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PROCEEDI NGS

February 1, 2017 9:02 a. m

THE CHAI RMAN: Good norning, everyone.

This is the Downtown |Investnment Authority
regul ar board neeting of February 1. It is a
special meeting. We decided to escal ate these
projects. They're too inmportant to sit and
wai t .

First, let me go around and wel cone a few
people. We have people fromthe media here.

Pl ease rai se your hand. Let us know you're
here. Some of them are obvious, but |et us
know you're here. Any questions, conmments,
concerns, anything you need, please address it
while you're here. This is very inportant,.
You're inportant to us.

This message is inportant to the public,
so we want it right. Anything we can do to
help that, we certainly will. W have plenty
of experts up here to ask questions of. So
bef ore you | eave here, please get any answers
you need to understand what's going on here
today. We do appreciate you-all being here.

This is a big day for Jacksonville, Downtown
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Jacksonville.

|'d like to welcome two city counci
members, our former council president, Greg
Ander son, and our current council president,
Lori Boyer. They are both members of this
comm ttee, and we certainly appreciate them
bei ng here and their interest in downtown. W
have a | ot of other guests.

| would like to say Di ane, our court
reporter, could not be here today. At
9:00 o'clock in the norning she has a
comm tment, so she sent Matthew McKi nney.
Matt hew is going to be recording our m nutes.

Wth that, | would Ilike to turn the chair
over to our vice chair today, M. Jack Meeks.

So for this meeting M. Meeks is going to be

chai ring. | will be here. | have some input,
and I will still be here.
So with that, 1'd like to turn this

meeting over.
(Vice Chairman Meeks assunes the Chair.)
THE VI CE CHAI RMAN: Let's do the pledge,
then I'Il take over.
(Recitation of the Pledge of Allegiance.)

THE VI CE CHAI RMAN: M. Wallace, | suppose
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you're up next for presentations, sir.
MR. WALLACE: Yes, sir. Good morning.
Here to present Resolution 2017-01-03, the
resolution of the Downtown | nvestment Authority
supporting the execution of a conmmerci al
revitalization incentive agreement between the
Downt own | nvestment Authority, GV-1P Capital
Partners, LLC, and Opal Acquisition, Inc.,
d/ b/ a, doing business as, One Call Care
Management, and aut horizing the CEO of the
Downt own | nvestment Authority to negotiate the
commercial revitalization incentive agreement
and aut horizing the CEO of the Downtown
| nvest ment Authority to execute such an
agreement itself.
M. Chairman, this is a project that is
| ocated on the Southbank itself. The property
is 841 Prudential Drive. Some of you may very
well know this is where currently AETNA is
| ocated, in this particular building. Wat
we're here today to do is discuss the City
funding of $1 mllion through the City of
Jacksonville's Downtown I nvestment Authority.
It's a commercial revitalization grant

cal cul ated at 20.25 percent of the real estate,
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the real property taxes generated by the
project, for a termof 10 years, for which an
annual payment of $100, 000 for 10 years would
get us to the actual $1 mllion. And so the
maxi mum cunul ati ve grant paynments over that
term would be just $1 mllion as discussed.

The conditions for this proposed grant is
the followi ng: An annual certification that
t he previous year's annual enployment was equal
to or greater than 1,175 total jobs |ocated at
the building site. The grant shall be paired
down on a pro rata basis for total jobs
certified between 1,175 and 900 j obs.

And, B, no less than 900 total jobs
| ocated at the building site. So that annual
install ment payment will not be nmade for years
in which the annual certified nunmber of jobs is
899 or |ess.

The third condition is the documentation
fromthe building element that the applicant at
no time during the prior year |ease had |ess
t han 130, 000 square feet of space at the actual
building site itself.

M. Chairman, this was brought to us at

our last nmeeting in January, to come back and
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clarify some matters, and the actual term sheet
made it very consistent so that we took into
consi deration all the comments that the board
made. This is the incentive that is before you
t oday, M. Chair man.

THE VI CE CHAI RMAN: Thank you,
M. Wall ace.

Why don't we -- if | can have a notion.
Why don't we put this in a nmotion and second on
t he board, then we will have discussion and
public coments.

Can | have a motion to approve this?

THE CHAI RMAN: So noved.

BOARD MEMBER HARPER- W LLI AMS: Second.

THE VI CE CHAI RMAN: All right. Starting
on our right, M. G bbs, do you have any
questions or comments?

BOARD MEMBER Gl BBS: | have no coments or
guestions, sir.

THE VI CE CHAI RMAN: M. Bailey?

THE CHAI RMAN: No conmments.

THE VI CE CHAI RMAN: Ms. Durden?

BOARD MEMBER DURDEN: Just one question.

Through the Chairman, M. Wallace, on the

terms and the condition nunmber two about the
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900 jobs, if I understand the termis for 10
years, if there's a year or two during that
10-year term that they have |l ess than 900 jobs,
is the term extended for another year?

MR. WALLACE: No. The contract is for 10
years. |f they do not nmeet their obligation
t hat particul ar year, they would not receive
incentive for that particular year.

BOARD MEMBER DURDEN: Okay. Thank you.
That was nmy answer.

THE VI CE CHAI RMAN: M. Barakat.

BOARD MEMBER BARAKAT: No conmment .
think it's ready to go.

THE VI CE CHAI RMAN: Ms. Harper-WIlianms.

BOARD MEMBER HARPER- W LLI AMS: No conmment .

THE VI CE CHAI RMAN: M. Moody.

BOARD MEMBER MOOQODY: No comment .

THE VI CE CHAI RMAN: M. Grey.

BOARD MEMBER GREY: No conmment.

THE VI CE CHAI RMAN: Do we have any public
comments on this? | guess | should ask our
council people first.

