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Grant No. B-07 - BD-12-0019 

BROWNFIELDS ECONOMIC DEVELOPMENT (BEDI) GRANT AGREEMENT 
U. S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 

Date of Grant Agreement: 

This Agreement is made and entered into by and between THE 
SECRETARY OF HOUSING AND URBAN DEVELOPMENT, acting by and through 
the Assistant Secretary for Connnunity Planning and Development, 
{"HUD"), and the City of Fort Pierce, Florida (the "Recipientn). 

1. Background; Purpose. This Agreement is authorized by 
section 108{q) of the Housing and Community Development Act of 
1974,. as amended by section 232{a) of the Multifamily Housing 
Property Disposition Reform Act of 1994, cod~fied at 42 U.S.C. 
530B(q) (collectively, "the Act"). Pur~uant to the Act, on 
January 18, 2007 at 72 FR 2396 and on September 24, 2007 at 72 FR 
54324, HUD published a Notice of Funding Availability and Program 
Guidelines for the Brownfields Economic Development Initiative 
(the "NOFA"), which set forth the terms and conditions under 
which units of general local government could apply for and 
receive grants under section lOB(q) of the Act {"BEDI Grants") 
and related section 108 loan guarantees from HUD for Brownfields 
Economic Development Projects ("BEDI Projects"), as defined in 
the NOFA. Pursuant to the NOFA, the Recipient has applied for, 
and HUD has approved, a BEDI Grant for the Recipient. The 
purpose of this Agreement is to set forth the terms and 
conditions under which HUD will provide BEDI Grant funds to the 
Recipient in connection with the Approved BEDI Projects described 
in the Recipient's Approved Application, as further defined 
herein. The terms and conditions of ~he related Section 108 
Guarantee (as defined in paragraph 3 hereof) are set forth in the 
Recipient's separate Section 108 loan guarantee application, 
Funding Approval, and Contract for Loan Guarantee Assistance. 

2. Approved Grant Amount, Projects, and Uses of Funds. 

a. By execution of this Agreement on behalf of the Secretary 
in the space provided below, HUD agrees, subject to the terms of 
this Agreement, to provide BEDI Grant funds in the amount of 
$800,000 ("BEDI Grantn). 

b. This grant is approved for the following Approved BEDI 
Project described in the Approved Application: Coral Square 
Shopping Center Redevelopment Project (nApproved Project"). 
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c. The grant funds shall be used by the Recipient in 
connection with the Approved Project for the following 
specifically Approved Uses ("Approved Uses"); 

(i) for a debt service reserve, and 

(ii) to make a loan to the developer, Coral Square Shoppes 
FLA, LLC [the Obligor under the Contract for Loan Guarantee 
Assistance Under Section 108) for site re~ediation. 

3. Relationship to Section 108 Loan Guarantee Application. 
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This approved BEDI Grant is conditioned upon the Recipient's 
receipt of Section 108 guaranteed loan proceeds for the Approved 
Project in an amount not less than 83,395,000 (the "Section 108 
Guarantee"). 

Section 108 Guarantee proceeds shall be advanced and disbursed to 
carry out eligible activities pursuant to the Contract for Loan 
Guarantee Assist_ance Under Section 108, executed concurrently 
herewith, in a ratio not less than $4.24 ·of such proceeds for 
each $1.00 of BEDI Grant funds disbursed for Approved Uses (the 
"Ratio"). 

4. Regulations; Approved Application. This Agreement will 
be governed and controlled by the following in effect as of the 
date of notification to the Recipient of award of this grant: the 
Act, the NOFA, and HUD regulations codified at 24 CFR Part 570 or 
incorporated therein (provisions for use of CDBG funds, to the 
extent applicable) (hereafter collectively referred to as the 
"Regulations"). The Recipient's application submissions, 
including the certifications and assurances and any documentation 
required to meet any grant award conditions, and including any 
amendments made in accordance with this Agreement, are hereby 
incorporated in this Agreement as finally approved by HUD (herein 
referred to as the "Approved Application"). Unless the context 
otherwise requires, a reference to "this Agreement" herein shall 
be deemed to include the Act, the Regulations, and the Approved 
Application. 

5. Performance Agreement of Recipient; Reporting. 

a. By execution of this Agreement on its behalf in the space 
provided below, the Recipient agrees to carry out the Approved 
Project on a timely basis and otherwise in compliance with this 
Agreement (including the Act, the NOFA, the Regulations, and the 
Approved Application, except as otherwise specifically provided 
in this Agreement) . The Recipient agrees to assure, and to 
accept responsibility for, such compliance by any other entities 
to which it makes grant funds available for, or which it 
otherwise allows to participate in, the Approved Project covered 
by this Agreement. 

b. The Recipient shall comply with the performance reporting 
requirements set forth in 24 CFR 570, the NOFA, and this 
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Agreement. With respect to reporting requirements established 
under the NOFA, Recipients (including Small Cities recipients) of 
BED! grants from Fiscal Year 2005 and later agree to submit 
annual logic model performance reports indicating BED! program 
outputs and outcomes achieved against those proposed in the 
Recipient's approved application. The first completed form HUD-
96010, Logic Model, shall be submitted one year from the 
effective date of this Agreement to the address set forth in 
paragraph 11. 

