for Project Parcel 4/19/99 5/7/99
Prepare Phase |l Environmental Assessment for Project Parcel 4/19/99 5/7/99
Prepare current Project Parce! appraisal 4/19/99 5/7/99
Obtain evidence of title for all portions of Project Parcel within
the Project 4/19/99 | 5/11/99
Prepare seller's tite commitment for Project Parcel 4/19/99 | 5/11/99
Prepare confirmation that the Project Parcel has no evidence
of hazardous substances and / or waste 5/7/99 8/2/99
JHifec m 3(o]0 o o3 geiD
OBEIACO AR AUARICeT oa CHORRIO i ST
OBt S RWN DN A e Al G At A e O P LOIE e B EIon
[Obtainalreqh e EM A DB a S R Ol SRR TRV 0E I SD/S IR BI0)D
e ater ) iScha.
ittrBeveloper;
ObtainlaliTequiredigenerala BProvals fitsiaRCoNSractc
thinyhe. Se%lo ns'jﬁ*we!l."ﬁ. rojectvath:ReVeloper; 630098 0222/
“ﬁflb TILF""GQ‘ roa. HORCONSEHORSRE :
ﬁthm, & St AIhNS RIVE P IOR e Br0 SR Do i BISU/ s
kﬁtamfall‘ frequired gEMA"“a‘ mendmentithrotghaIC EOMA .
(VN ™ Al NP eSS ) o
application for.the Projes ek 16/30/98 15/98
Obtain'all requiredieasements WD rojech arc eIt DEValopam S|E6/30/99 818 91799;
Obtam utlhty Letters;of%.\if"'é JifiEVo) Vicestrequiredwith i & B
Withine. Projoctw Do opet JRIJEL 2199
Obtaiexisting WateTpress U e A BN R R e Do o E6/30/05% RET2998
@bta l«requ red»curb"’-é’" ety approyalsandyEoral
ed"accesS«a resments tortheIRto cuwithibDeveloper: : 5/30/9¢ 042993
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RARBOR COMPANILS

BERKMAN PLAZA
JEDC / AGENCY
PERFORMANCE SCHEDULE
START END
ACTION REQUIRED DATE DATE
Provide evidence of all required approvals from State of Florida
for conveyance of Submerged langds within the Project Parcel 6/30/99 | 9/1/99
]
Provide evidence of complete vacation of ail existing easements ]
not required within the Project Parcel 6/30/99 9/1/99
L
Provide evidence of complete abandonment of Washington Stresi
and portions of Courthouse Drive within the Project Parce) 6/30/99 9/1/99
Demolish existing structures on Project Parca) 8/2/99 9/6/99
Qbtainte CServic COnSIOICho e : 0 2916199
@bt c : 18VE|
'Design of all Public Improvements within the Project Parce]
including public walkways, parks, and friverwalk 8/2/99 9/6/99
[
Deposit City Contribution for payment of Public Improvements |
into City Construction F und account 8/16/99 9/6/99
Construction of all Publig Improvements within the Parce| Project
)jn_ctuding public walkways, parks, and riverwaik Z) 9120099 | 514 7/00
/
{Construction of street landscape ang improvements along East Bay Street / 1/12/00 | " 8/1700

7/
m Aclion requires joint effort on the part of the Agency and the Developer under
this Performance Schedule
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EXHiPIT D 2

, HARBOR COMPANIES
BERKMAN PLAZA
HARBOR/ DEVELOPER
PERFORMANCE SCHEDULE
START END
ACTION REQUIRED OATE DATE
Prepare an as-buiit Survey of all existing improvements ang /or
ulilities within the Projact 4/12/59 | 5728/99
Prepare curent / updated lopography for Project Parcel 4/12/89 | 5728/99
Prepare archilectural design for ihe Project 4/12/99 | 10/15/95
Prepare site deslign for the Prolect 4/12/99 | 10/25/99
Prepare site engineering design for the Projeci 472695 | 10/25/99
Obtain ﬁnanclng commitment for the Project 7/1/99 | 8725195
Provide results of elutriate testing of underiying sediments of
submerged lands within the Project Parcal if required 6/30/39 | 8/12/99
]
' [}
NSt Jaye
0 "" O
wi
BDhtalny 9 DN
Oblain asements;
ST e
] 1] n
Oblainy i ]
ObtaliallTaq0ire Turbecit pa ] sfandiior:
required’accass agreemeants’ ortheR Agen 019!
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. EXHIBIT D-2