COUNCI L MEMBER ANDERSON: Can | clarify?

Through the Chair, M. Wallace, when you

said that it would be reduced -- so if the
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empl oyment nunbers for the year were below t
t hreshol d, then that renoves that year's
incentive? 1It's not replaced or kicked down
the road; it's just actually renoved?

MR. WALLACE: Correct.

COUNCI L MEMBER ANDERSON: So if they

m ssed it for one year, it would be $100, 000

| ess?

MR. WALLACE: Correct.

COUNCI L MEMBER ANDERSON: Okay. And is
t hat the understanding of the devel oper as
wel | ?

MR. | SAACSON: Yes.

THE VI CE CHAI RMAN: We seem to be in

he

agreement. All in favor of this would say yes.

BOARD MEMBERS: Yes.

THE VI CE CHAI RMAN: Any opposed?

BOARD MEMBERS: (No response.)

MR. KLEMENT: Did they get the nane of
person back there who was speaki ng?

MR. WALLACE: The person fromthe
devel oper side is Jason |Isaacson with GV-1V
Capital Partners.

THE VI CE CHAI RMAN: M. Wallace, do you

want to nmove on to the next item sir?

the
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MR. WALLACE: Certainly.

Resol uti on 2017-02-01, the resolution of
t he Downtown I nvestnment Authority authorizing
t he chief executive officer of the DIA to
negoti ate a redevel opnment agreement, parking
garage | ease agreement and rel ated agreenments
among the DI A, the Mol asky Group of Conpanies
or designee and Sout heast Group or designee,
for the redevel opment of the Barnett Bank
buil ding, the Laura Street Trio and for the
construction of a structured parking facility
collectively known as "the project;"”
authorizing a $4 mllion Downtown Historic
Preservation and Revitalization Trust Fund
grant for the Laura Street Trio; authorizing a
R.E.V. grant in the anount of $1.8 mllion for
the hotel portion of the Laura Street Trio
redevel opment and recommendi ng approval by City
Council of a $4 mllion City grant for the
project; and authorizing the CEO of the DA to
negoti ate redevel opment agreenents, a | ease
agreement for the parking garage and ot her
agreements as necessary for the project; and
authorizing the CEOto initiate final

| egislation with the City Council regarding the
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10

same; and authorizing the CEO of the DIA to
execute such agreements, providing an effective
dat e.

M. Chairman, if you |look at the slide, in
the green area, that is known as the Barnett
Bank buil ding. And parcels which would --
across the street in parcels A, B, and C, those
respectively would be the Florida Life
buil di ng, the Marble Bank building, and the
Bi sbee building. Those three parcels conprise
t he Laura Street Trio.

Just to the south of Forsyth Street,
there's where the actual parking garage woul d
be constructed on that particular site. That
particul ar property is owned by the City, and
we have a service parking |ot there which we
manage t hrough the Office of Public Parking
itself.

So the proposed devel opment plan is the
foll owi ng: For the Barnett building, it is a
$34.2 mllion project that would include
commercial retail space as well as office
institutional space and multifam |y residenti al
units. The residential units are approxi mately

110 units, with roughly about a little over

Diane M. Tropia, Inc., P.O. Box 2375. Jacksonville, FL 32203
(904) 821-0300




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

11

35,000 square feet of office institutional
space and just under 10,000 square feet of
commercial retail space itself. The actua
par ki ng deck that we spoke of would be 550
spaces.

Moving to the Laura Street Trio, that i

$44.6 mllion project that would include a

| obby, a fitness center and hotel, as well as a

S

conference center and restaurant space in that

particul ar buil di ng. Notice the Barnett

buil ding's at the southwest corner of Laura

Street and Adans. It was constructed in 1926.

As already indicated, it would be a $34.2

mllion project seeking approval fromthis

board for a $4 mllion grant. The grant woul d

be only avail able after a certificate of
occupancy is obtained on this particular
proj ect.

As | indicated, the buildings for the

Laura Street Trio, which are at the northeast

corner of Laura Street and Forsyth -- again,
this particular project would be a $44 mlli
project seeking a $4 mllion incentive plus
$1.8 mllion R E.V. grant, none of which is

attainable until a certificate of occupancy

on

a

i's

a
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obtai ned on this particular building. ' ve
| aid out the incentives here.

So the Laura Street Trio is a $44 mllion
project, and the Barnett building is a $34
mllion project. As we get to the summary of

this, the total project cost itself, excluding

t he new parking deck on this -- so that's just
the four historic buildings -- is roughly $78.8
mllion here. Public incentive is $9.8
mllion, of which $1.8 mllion would be paid

out over a 20-year time frame. There is a
mast er | ease parking comm tment of $13.2
mllion over the |ifespan of 20 years.

What is also proposed in this is a parking
| easeback to the actual devel oper for 250
spaces of the actual 550 spaces that would be
in the garage. That | easeback to the devel oper
is a payment that they would make annually at
roughly about $300,000 a year for 20 years,
totaling $6 m | li on.

That | eaves us, through the Office of
Publ i c Parking, to manage 300 parking spaces to
generate at a m ni mum $360, 000 annually. So if
you take the m ni mum annual anount of $360, 000

we woul d generate off those 300 spaces and the
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$300, 000 annually that comes back fromthe
devel oper | easi ng spaces, that's $660, 000
annually to take care of the debt service
payment. Anything earned above that $360, 000
for us would go back into the Parking
Enterprise Fund. That also assists us with the
management and operation of the actual garage
itself.

The total gross square footage for the
entire project, when you conbine the Trio and
the Barnett building, is over 320,000 square
feet of space. What it breaks down to, when
you |l ook at our investnment of $9.8 mllion for
t he 320, 000 square feet, it's roughly $31 a
square foot that we would actually be
incentivizing.