6. Release, Deposit, and Timing of Expenditure of Grant 
Funds and Program Income. 

a. The Recipient agrees to comply with environmental review 
procedures under 24 CFR 570.200(a) (4) and 24 CFR Part 58 in order 
to obtain releases of grant funds under this Agreement . In 
particular, the Recipient must not connnit local or Federal funds 
for the approved activities prior to obtaining HUD approval of 
its request for release of funds, except as provided in 24 CFR 
58 . 22(c), 58.34 or 58.35(b). 

b. Notwithstanding any other provision of the Regulations or 
this Agreement, the Recipient may not withdraw grant funds from 
the U.S. Treasury on account of the BEDI Grant . under this 
Agreement until after execution on behalf of HUD of the Guarantee 
and Contract for Loan Guarantee Assistance for the applicable 
Approved Project described in paragraph 2 of · this Agreement. 

c. This BEDI Grant must be entirely withdrawn and expended 
for Approved Uses for the applicable Approved Project on or 
before August 31 , 2010. 

d. All program income from this BEDI Grant is deemed to be 
program income of the Approved Project, which is jointly financed 
by the Section 108 Guarantee. The Recipient agrees that all such 
program income constitutes security for the repayment of the 
-Section 108 Guarantee, shall be initially deposited in, the Loan 
Repayment Account established by the Recipient or its designated 
public agency under paragraph 6 of the Contract(s) for Loan 
Guarantee Assistance for the Section 108 Guarantee, and shall be 

©
disbursed for th~ purposes and within the time period specified 
in said paragraph 6 of such Contract. Upon full and complete 
repayment of the Section 108 Guarantee, all such program income 
shall be used in accordance with 24 CFR 570. 504. C t>S~ ~ APPllD\JCD 
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7. Pre-Award Costs. Notwithstanding any other provision of 
this Agreement or the Regulations, "the effective date of the 
grant agreement" for this BEDI Grant for purposes of 24 CFR 
570 . 200(h) is the date of award of this BEDI Grant by HUD, which 
was September 24, 2007. "Pre- award costs" may be incurred by the 
Recipient prior to such date and reimbursed with BEDI Grant funds 
hereunder, to the extent such costs comply with 24 CFR 570.200(h) 
and this Agreement. The BEDI Grant funds provided hereunder may 
be used to pay for costs incurred on or after such date, provided 



such costs otherwise comply with this Agreement. However, the 
timing of use and the availability of the BEDI Grant funds to 
actually pay for such costs are subject to paragraph 6 of this 
Agreement. 

8. Amendment; Record-Keeping. 
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a. This Agreement or the Approved Application may be amended 
only with the prior written approval of HUD. To request approval 
of an amendment, the Recipient shall attach the proposed 
revisions to the applicable pages of this Agreement or the 
Approved Application to a cover letter addressed as required 
below (see paragraph 11) for notices to HUD and signed by the 
Recipient's official representative for this grant. In 
considering proposed amendments to this Agreement or the Approved 
Application, HUD shall review, among other things, whether the 

. amendment would have affected the ranking of the application in 
the year it was approved sufficiently to have resulted in the 
application not ranking high enough for funding, and whether the 
amendment is otherwise consistent with the Act, the Regulations, 
and the NOFA. Any increase in the amount of the approved BEDI 
Grant represents a new grant obligation by HUD and must be 
documented by a formal amendment to this Agreement, or a new BEDI 
Grant Agreement, executed on behalf of the parties by officials 
with the authority to execute the original Agreement. 

b . The Recipient shall at all times maintain an up-to-date 
copy of its Approved Application, including all amendments 
approved in writing by HUD, and all drawdowns, deposits, and 
expenditures of grant funds and program income under this 
Agreement and any other records required by 24 CFR 570 . 506, ·in 
its files and available for audit or inspection by duly 
authorized representatives of HUD or the Comptroller General of 
the United states. 