-RBOR COMPARNIES
BERKMAN PLAZA
HARBOR / DEVELOPER
PERFORMANCE SCHEDULE
START END

ACTION REQUIRED DATE DATE
Prepare current Trafiic Study for the Projact 6/30/199 | 8/30/99
Prepare current Alr Quality Study for the Project 8/30/89 | 8/30/89
Obtain building permits for the Project 10/18/99 | 11/1799
Obtain approvals from Ign Standarnds Committes for the

Improvements within the Project 8/8/99 9/9/99
Developar takes litle to the Project Parcel 8/25/99 9/1/99
Develog marketing program for the Project 9/2/98 | 9/13/99
£91]

Qb envicatfo S

Develog pre-leasing program for the Project 9/13/99 } 9/27/99
Demolish exisling utilitles within the Project Parce| 10/18/99 | 12/20/39
Commence construction of Phase | of Projact 1174799 | 1972799
Repair / modify 7 stabiliza exisling parking deck over

Submerged lands of the Project Parce| 2/1/00 5/3/100
Conslruction of underground utilities for Project. Phase | 1171799 | 12/20/99
Construction of apartment tower for Project- Phase | 1112/00 | 46107
{Consiruction of parking garage for Projeci- Phase | 4/10/00 | 7/31/00
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EXHIRIT D2

HARBOR COMPANIES
BERKMAN PLAZA
HARBOR / DEVELOPER
PERFORMANCE SCHEDULE
START END
ACTION REQUIRED DATE DATE

Initial occupancy of apartment tower for Project-

Phase |

8/1/00 9/1/00

Construction of townhouses for Project- Phase |

4/17/00 | 10/16/01

{Grand Opening Celebration and Reception for Projact- Phase |

12/7/00 | 12/8/00

R Action fequires joint effort on the pari of the Devaloper and the Agency under

this Performance Schedule
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Exhibit E

Harbor Development Agreement

Community Service Commitment

Harbor Companies has a history of community involvement in Atlanta where the Y
are headquartered. :

The following plan for communmity involvement has been developed for
Jacksonville: Each year Harbor will identify a non-profit agency that they will
work with. For the first year, Harbor will work with the Boys & Girls Clubs of
Northeast Florida. Harbor Companies will be involved with the Leadership
Service Program and the Youth of the Year event. Ip addition, Harbor will sponsor
sports- clinics at the clubs. Other interactions will be developed during the course
of the year.



EXHIBIT F-1
HARBOR COMPANIES
BERKMAN PLAZA
PUBLIC IMPROVEMENTS

Public Improvements I shall include:

mqtﬁ:admcamplmthelmpmvunmmmwiﬁnnydsm'bedin&hibh%"
whichismc.lmdhmaacosmfsz,loo,ooo. .

({2)] ChymdAgmcyobminingnUmquhedpmisfmmdmewmplmdmoﬁﬁonofﬂu
: i Buﬂding,includingmmovalofwasmﬁ-nmsameﬁomth:ijecthel
at a cost of $ 100,000,

thesameastheadsﬁngsueescuphgonmvuﬁdewuena cost of
$ 100,000, _ Avenue

T

o _en
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EXHIBIT F.2
HARBOR COMPANIES
BERKMAN PLAZA
PUBLIC IMPROVEMENT. S

Public Improvements IT shall include al) required design services and construction of the
riverwalk extension along the rj

verfront of the Project Parce] as well as the public walkways and
parks within the Project Parcel ata cost of § 2,400,000,