As we indicated, the Trio is a 131-room
hotel. Throughout this project, you will see a
number of different office space uses,
commercial, retail and restaurant spaces, as
well as nmultifamly. When you | ook at our
pl an, this project alnost checks nearly every
single box when you begin to think about it.

To talk a little bit about where we've

been, | started here August 19th, 2013. It has
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been a long road to get here with multiple
different financial opportunities and nultiple
pl ayers. First, to be able to get here, | have
to thank Mayor Curry and his team for assisting
us with getting here.

Second, while he's no | onger on the board,
| have to thank Rob Clenments, former CEO at
Ever Bank, for allowing me to utilize his credit
underwriting team and Council man Anderson's
col | eagues to help us along the way in the
early steps and stages of |ooking at this
particul ar transaction and maki ng sure that
what we knew was right and making sure that we
checked all the extra boxes.

And | also have to thank Southeast Group,
St eve AtKkins. Devel opers can be dreanmers at
times, but you have to be a dreamer and believe
in a particular project.

And | have to thank the Mol asky Group of
Conmpani es for stepping forward. We met with
the adm nistration |ast Thursday morni ng at
8 o'clock, and this thing moved very fast.

You' ve not heard ne tal k about this. But in
t hat particular neeting to see the purchase and

sal e agreenent, they had actually wire
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transferred the funds directly to the escrow
account to purchase the Barnett buil ding,
"they" being the Mol asky Conpani es.

Bei ng able to get a term sheet approved at
t hat particular point in time and being able to
bring it to you today to have consideration for
approval -- | think that with those that cane
up with the concept of Downtown |nvest ment
Aut hority, what they had in mnd, | would have
to say that your managenent team has |ived up
to just that, and it's now your responsibility
as the board to make a policy decision as to
whet her or not you want to approve this
particul ar incentive package to nove forward.
Being clear, till | get the actual deed on the
Barnett building, should you approve this, this
does not nove the City Council and | egislation
to follow.

The last thing | want to say is we have
stuck to our guns. There's no public funds at
ri sk during the construction side of this
particul ar project. Our business and
i nvestment and devel opment plan tal ks about the
private sector leading. Well, this is being

| ed by the private sector. And if they do not
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perform the incentive is not paid out.

THE VI CE CHAI RMAN: M. Wallace, thank you
very much. Very inpressive

|'"d like to have a notion and a second,
and then I'lIl open it up for discussion

BOARD MEMBER MOODY: So nmoved.

BOARD MEMBER GREY: Second.

THE VI CE CHAI RMAN: Thank you.

M. Grey, let's start with you, if we
m ght, your conmments or questions.

BOARD MEMBER GREY: | just want to tell
the team congratul ations. This is a long time
comng. And for no risk for the City and
public dollars, that's pretty awesonme,
especially the parking package that we put
t oget her. | think that speaks vol umes.

Congratul ations. You have my full
support.

BOARD MEMBER MOODY: |, likew se, think
that all the risk appears to be on the
devel oper. For the City, it's all upside. On
top of that, we pick up 300 extra parking
spaces in an area of downtown that needs it
very much. So I think there's a | ot of good

positives. l'm for it.
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THE VI CE CHAI RMAN: Ms. Harper-WIliams.

BOARD MEMBER HARPER- W LLI AMS: Through the
Chair to M. Wallace, |I'"mgoing to presunme that
this project is successful. | ' m supportive of
it.

My question is: After these grants,
presum ng the devel opers are able to obtain
Certificates of Occupancy and we're in a
position to actually pay as indicated by this
resol ution, where does that |eave the DIA
fundi ng-wi se?

| know the timeline on this is
approximately 22 nonths, so two years from now.
Of course, we would hope that there would be
ot her revenue comng in through other projects.

But what is your projected position for
the DIA as far as funding at that point?

MR. WALLACE: The Historic Preservation
Trust Fund, from which we would be allocating
funds to this project, to the Trio portion of
this project, roughly has a bal ance of $4.3
mllion. I f you utilize $4 million, you only
have $300,000 left. To date, there is not a
source that replenishes that fund on an ongoi ng

basi s.
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So if we are to do additional projects
such as this, the relationship and partnership
that we're having with the adm ni stration, we
won't have to go to themto discuss future
projects as they arise and cone to us. But the
Hi storic Preservation Trust Fund, the lion's
share that is in there, would be utilized for
this particul ar project.

We had a brief conversation at our | ast
board neeting that our downtown, our Northbank
CRA as a whole, is underperform ng. It is in
the red due to | egacy projects. So that's
where we are.

In terms of being able to identify
addi tional resources, that's the conversation
that we need to start once we begin budget
preparation in the next month or so.

BOARD MEMBER HARPER-W LLI AMS: My ot her
guestion is: Do we have a projection for the
tax revenue fromthis project, such as the
i mpact on the Northbank TIF, so that we can
sort of evaluate how that changes our position?

MR. WALLACE: So presently, the project
itself, both the Trio and the Barnett, would be

receiving federal historic tax credits. So

Diane M. Tropia, Inc., P.O. Box 2375. Jacksonville, FL 32203
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t hat puts a 10-year freeze at a m nimum on the
exi sting buildings.

Now, on the Trio side, there's a new
construction portion to make sure that you
adjoin all of the buildings. That's the side
that is the portion that received an actual
R.E.V. grant itself of $1.8 mllion over 20
years. Over 20 years, the total revenue earned
woul d be approximtely almst $3.6 mllion
because we woul d be providing a 50 percent
R.E. V. grant on that project. So while 1.8
woul d be the outflow, the inflow and keep woul d
be approximately 1.8 equally as well during

t hat particul ar 20-year time frame.