9. Default; Remedies. A default under this Agreement shall 
consist of any use of grant funds other than as authorized by 
this Agreement, any other noncompliance with this Agreement 
deemed material by HUD, or any misrepresentation or omission in 
the application submissions which, if known to HUD, would have 
resulted in this grant not being provided. If HUD determines 
that the Recipient is in default, HUD will give the Recipient 
written notice of this determination and the corrective or 
remedial actions proposed by HUD to cure the default or mitigate 
its effects, to the extent possible, and to prevent a 
continuation or recurrence of the default (the "initial notice of 
default"}. Further description of the processes of audit, 
performance monitoring, and the corrective and remedial actions 
available to HUD which apply to grants under the Act, including 
this BEDI Grant, is provided in 24 CFR 570, particularly 
Subpart o. No delay or omission by HUD in exercising any right 
or remedy under this Agreement shall impair HUD's ability to 
exercise such right or remedy or constitute a waiver of, or 
acquiescence in, any Recipient default. · 



10. Close-out. Except as may be otherwise specifically 
provided, close - out of this grant shall be subject to 24 CFR 
570 . 509, or such close-out instructions as may hereafter be 
issued by HUD specifically for BEDI Grants. 
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11. General. HUD notifications to the Recipient under this 
Agreement may be addressed to the Recipient's address as stated 
in the Approved Application, unless the Recipient otherwise 
notifies HUD in writing. Recipient notifications to HUD shall be 
to the: 

U.S . Department of Housing and Urban Development 
Attention, Director, Financial Management Division, 
451 Seventh Street, SW, Room 7180 
Washington, DC 20410, 

unless the Recipient is otherwise notified in writing by HUD. 

The Recipient's rights under this Agreement may not be 
assigned without the prior written approval of HUD. This 
Agreement const i tutes the entire Agreement between the Recipient 
and HUD, and it may not be amended except in writing and executed 
by authorized officials of both HUD and the Recipient, as 
provided in paragraph 8. ' 

12. Binding Agreement. 
respect to HUD in accordance 
in the space provided below, 
the Recipient. 

This Agreement is binding with 
with its terms upon execution by HUD 
subject to execution on behalf of 

13 . Special Condition(s). 

a. This Grant Agreement is incorporated in a Contract 
for Loan Guarantee Assistance of even date herewith under 
commitment number B-08-MC-12-0019 between the Recipient and the 
Secretary of Housing and Urban Development (the "Contract 11

) and 
made a part thereof. 

b. Paragraph 3 of this Grant Agreement requires that BEDI 
Grant funds are to be disbursed by the Recipient for Approved 
Uses in a ratio not to exceed $1.00 of BEDI Grant funds to $4.24 
of Section 108 Guaranteed Loan Funds disbursed for approved 
activities. 

c. Paragraph 3 of this Grant Agreement requires the 
Recipient to use $3,395,000 of Section 108 Guarantee proceeds for 
approved activities under the Coptract as a condition of 
receiving this BEDI Grant . In the event the Recipient fails to 
use Section 108 Guarantee proceeds to carry out approved 
activities in the amount of $3,395,000 within the time period 
permitted in paragraph l(a) of the Contract (including any 
extensions of such period approved by HUD) , the BEDI grant must 

~· be repaid to HUD to the extent that the amount of BEDI funds 
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withdrawn and not repaid to HUD exceeds $1.00 of BEDI funds for 
each $4.24 of Section 108 Guarantee proceeds actually used for 
approved activities. For example, if all BEDI Grant funds have 
been disbursed to the Recipient and not repaid to HUD, the amount 
of BEDI Grant funds repaid shall be equal to the difference · 
between the total required amount of Section 108 Guar antee 
proceeds ($3,395,000) and the amount of Section 108 funds 
actually used for approved activities divided by 4.24 . Repayment 
shall be made within one year after the end of such time period­
specified paragraph l(a) of the Contract . Any repayment shall be 
from sources other than the Section 108 Guarantee proceeds . 

d. In the event the Borrower is required to repay BEDI grant 
funds pursuant to paragraph 13.c. above, the Borrower shall pay 
interest on such repayment. Interest shall be remitted to HUD 
and shall be calculated at the prevailing Federal rate (which 
rate will be furnished by the U.S. Treasury) for the period 

. beginning one year after the date of the Grant Agreement, plus 
any extension granted pursuant to paragraph 13.b. above, and 
ending upon the full and final repayment of the amount determined 
under paragraph 13.c. above. 

[Rest of Page Intentionally Left Blank] 
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THE UNDERSIGNED, as authorized officials on behalf of 
the Recipient or the Secretary, have executed this BEDI Grant 
Agreement, which shall be effective as of the date of execution 
hereof on behalf of the Secretary. 