We'll come back to that as Tom pulls up
the numbers, and 1'lIl be able to tell you what
the actual tax revenues are that will be earned

over the life of that particul ar project.

THE VI CE CHAI RMAN: M. Daly, you're up,
sir.

MR. DALY: Thank you.

As Aundra said, it's about $3.6 mllion on
t he new construction piece of the Laura Street
Trio as it's currently designed. The garage is

estimated to earn about $2.5 mllion worth of
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ad val orem revenue over the 20-year period.
This is all over the 20-year period. And then
for the first 10 years of the projects, the
Barnett is capped at about $13,000 a year in
taxes and the Trio is capped at about $10, 600
in taxes.

In year 11 they will junp to whatever
their currently assessed value is. The total
off of the Barnett over 20 years is about $3.5
mllion, 3.479, and total off of the Trio is
about $3,032,000. So the total ad valorem
revenue over 20 years for those two projects
are about $12, 608, 000.

BOARD MEMBER HARPER- W LLI AMS: Over the
20-year period?

MR. DALY: Over the 20-year period.
Because again, those four historic buildings
are back-1oaded the | ast 10 years.

BOARD MEMBER HARPER- W LLI AMS: Thank you

THE VI CE CHAI RMAN: M. Barakat.

BOARD MEMBER BARAKAT: Thank you,

M . Chairman.

Just first a couple coments. | want to

echo some of M. Wallace's coments, because |

do remember in 2013 seeing M. Atkins and
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M. Wallace at the Omi Hotel having the first
of many, many meeti ngs. Every year there are
awards for the devel opment community, and for
M. Atkins I'm going to suggest they have a
tenacity award and that he be the winner of

t hat award. How you' ve kept your sanity over
all these years, | don't know. Thank you for
sticking to it.

To the Mol asky Group, congratul ations.
You' re about to possess probably the nost
i mportant asset in the region, one of the nost
i mportant historic and culturally significant
assets in our region. Thank you for believing
in downtown and in Northeast Florida.

This is the kind of project, if it conmes
to fruition, that they wite articles about in
ULI . lt's m xed use. It's new construction
t hrough a public-private partnership, adaptive
hi storic rehabilitation, and it checks all the
boxes |i ke Aundra said. Thank you-all for
bringing this finally to us in a conmbination of
provisions among the agreements that | think is
agreeable to all.

There are some tweaks |'m going to

recommend, but | think this has got the best
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chance of com ng together. | see only two
areas of risk for the City that | want to
review. One is on the Historic Trust Funds and
the fact that they have been sitting in an
account since the beginning of this century and
just kind of sitting there and sitting there.

|f we do appropriate these funds for this
project, I'd like to suggest that they come
back to the City after a certain period of
time. I would like to suggest it be four years
after the effective date of the devel opnent
agreement. And | want to get the devel oper's
i nput . | want to give the devel oper plenty of
time in the event of surprises during the
construction process.

Again, | don't want these funds just
sitting and sitting and appropriated towards
one project and lingering while it could be
useful for other projects, if your project
doesn't come to fruition, and |I would like to
get your input on that.

THE VI CE CHAI RMAN: Let's deal with that
one issue, then you apparently have a second
i ssue.

M. Wallace, take that issue up, if you
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woul d, in terms of what you anticipated doing,

and let's see how we best nmove forward with
t hat issue.

MR. WALLACE: | think what M. Barakat is
basically stipulating is that in the event the
project stalls or something of that nature, he
does not want the funds |lingering and hangi ng
out for some period of time. So | will make a
counter-recomendati on that once receiving
their permts to begin construction of the
Barnett building and the parking garage, within
48 mont hs they must have al so conpl eted the
actual construction of the Trio project itself.

Ms. Durden is confused.

BOARD MEMBER DURDEN: Yes.

MR. WALLACE: The reason being, remenmber
that Trio would | ag behind the Barnett roughly
8 to 12 months. So if you give them what |'m
proposi ng, 48 nonths fromthe tinme they
actually get their permts and are ready to go
with the Barnett building and the parKking
garage, they would have roughly 48 nonths from
that time frame to make sure that they are
ready to go and get conpleted on the actual

Trio project and will allow themthe ability to
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ask for, in your discretion, either a 6- or
12-mont h extension beyond that 48 months in the
event they see chall enges arising.

That way, you're providing enough time on
a historic restoration project of three
buil di ngs that were constructed quite some time
ago, that there are going to be some chall enges
with those particular buildings itself. It's
i nevitable. It's one of those things that it's
a known risk

So you're allotting them an opportunity to
be successful but not really pulling the rug
out fromunder themif they run into actual
chall enges itself. That's what we m ght
counter to M. Barakat.

To the actual board, | think that it can
be achieved in that manner. But |I'm not the
devel oper, so | have to hear from them on that
particul ar statement.

THE VI CE CHAI RMAN: M. Atkins, you want
to come forward and talk to us about that
particular item and your response to it?

(M. Atkins approaches the podium)

| f you would, introduce yourself, sir, and

give us your address.
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COUNCI L MEMBER ANDERSON: M. Chairman?
THE VI CE CHAI RMAN: Oh, 1I'm sorry.

M. Anderson.

COUNCI L MEMBER ANDERSON: | want to make
sure | understand the question. | think I've
gotten a little confused on it. So ny

under st andi ng was that no funds are distributed
until there's a CO.

MR. WALLACE: That's still correct.

COUNCI L PRESI DENT BOYER: They'd be
encunber ed.

COUNCI L MEMBER ANDERSON: So your question
i s: How | ong woul d that encumbrance | ast?
Would it go on forever?

BOARD MEMBER BARAKAT: That's right.

COUNCI L MEMBER ANDERSON: Thank you very
much.

MR. ATKI NS: First of all, thank you for
havi ng us here today. ' m Steve AtKins. ' m
t he principal managi ng director of Southeast
Devel opnment Group. ' mjoined here today with
Matt Connolly, who is the senior vice president
of devel opnent from Mol asky. Thank you, again,
for allowing us to be here.

If | understand M. Barakat's concern,
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it's an encumbrance and how |l ong the funds are
encunbered for. | don't think it's our
intention that we would cause an encunbrance
for any extended period of time. Obviously, we

have a construction schedule that we woul d be

| ooking to meet anyway. If there are concerns
with that, I"'mcertainly willing to have that
di scussi on. I can have that discussion with my

partners and | ook at how we mtigate that risk
to the City.

| have no interest in encumbering funds if
we're not able to use them So, again, we're
not going to be receiving any funds until CO.
It's our risk until we get to that stage. | f
there's going to be hiccups along the way,
whi ch inevitably there are, our role is to
figure that out and fix those issues and nove
forward.

THE VI CE CHAI RMAN: If I mght, obviously
the sort of time period that's been di scussed
with M. Wallace and | think M. Barakat too
extends consi derably beyond your construction
peri od.

MR. ATKINS: Absol utely.

THE VI CE CHAI RMAN: | understand from a
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devel opment standpoint that we all want to get
it done as quickly as we can. | suppose the
guestion is --

M. Sawyer, this m ght be a question for
you. s this something that rises to the |evel
of a change or an amendment to our notion, or
can this be given as a matter of advising
(i naudible) to M. Wallace in ternms of putting
together the ultimate detail ed contract?

MR. SAWER: John Sawyer to the Chair, |
think I would prefer to see this just as
gui dance given to M. Wallace and al so QJC as
to parameters that you want to see. As part of
a negotiation process, you will always have
firm compl etion benchmarks where there's a
drop-dead date, where by date X, if you haven't
gotten the CO, the project just goes away so to
speak. You could always come back and amend
t hat .

|f they have a serious obstacle and they
come back and say, "Look. We're still on

track. We just need nmore time," then at a
future point in time we could come back and
extend it. But the guidance of the four-year

time frame seens anple for the project and
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certainly is a narrow enough wi ndow.

THE VI CE CHAI RMAN: M. Barakat, are you
satisfied that we give that as advice to
M. Wall ace, as opposed to making that an
amendment to the motion?

BOARD MEMBER BARAKAT: Yeah. | would be
confortable with the guidance versus anmendi ng
t he moti on. I think the only thing we need to
decide is when the four years begin. | think
M. Wall ace suggested it begins fromthe
building permt, and | had suggested it begins
fromthe effective date of the agreement. ["m
okay with the beginning date being fromthe
building permt, but |I still think we need a
sunset on how I ong we take to get a building
permt because that could go on indefinitely as
wel | .

MR. ATKINS: Absol utely.

BOARD MEMBER BARAKAT: So | would | ook for
your counsel on what would be nore than a
reasonabl e amount of tinme.

MR. ATKI NS: | would say that we could
certainly discuss that. | mean, a year is nore
than ample. We certainly are noving at a nuch

qui cker pace than that. I f you think that
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that's | onger, too |long, we can certainly
di scuss that if it needs to be a shorter period
of time.

BOARD MEMBER BARAKAT: Through the Chair,
it sounds like five years fromthe date of the
devel opment agreenment would be nore than enough
time?

MR. ATKINS: Certainly.

BOARD MEMBER BARAKAT: Quite frankly, 1'd
start getting unconfortable with encumbering
t hese funds beyond five years.

MR. ATKI NS: | agree. | woul dn't have any
i ssue there.

THE VI CE CHAI RMAN: It sounds |like we're
in agreement on that point as advice and
counsel to you, M. Wall ace.

M. Barakat, you said you have a second?

BOARD MEMBER BARAKAT: Yeah. The ot her
item pertains to the parking garage. The way I
see it, we will be leasing all of the spaces
back from the devel oper, and they will be
subl easing fromus 250 of the spaces. On the
remai ni ng spaces, the term sheet says the
master | ease will be for the entire amount of

par ki ng spaces, currently planned to be 550
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spaces.

l'd like to stipulate that for the other
spaces the City has the unfettered right to use
t hose spaces. | assume that's the intent.

MR. WALLACE: Yes.

BOARD MEMBER BARAKAT: So | would like to
make that amendment in the term sheet to make
sure that's stipulated because | think that's
i mportant when we go before City Council, in
order to give them confidence that we can nmake
money on this garage. You have a better chance
of making noney if you rent it for daily
purposes or nightly purposes versus just
mont hly reserve. And that will really increase
our chances of profitability or at | east
breaki ng even for this obligation.

Secondly, on the right to term nate that
t he devel oper has requested, the term nation
penalty is a cash paynment made by the
devel oper, an amount equal to the
t hen- apprai sed value of the I and previously
conveyed by the City.

s it the appraised value of the |and or
the property with the garage i mprovements?

MR. WALLACE: It's the appraised val ue of
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the land. Just remenber that they are

desi gning, financing and constructing the
actual parking garage, so they are going to own
t hat particul ar asset.

BOARD MEMBER BARAKAT: Okay. And can you
explain to me -- there's these two options.
There's one that is the term nation penalty,
and the second term nation penalty is an option
of a subl ease of 100 parking spaces for 15
years at a rate of $1 per year.

MR. WALLACE: Correct. We currently
already monthly | ease sonewhere between 70 to
80 spaces on that serviced parking lot, so
we're earning revenue off of that right now.

So the two options are there to make sure,
number one, that we have the opportunity to
make sure that we either continue to earn
revenue for a period of time or we're paid
properly for the fair market appraised val ue of
the actual land in option one.