AND COHECTHESS 

Fort Pierce, Florida 

Robert J. Benton, III 
(N'ame) 

Mayor, City 0£ Fort Pierce 
(Title) 

59-600322 
Employer Identiflcation Number 

(EIN) 0£ Recipient 

SECRETARY OF HOUSING AND URBAN 
DEVELOPMENT 

BY: 
(Signature) 

Nelson R. Breg6n 
(Name) 

General Deputy Assistant Secretary for 
Community Planning and Development 

(Tit1e) 

(Date) 

\ 
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B. Timely Payment to Fiscal Agent or Tmstee 

Notwithstanding anything contained in Section I, Section Il, or Section III, the Borrower, 
in accordance with the Contract, shall be required to make all payments of interest and principal, 
including any Optional Redemption payment, directly to the Fiscal Agent or the Trustee (as 
applicable) on the seventh Business Day prior to the appropriate Interim Payment Date, Interest 
Due Date, Principal Due Date, Prepayment Date, or date of Optional Redemption, as applicable. 

C. Interest on Late Payments 

If a payment of principal or interest herein provided for shall not be made by either (i) 2:30 
p.m. on an Interest Due Date or Principal Due Date; or (ii) 2:30 p.m. on the second Business Day 
(as herein de.fined) next succeeding an Interim Payment Date, then interest shall accrue on the 
amount of such payment at the then applicable interest rate or rates payable on this Note, from the 
relevant due date, as the case may be, until the date such payment is made. Nothing in the 
inunediately precedillg sentence shall be construed as permitting or implying that the Borrower 
may, without the written consent of the Holder and the Secretary, modify, extend, alter or affect 
in any manner whatsoever the right of the Holder timely to receive any and all payments of 
principal and interest specified in this Note. 

D . Applicability of Fiscal Agency Agreement or Trust Agreement 

Prior to the Conversion Date, this Note and Advances and payments made hereWlder shall 
be administered pursuant to the tenns of the Fiscal Agency Agreement and are subject to such 
agreement. On or after the Conversion Date, this Note and Advances and payments made 
hereunder shall be administered pursuant to the Trust Agreement and are subject to such 
agreement. The terms and provisions of the Fiscal Agency Agreement or the Trust Agreement, 
insofar as they affect the rights, duties and obligations of the Holder and/or the Borrower, are 
hereby incorporated herein and fonn a part of this Note. The Borrower hereby agrees to be 
bound by all obligations of the Borrower to the Fiscal Agent set forth in the Fiscal Agency 
Agreement. Capitalized tenns not defined in this Note shall have the meanings ascribed to them 
in the Fiscal Agency Agreement or Trust Agreement, as applicable. The Fiscal Agency 
Agreement provides for the Fiscal Agent to perfonn certain duties, including the duties of (i) 
paying agent and calculation agent for this Note until its Conversion Date, and (ii) registrar for 
this Note until this Note is canceled or a new registrar appointed, each in accordance with the 
Fiscal Agency Agreement. The Trust Agreement provides for the Trustee to perform certain 
duties, including the duties of collection agent for this Note after its Conversion Date until a new 
Trustee is appointed in accordance with the Trust Agreement. This Note may be surrendered to 
the Fiscal Agent for registration of transfer or exchange, as provided in the Fi~cal Agency 
Agreement. The Fiscal Agent and Trustee each shall permit reasonable inspection to be made of a 
copy of the Fiscal Agency Agreement or Trust Agreement kept on file at its respective corporate 
trust office. Neither the Fiscal Agency Agreement nor the Trust Agreement shall change the 
Borrower's payment obligations under this Note. 
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E. Applicability of Contract and Secretary's Guarantee 

This Note evidences indebtedness incurred pursuant to and in accordance with the 
Contract and pursuant to Section I 08 of Title I of the Housing and Community Development Act 
of 1974, as 11IDended (42 U .S.C. § 5308) (the "HCD Act"). This Note is subject to the terms and 
provisions of the Contract, to which Contract reference is hereby made for a statement of said 
tenns and provisions and for a description of the collateral security for this Note. The payment of 
pritlcipal on the applicable Principal Due Dates and interest on the applicable Interim Payment 
Dates or Interest Due Dates under this Note is unconditionally guaranteed by the Secretary to the 
Holder through a guarantee (the "Guarantee"). Execution of the Secretary's Guarantee is 
required before this Note is effective, and such Guarantee shall be issued pursuant to and in 
accordance with the terms of the Contract and Section 108 of the HCD Act. 