So if it's option two, which is the 100
spaces, and we're only paying $1 a year for
t hose spaces, we still have those 100 spaces
for however long the term says to utilize for

our own purposes unfettered, as you spoke of,
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for any utilization that we desire.

BOARD MEMBER BARAKAT: Okay. For 15
years?

MR. WALLACE: That is correct.

BOARD MEMBER BARAKAT: 15 years fromthe
time of the term nation?

MR. WALLACE: That is correct.

BOARD MEMBER BARAKAT: Al'l right.

My |l ast point, M. Chair, the $660, 000
payment by the City to the devel oper for 20
years on a projected garage cost of $11
mllion, that's about a 6 percent return on
cost. |Is that correct, a fair statement to
make? We are basically guaranteeing $660, 000
per year.

MR. WALLACE: That is the debt service
payment on that particul ar garage, yes.

BOARD MEMBER BARAKAT: Ri ght . That is
revenue to the -- that is income to the
devel oper. \When you say "debts,” | want to
make sure | understand.

MR. WALLACE: That is for the debt service
payment on that particular project, $660, 000.

BOARD MEMBER BARAKAT: I think I'm

confused by the word "debt service." Help ne
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understand why it's called "debt service" and
not "revenue."

THE VI CE CHAI RMAN: It's both, | think,
M. Bar akat. It'"s revenue to the entity, and
then they have that revenue to service their
debt. That's my understandi ng.

BOARD MEMBER BARAKAT: What is their debt
service per year on the garage?

MR. DALY: It's currently estimated to be
t hat $660, 000.

BOARD MEMBER BARAKAT: So we are
essentially paying their debt on the garage.
So they are not making any return on the
garage; it will break even?

MR. ATKI NS: It's very tight, yeah
There's no income associated with it, with the
gar age.

THE VI CE CHAI RMAN: Just to respond to
that a little bit, if I understand the nunbers
and the concepts we're tal king about here, to
the extent they're getting principal paid, then
t hat woul d, over a period of time, result in
sonme rate of return because at some point in
time the garage will be paid off.

BOARD MEMBER BARAKAT: Well, that is true,
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yes. So that's not an interest-only payment.

There's an anortization over the 20 years as

wel | .

MR. DALY: This is PlI, yeah.

BOARD MEMBER BARAKAT: Al'l right. Let me
t hink that through. |*ve got no further

guestions.

THE VI CE CHAI RMAN:  Am | understanding you
correctly, M. Barakat, that you wanted to nake
a friendly amendment for the one
par ki ng-rel ated i ssue, or are you satisfied
t hat --

BOARD MEMBER BARAKAT: Yeah. l'd like to
make a notation on the term sheet that the City
wi Il have the unfettered right to | ease the 300
par ki ng spaces.

THE VI CE CHAI RMAN: I|"m partly asking you,
M. Barakat and M. Sawyer, does that rise to
the | evel of an amendment, or is that nore
advi ce and counsel ?

"Il start with you, M. Sawyer.

MR. SAWER: We can do it as advice. |If
you prefer an amendnment, you can have an
amendment to amend the term sheet and then nove

the resolution as anmended.
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THE VI CE CHAI RMAN: M. Barakat, what is
your preference?

BOARD MEMBER BARAKAT: 1'd like to make an
amendment .

THE VI CE CHAI RMAN:  All right. Let's cone
back to that. We'll see if we have any nore
advice or friendly amendments, and then we'll
deal with yours.

Ms. Durden

BOARD MEMBER DURDEN: Thank you, Chair.

|'"d like to delve a little bit nore into
what | call the performance schedul e. | have
some of the same concerns that M. Barakat has
with regard to the risk to the City. And the
| anguage that |'ve seen so far -- for instance,
there's a discussion in the staff report that
t al ks about possibly starting construction in
22 mont hs or some period of time.

And then in the term sheet, it says, you
know -- it doesn't actually talk about that.

It actually words it differently, that we would
not be responsible for paying any sooner than
20 mont hs, for instance, in discussion about
the $4 mllion com ng fromthe Historic

Preservati on Fund.
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So | have some -- that is very, you know,
wi shy-washy in my opinion. Every devel opment
agreenment |1've ever known of, the performance

schedul e is actually where the pedal hits the
metal, in nmy opinion. | think that five years
is a tremendously long period of time, but I
understand the historic nature.

So there's a couple of refining questions
|'d like to ask through the Chair to
M. Wallace and then possibly going to the
devel oper, to M. AtKkins. First off, if |
under st ood what M. Wallace said, he was
tal king only about, to begin with, the Barnett
buil di ng and the parking garage.

Now, the parking garage is a new
construction, so we don't have the issues |ike
we have with the Barnett Bank buil ding as far
as historic preservation. So that's one
guestion |'ve got.

Second question is: Where does Trio fit
into that 48 months or five-year period?

THE VI CE CHAI RMAN: Ms. Durden, because
|*'m having a hard time following on this one,

| et's reduce your question to one question.

Let's deal with one question at a tine. | have
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to give depositions. It's difficult for nme to
deal with npore than one question at a time.

So let's go back and start with one
guesti on. Let's deal with one question at a
time to M. Wallace and then go fromthere. So
t ake your choice in questions. Let's deal with
t hat one and discuss it to your satisfaction,
pl ease

BOARD MEMBER DURDEN: Okay. Il would like
to see a very nore specific performance
schedule, and I'd like to have M. Wall ace
explain to us how all of the projects -- do al
of the projects fit within this five-year time
frame?

And, you know, | can live with the 48
mont hs fromthe building permt, with the 12
mont hs to get the building permt. | can live
with that. But | need to have more specificity
about what is actually being said is going to
be done within that five-year period. So |et
me just stop there.