F . Default 

A default under this Note shall occur upon failure by the Borrower to pay principal or 
interest on this Note when due hereunder. If a Borrower defaults on the payment of any interest 
or Principal Amounts when due, or if the Secretary gives notice of a final decision to declare the 
Borrower in default pursuant to the following paragraph of this Section N .F, the Secretary may, 
but is not obligated to, make on any date on or prior to the Conversion Date with fourteen 
calendar days prior notice to the Fiscal Agent, or on the seventh Business Day preceding any 
Interest Due Date on or after the first pennissible Optional Redemption date with seven Business 
Days prior notice to the Trustee, an acceleration payment to the Fiscal Agent or the Trustee, as 
applicable, equal to the Aggregate Principal Amount of the Note, together with accrued and 
unpaid interest thereon to such acceleration payment date or Interest Due Date, as applicable. In 
the event that any such acceleration payment is made from sources other than funds pledged by 
the Borrower as security under the Contract (or other Borrower funds), the amounts paid on 
behalf of the Borrower shall be deemed to be immediately due and payable to the Secretary. 
Nothing in this paragraph shall be construed as permitting or implying that the Borrower may, 
without the written consent of the Holder and the Secretary, modify, extend, alter or affect in any 
manner whatsoever the right of the Holder timely to receive any and all payments of principal and 
interest specified in this Note. 

In addition, the Secretary may declare the Borrower in default under this Note if the 
Secretary makes a final decision in accordance with the provisions of24 C.F.R. § 570.913 (or any 
successor regulation thereof), including requirements for reasonable notice and opportunity for 
hearing, that the Borrower has failed to comply substantially with Title I of the HCD Act. 
Following the giving of such reasonable notice, the Secretary may take the remedial actions 
specified as available in the relevant provisions of the Contract pending the Secretary's final 
decision. 
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G. Holder's Reliance on Guarantee 

Following a default by the Borrower under the terms of this Note, the Holder agrees to 
rely wholly and exclusively for repayment of this Note upon the Guarantee. The enforcement of 
any instruments or agreements securing or otherwise related to this Note shall be the sole 
responsibility of the Secretary, and the Holder shall not be responsible for the preparation, 
contents or administration of such instruments and agreements, or for any actions taken in 
connection with such instruments and agreement. TI1e Holder, to the extent it is legally able to do 
so, shall bind or cause to be bound its successors and assigns to all limitations imposed upon the 
Holder by this Note. 

H. Amendment 

This Note may only be amended with the prior written consent of the Secretary and the 
Borrower. No such amendment shall reduce, without the prior written consent of the Holder of 
this Note, in any manner the amount of, or delay the timing of, payments required to be received 
on this Note by. the Holder, Fiscal Agent or Trustee, including Guarantee Payments; provided that 
prior to the Conversion Date, the Commitment Amounts on the Commitment Schedule attached 
hereto, and the Principal Amounts due on the corresponding Principal Due Dates may be 
rescheduled pursuant to written instructions given to the Fiscal Agent by the Secretary with the 
written agreement of the Borrower and the Secretary absent the consent of the Holder. 

I. Waivers 

The Borrower hereby waives any requirement for presentment, protest or other demand or 
notice with respect to this Note. The Borrower hereby waives notice of default and opportunity 
for hearing for any failure to make a payment when due. 

J. Deliveiy- and Effective Date 

This Note is . deemed issued, executed, and delivered on behalf of the Borrower by its 
authorized official as an obligation guaranteed by the Secretary pursuant to Section 108 of the 
HCD Act, effective as of the date of the Secretary's Guarantee. 

V. Borrower-Specific Provisions 

[This space intentionally left blank] 
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THE UNDERSIGNED, as an authorized official of the Borrower, has executed apd 
delivered this Note. 

Fort Pierce Florida 

AND COHECTMESS 
Robert J. Benton ill 

....-· (Name) 

Mayor. City of Fort Pierce 
(Title) 
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ASSIGNMENT AND TRANSFER 

For value received, the undersigned assigns and transfers this Note to 

(Name and Address of Assignee) 

(Social Security or Other Identifying Number of Assignee) 

and irrevocably appoints ______________________ _ 
attorney-in-fact to transfer it on the books kept for registration of the Note, with full power of 
substitution. 

Signature Guaranteed: 

Qualified Financial Institution 

By: ~~~~~~~~~­
Authorized Signature 

Note: The signature to this assignment 
must correspond with the name as written on 
the face of the Note without alteration or 
enlargement or other change. 

[This page to be completed by the Fiscal Agent for transfer of the Note by the Holder as of the 
Conversion Date pursuant to the last paragraph of Section I.A of this Note.] 
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(a) 

(b) 

APPENDIX A 

Special Pre-Conversion Interest Rates. 

The Holder and the Secretary contemplate that the majority of the outstanding 
Variable/Fixed Rate Notes will be purchased by underwriters selected by the 
Secretary for sale in public offerings to occur each year. If a public offering 
including this Note has not occurred by each March I following the initial Advance 
under this Note, the Secretary shall, upon request, advise the Holder as to when a 
public offering including this Note is ex:pected to occur, and the Holder and the 
Secretary agree to consult with each other as to what the interest rate on this Note 
will be after May 1 of that year if a public offering has not occurred by such May 
1. The Holder shall notify the Secretary if such consultation has not occurred by 
April 1 of that year. If no public offering including this Note has occurred on or 
before such May 1, the applicable interest rate on this Note from such May 1 shall 
be the rate (if any) negotiated and agreed upon by the Secretary and the Holder. 
Such rate may be the Standard Note Rate or some other rate agreed upon by the 
Holder and the Secretary at least two Business Days before such May 1 (such 
other rate, the "Negotiated Special Interest Rate"). The Secretary shall notify the 
Fiscal Agent and the Holder in writing of any Negotiated Special Interest Rate 
within two Business Days of the determination thereof 

If the Secretary and the Holder do not, by the April 15th preceding such May 1, 
negotiate and agree under Section (a) of this Appendix on an interest rate 
applicable to this Note, then the Holder may, on or before the April 20th preceding 
such May 1, give written notice to the Secretary ofits intent to change the interest 
rate on this Note and, if such notice was given during such period, the Holder may, 
on such May 1, unilaterally determine (subject to the terms of this paragraph) the 
interest rate that this Note will bear (such rate, the "Holder Determined Interest 
Rate") from and including such May 1 to but excluding the earliest of: (i) the 
Conversion Date; (ii) the date that this Note is purchased by a new Holder (as 
described in Section (c) below) or (iii) a Monthly Special Reset Date (as defined 
below). Interest from and including such May 1 to but excluding the Public 
Offering Date shall be paid on the unpaid principal balance of all outstanding 
Advances under this Note at the rate(s) to be determined by the Holder which, 
based upon then prevailing market conditions and taking into account all the 
circumstances, will enable the Holder to sell this Note at one hundred percent 
(I 00%) of the aggregate amount of all Advances hereunder prior to the date of 
such sale. Such interest rate shall be determined as of such May 1 and shall be 
detennined again on the foregoing basis on the first of each month thereafter (the 
first of each month after such May 1, a "Monthly Special Reset Date"). The 
Holder shall notify the Fiscal Agent and the Secretary in writing within two 



(c) 

Business Days following such dates of the determination of the Holder Determined 
Interest Rate and each applicable interest rate determined on a Monthly Special 
Reset Date. 

If the Secretary and the Holder have failed to agree upon an interest rate pursuant 
to Section (a) of this Appendix A, the Secretary, upon seven calendar days notice 
to the Holder, may arrange for the purchase of this Note in full by another entity 
on the following May 1 or any Business Day thereafter. If such a purchase occurs, 
the Holder shall sell and assign this Note to the purchaser thereof without recourse 
to the Holder and deliver this Note and its Guarantee to the Fiscal Agent for 
registration in the name of the purchaser thereof in accordance with the Secretary's 
written instructions. The purchase price for this Note shall be 100% of the 
aggregate amount of all Advances owing hereunder plus accrued interest to the 
date of purchase. Payment to the Holder of the purchase price for this Note shall 
be made by the purchaser thereof in Federal funds at the offices of the Holder, or 
at such other place as shall be agreed upon by the Holder and the Secretary, at 
10:00 a.m., New York time, on the date of purchase. After such purchase date this 
Note shall bear a rate ofinterest negotiated between the Secretary and the new 
interim Holder (the "New Purchaser Special Interest Rate"). The Secretary shall 
notify the Fiscal Agent and the new purchaser in writing of any New Purchaser 
Special Interest Rate within two Business Days following the date of determination 
thereof. 

(d) Notwithstanding Sections (a) through (c) (inclusive) of this Appendix, no 
Borrower is obligated to pay interest at a variable rate exceeding the maximum 
rate pennitted by generally applicable law of the Borrower's state (such rate, the 
"Maximum Rate"). If the Borrower receives notice of a variable interest payment 
that exceeds the Maximum Rate, then the Borrower shall timely pay such amount 
as does not exceed the Maximum Rate, and concurrently shall notify the Secretary 
and the Fiscal Agent of the reason for any interest non-payment. 
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Principal Due Date 

August 1, 2010 
August 1, 2011 
August 1, 2012 
August 1, 2013 
August 1, 2014 
August 1, 2015 
August 1, 2016 
August 1, 2017 
August 1, 2018 
August 1, 2019 
August 1, 2020 
August 1, 2021 
August 1, 2022 
August 1, 2023 
August 1, 2024 
August 1, 2025 
August 1, 2026 
August 1, 2027 
August 1, 2028 
August 1, 2029 

Maximum Commitment Amount = 

COMMITMENT SCHEDULE 

Note No . B-08-MC-12-0031 

Commitment Amollllt 

$0 
$0 
$0 

$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$283,000 
$282,000 

$3,395,000 
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SCHEDULE P&I* 

Note No. 