THE VI CE CHAI RMAN: Okay.

M. Wallace, can you respond to that?

MR. WALLACE: Certainly. Barnett buil ding

itself would take between 20 to 22 nonths to
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repair, restore and get it ready.

BOARD MEMBER DURDEN: Is that fromthe
date of building permt?

MR. ATKINS: Yes, ma'am

MR. WALLACE: Yes. Okay. So if you're
| ooking within your 48-month wi ndow, that is
al ready 22 nonths of that time frame right
there. The parking garage would only take
roughly 16, possibly 18 months at best, to
finish.

BOARD MEMBER DURDEN: Again, from buil ding
permt issuance?

MR. WALLACE: Correct. So it is very
probable, all likely, that in the 22-month time
frame that you have the Barnett restoration
goi ng and the parking piece going all during
that time frame. All right?

Now, you asked a question, where does the
Trio fit within there. Trio has nore extensive
design | ayout, nmore construction engineering,
cost, numbers to fine tune, to make sure that
t hey understand all of the unforeseen risk for
the project. That's what they're going to be
doi ng simultaneously while the Barnett and the

par ki ng garage are working its way through in
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the construction side. That's why | said it
woul d | ag between 8 mont hs and 12 nont hs.

It's all still doable within the 48 months
that M. Barakat laid out. And | said that if
there were any really, truly structural risks
and things of that nature that possibly could
arise with either the Bisbee, the Florida Life
or the Marble Bank building, build in enough
time that they're able to meet here with those
i ssues and still be able to bring the projects
all to conpletion.

THE VI CE CHAI RMAN: Ms. Durden, does that
address and ot herwi se satisfy your question?

BOARD MEMBER DURDEN: It does.

| would like to offer a friendly
amendment . | think that it's a very, very
i mportant part of our agreement, and |I'd |ike
to make that a friendly amendment to the term
sheet, which is attached or which will be
attached, Exhibit A, to the resolution.

THE VI CE CHAI RMAN: Let me ask here. |
t hink we already had this as sound advice and
counsel to M. Wallace. As opposed to advice
and counsel, you would prefer a friendly

amendment to this item is that ny
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under st andi ng?

BOARD MEMBER DURDEN: That's correct.

THE VI CE CHAI RMAN: Havi ng said that, |
will keep both of these friendly amendments in
abeyance until we get with everyone.

Do you have any other comments or
guestions?

BOARD MEMBER DURDEN: | do have one other
guestion on the term nation of the parking
gar age. It provides that the devel oper has an
option to term nate the master | ease, but then
it also provides, at the bottom of page 2 on
the term sheet, that these two possibilities
have to occur, one or the other.

It's not clear to me whether or not the
City gets to decide which option. I f the
devel oper wants to term nate, it seenms to ne
that it should be the City who gets to analyze
the options and gets to determ ne which option
it wants to pursue, and that's not clear. I
would like to provide that that would be at the
City's option to --

THE VI CE CHAI RMAN: It sounds |ike M.
Daly may have a response to what appears to be

a question.
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M. Daly.
MR. DALY: To Ms. Durden through the

Chair, the way it's currently witten, it's the
devel oper choosing the option they would choose
to take to get out of the master | ease.

BOARD MEMBER DURDEN: " m sorry. Wher e
does it -- | don't see where it provides that.

MR. DALY: It's the devel oper's option.

BOARD MEMBER DURDEN: Obvi ously, the
devel oper can choose to term nate. But then
the two possibilities, that's not clear to ne.
And if it is the devel oper who gets to decide,
why is it the devel oper? Why wouldn't it be
better for it to be the City who would get to
choose in light of the fact that the devel oper
is in the process of deciding it wants to
term nate? M concern, of course --

THE VI CE CHAI RMAN: Let's go --

BOARD MEMBER DURDEN: Let me just
finish --

THE VI CE CHAI RMAN: Okay. Go ahead.

BOARD MEMBER DURDEN: -- so that they can
under st and what my concern is.

My concern is that, obviously, this

becomes a revenue issue. W've had very bad
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luck so far with parking garages. You guys
know that. We've tal ked about that. | have a
real concern if we don't have the right to
deci de what is in the best interest of the
revenue for the City of Jacksonville between

t hese options.

And that's my |long-term concern, so that's
why I'"d like it to be that at mninumthe City
woul d get to choose which option. Because i f
t he devel oper no | onger wants to | ease those or
have the master |ease, then at |least it should
be up to us to decide what are going to be the
consequences.

THE VI CE CHAI RMAN: M. Wallace, do you
want to respond to that or should we |let M.
Daly do so?

MR. WALLACE: I"mgoing to let Tom start
there so | can craft my response.

THE VI CE CHAI RMAN: M. Daly.

MR. DALY: To Ms. Durden through the
Chair, | think the issue there would be that if
they're going to choose a point in time to
term nate the master | ease, it's going to be
entirely their project. They'll have fee

sinple title to the land. They'|Il have
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constructed the building and are entitled to
the inprovements, and they need to make an
econom c¢ decision of whether it's better for
them to have a garage that they operate or
continue on with this master | ease agreenent.
They're letting us, at that point, out of our
obl i gati ons.

MR. WALLACE: To piggyback on that
pi ece --

MR. DALY: So if they're going to be
maki ng an econom ¢ decision at that point in
time, they're going to want to know how
they're (inaudible) -- that future point in
time appraised value of the property or the 100
spaces. And for themto not know which option
we're going to pick, they can't be sure whether
to termnate that | ease or not, whether it's
going to switch from month to month, what we
woul d choose.

THE VI CE CHAI RMAN: M. Wall ace.