Principal Amow1t Principal Interest Rate Optional Redemption Available 
Due Date 

YES NO 
Augu&t 1, 2010 x 
August 1, 2011 x 
August 1, 2012 x 
August 1, 2013 x 
August 1, 2014 x 
August 1, 2015 x 
August 1, 2016 x 
August 1, 2017 x 
August 1, 2018 x 
August 1, 2019 x 
August 1, 2020 x 
August 1, 2021 x 
August 1, 2022 x 
August 1, 2023 x 
August I, 2024 x 
August 1, 2025 x 
August 1, 2026 x 
August 1, 2027 x 
August 1, 2028 x 
August 1, 2029 x 

$ Aggregate Principal Amount 

Principal Amounts due on or after August 1, 2020, may be redeemed, subject to the tenns 
contained herein and in the Trust Agreement, on any Interest Due Date on or after 
August l, 2019. 

*This schedule will not be completed when initially executed and delivered by the 
Borrower for Guarantee for interim, variable-rate financing. It will be completed when 
assigned by the Holder at the request of the Borrower for conversion to Fixed Rates on 
the Conversion Date. The first date shown above on which Optional Redemption is 
available is expected to be the same when this schedule is completed, if the Borrower 
participates in the initial Section 108 public offering after receiving an interim :financing 
Advance hereunder. If the Borrower participates in a later public offering, the first date 
on which Optional Redemption is available is expected to be correspondingly later. 
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U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 