MR. WALLACE: Yeabh. Let's not forget the
fact that this project has hinged upon parKking
fromthe very onset. And the ability to have
the private markets design, finance and

construct the parking garage and it's no risk
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to us on the front end is something that
doesn't al ways cone across all the time on
t hese particul ar projects.

So | wanted to make sure that in order to
get the project done, we came up with the best
possi bl e solution to do just that. | do
respect and understand the City; you know,
shoul d we have this particular option, saying
you need to do A or B.

But as Tom indicated, | don't want to
i mpact the econom cs of the actual deal, nor do
| want to put the developer in a position that
this is something they have to reconsider.

THE VI CE CHAI RMAN: Ms. Durden, do you
have any further comments or questions? Before
we |l eave this item are you satisfied with this
or would you like to also consider this as a
friendly amendment or advice and instruction to
M. Wall ace?

BOARD MEMBER DURDEN: 1'd like to hear
what ot hers have to say before |I make a
deci si on.

THE VI CE CHAI RMAN: Okay. Then let's take
that one item M. Grey is a man with some

background in these parking issues.
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Sir.

BOARD MEMBER GREY: It is very, very, very
hard to make a parking garage work financially,
and it's even harder when there's no subsidies
going in there froma governnent entity. So
the fact that the devel oper is taking the risk
of building the garage and then |l easing it back

out, turning the |ease terms over to the City

to generate revenue off of, it's very unlikely
you' Il ever find it anywhere.
From my perspective, | think we don't want

to make this a litigious situation where they
can't nove or navigate. G ving them one option
to get out and still we retain 100 spaces for
t hat over the course of time, | think, is a
very, very good deal

THE VI CE CHAI RMAN: Movi ng around t he
table just on the parking issue that Ms. Durden
has raised, M. Moody.

BOARD MEMBER MOODY: | agree with
M. Grey. It is in my opinion a very good dea
considering the dynam cs of the downtown
par ki ng issue.

THE VI CE CHAI RMAN: Ms. Harper-WIliams.

BOARD MEMBER HARPER-W LLI AMS: Thank you
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Through the Chair to Ms. Durden, | am
confortable with this specific portion of the
term sheet because the | anguage in there reads
that the devel oper and the City may negoti at e,
et cetera, and while the specific |anguage of
such option must be negotiated at a m ni num

So to nme, the way | read this is that
there is an intent to allow both parties to
have some neeting of the mnds with respect to
any termnation, so |I'mconfortable as it
st ands.

THE VI CE CHAI RMAN: M. Barakat.

BOARD MEMBER BARAKAT: I think I'm
confortable as well. I mean, you know, you
have to think about why would the devel oper
want to term nate a 20-year | ease fromthe
City. It's kind of not really a rhetorical.
think | know the answer.

M. Atkins, why would the devel oper ask

for this term nation?

MR. ATKINS: There may be a need for refi.

There may be opportunities. The project as a
whol e, once it's conpleted, we wanted to be
able to have those protections and mtigate

that risk. There may be a need for us to put
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more equity into the parking deck than what we
initially think right now. So we're taking on
that risk as well.

We' ve negotiated on the terns based on our
esti mated cost and what we felt confortable
with, but we may very well have to suppl enent
that. So we're trying to mtigate our risk as
much as possi ble and keep that option as it is
descri bed, as an option on the table for us to
consider in the future. But you're right, it
woul d be more likely that we were going to
mai ntain the | ease.

BOARD MEMBER BARAKAT: Yeah. | mean,
equity investnments aside or capitalization
aside, the only reason an owner-devel oper woul d
termnate a lease is if they see a positive
arbitrage situation in the marketplace. So,
you know, in that instance, | think
Ms. Durden's questions are relevant because
it's a potential windfall situation for the
devel oper that we need to be cogni zant of. [''m
not particularly bothered by it, so I'm going
to just nove on.

THE VI CE CHAI RMAN: M. Bailey.

THE CHAI RMAN: As far as parking, it's
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acceptable and | agree with M. Grey, so we can
move on.

THE VI CE CHAI RMAN: M. G bbs.

BOARD MEMBER Gl BBS: | think M. Grey
evaluated it accurately, that the risk bel ongs
to the devel oper, and this is a great deal for
the City.

THE VI CE CHAI RMAN: Ms. Durden, do you
have any more coments or thoughts about that
after hearing from our coll eagues?

BOARD MEMBER DURDEN: No. It sounds to nme
like this issue is going to be acceptable.

| do have one ot her question. M. Wall ace
menti oned the Parking Enterprise Fund, and I'm
not famliar with the Parking Enterprise Fund
and how that relates to our CRAs. And | don't
know who controls the use of that money, and |
don't know what the noney can be used for. But
if I understood it, any revenues go into that
Par ki ng Enterprise Fund.

So if you could, just answer who controls
t he use and what can those funds be used for.
And the reason |I'm asking that question is
because -- does that extend to other uses that

this board may want to invest in.
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MR. WALLACE: The use of the Parking
Enterprise Fund is for parking-rel ated
purposes. That's one. Two, we manage the
Office of Public Parking. It's a division of
t he Downtown I nvestnment Authority, so we nmake
the recommendati ons and the budget process with
regards to utilization of public parking funds
with regards to parking matters itself.

Then that rolls up through the actual
budget process, and then the City Counci
through its finance commttee deals with the
budget process, then we work with the
adm nistration in devel oping the actual budget
for parking. So we manage parking, and the
funds go to the Parking Enterprise Fund.

But if your question is whether the funds
are going to be utilized for something other
t han parking, the answer to that is no.

BOARD MEMBER DURDEN: Is it for parking
only within our CRA areas? And where |I'm going
with that is: Is it limted to northside
because it was generated by a northside
project? Can we use it on the Southbank, or
does it go into a fund to be used anywhere in

the entire city?
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