CONTRACT FOR LOAN GUARANTEE ASSISTANCE UNDER 
SECTION 108 OF THE HOUSING AND COMMUNITY DEVELOPMEN'r ACT 

OF 1974, AS AMENDED, 42 U.S.C. §5308 

Date of Contract 
~~~~~~~~-

This Contract for Loan Guarantee Assistance ("Contract") is 
entered into between the City of Fort Pierce, Florida, as 
Borrower (the "Borrower"), and the Secretary of Housing and Urban 
Development ("Secretary"), as guarantor for the Guarantee made 
pursuant to section 108 (''Section 108") of title I of the Housing 
and Community Development Act of 1974, as amended (the "Act") and 
24 CFR Part 570, Subpart M, of the promissory note executed 
contemporaneously herewith and numbered B-08-MC-12-0031, in the 
Maximum Commitment Amount of $ 3,395,000 [for the Coral Square 
Shopping Center Project), and any amended note or note issued in 
substitution for such note and having the same note number (the 
"Note"). This is the first Contract under the Funding Approval 
("Commitment") of the same number, which was approved by the 
Secretary on July 8, 2009. The funds paid or credited to the 
account of the Borrower pursuant to the Note are referred to 
herein as the "Guaranteed Loan Funds." The Note (including the 
Fiscal Agency Agreement and the Trust Agreement as defined in 
Section I.A. of the Note and incorporated therein) is hereby 
incorporated into the Contract. Terms used in the Contract with 
initial capital letters and not otherwise defined in the text 
hereof shall have the respective meanings given thereto in the 
Note. The Fiscal Agency Agreement and the Trust Agreement are 
sometimes collectively referred to herein as the "Fiscal 
Agency/Trust Agreements," and the Fiscal Agent and the Trustee 
respectively are sometimes collectively referred to as the 
"Fiscal Agent/Trustee." 

PART I 

A. The Note: Advances and Records. The Note provides that 
Advances and Conversion Date Advances shall be made 
thereunder upon the written request of the Borrower and the 
approval of the Secretary, pursuant to this Contract and the 
Fiscal Agency Agreement. ·The Commitment Schedule attached to 
the Note represents the principal repayment schedule for the 
Maximum Commitment Amount of the Note. At all times, the 
total amount of all Advances and Conversion Date Advances 
under the Note for all Principal Due Dates shall not exceed 
the Maximum Commitment Amount of the Note. Prior· to the 
Conversion Date (as defined in the Note, Section I.A.), the 
total amount of Advances made by the Holder for ea~h 
Principal Due Date under the Note shall not exceed the 
applicable Commitment Amount for such Principal Due Date set 
forth in the Commitment Schedule of the Note. Prior to the 
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Conversion Date, the Borrower agrees that the Fiscal Agent 
pursuant to the Fiscal Agency Agreement shall record the date 
and amount of each payment and Advance under the Note and 
shall maintain the books and records of all Advances and 
Conversion Date Advances for each Principal Due Date, 
interest rates on Advances, payments, and Principal Amounts 
outstanding for each Principal Due Date. On and after the 
Conversion Date, the Borrower agrees that the Trustee 
pursuant to the Trust Agreement will maintain the books and 
records of all payments on the Note and all Principal Amounts 
and interest rates on such Principal Amounts (each as to be 
set forth on Schedule P&I to the Note) . No . advances of any 
kind may be made on the Note after its Conversion Date. 

B. Borrower's Requests for Advances. All requests for Advances 
or Conversion Date Advances by the Borrower under the Note 
shall; be in writing; specify the amount of the Advance 
requested; identify the Note by Borrower, number and Maximum 
Commitment Amount; be addressed to the Secretary at the 
address for notices specified in paragraph 12(f) of this 
Contract; be signed by an authorized official of the 
Borrower; and otherwise be in the form prescribed by the 
Secretary. Advances and Conversion Date Advances shall be 
requested and will only be approved and made in increments of 
not less than $1,000 for any Principal Due Date. A request 
for an initial Advance under a Note, or a request for a 
Conversion Date Advance, shall be received by the Secretary 
at least ten Business Days prior to the Borrower's proposed 
Funding Date or Conversion Date, as applicable. All other 
requests for Advances shall be received by the Secretary not 
less than five Business Days prior to the proposed Funding 
Date. The Borrower may not deliver a Note or a request for 
an Advance or Conversion Date Advance to the Secretary more 
than two calendar months prior to the Borrower's proposed 
Funding Date. At least two Business Days prior to the 
proposed Funding Date or Conversion Date if the Borrower's 
request was timely received, or the next available Funding 
Date for which th.e request was timely received, the Secretary 
shall, except as otherwi·se provided in paragraph 11 (c) or 12 
hereof, deliver a corresponding Authorization Order or 
Advance Order (as applicable) to the Fiscal Agent in 
accordance with Section 2.03 or 2.04 of the Fiscal Agency 
Agreement for the applicable Funding Date or Conversion Date. 
If the Borrower requests an Advance or Conversion Date 
Advance of less than the outstanding Maximum Commitment 
Amount under the Note, the Borrower may also specify in its 
written request the amount of the Advance or Conversion Date 
Advance to be allocated to each Commitment Amount or 
Principal Amount per Principal Due Date under the Note. If 
the Borrower does not specify how the Advance or Conversion 
Date Advance should be allocated among Commitment 
Amounts/Principal Due Dates, the Borrower hereby authorizes 
the Secretary to direct the Fiscal Agent to allocate the 
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Advance to the respective Commitment Amounts or Principal 
Amounts in order of the earliest Principal Due Date(s). 
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Conversion; Public Offering. On the Conversion Date (if 
any), trust certificates backed by the Note (and similar 
notes issued by other Section 108 borrowers) will be 
purchased for a purchase price of the full principal amount 
thereof by underwriters selected by the Secretary (the 
"Underwriters") pursuant to an Underwriting Agreement between 
the Underwriters and the Secretary, at a closing on such 
Conversion Date as determined by the Secretary and the 
Underwriter s . The Borrower agrees that the interest rate at 
which the trust certificate of a specified maturity is sold 
to the Underwriters shall govern the interest rate inserted 
on the Conversion Date in Schedule P&I of the Note for the 
Principal Amount of corresponding maturity. 

D. Consents. By execution of this Contract, the Borrower 
ratifies and consents to the Secretary's selection of the 
Underwriters and authorizes the Secretary to negotiate with 
the Underwriters the terms of the Underwriting Agreement and 
of the public offering of interests in the trust certificates 
to investors (including the applicable interest rates). In 
addition, by execution hereof the Borrower ratifies and 
consents to the Secretary's selection of the Fiscal 
Agent/Trustee and agrees to the respective terms of the 
Fiscal Agency/Trust Agreements. If Advances have been made 
in the Maximum Commitment Amount of the Note not less than 
ten Business Days prior to the proposed Conversion Date, or 
if the Borrower requests a Conversion Date Advance, the 
Borrower authorizes the Secretary to deliver Schedule P&I to 
the Note completed in accordance herewith to the Fiscal 
Agent/Trustee on the Conversion Date in accordance with the 
Fiscal Agency/Trust Agreements, concurrent with delivery of 
the Secretary's Guarantee of the trust certificates at the 
closing on the Conversion Date, and thereafter the Note shall 
be enforceable in accordance with its terms including 
Schedul~ P&I. In addition, the Secretary reserves the right 
to notify the Borrower not l~ss than one cale~dar month in 
advance of a specified Conversion Date that the Note· will be 
sold to the Underwriters on such date, if the Secretary in 
his sole discretion determines that market conditions or 
program needs require the participation in the proposed 
public offering of all or substantially all Borrowers with 
outstanding Advances. 
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PART II 

Receipt, Deposit and Use of Guaranteed :r..oan Funds. 

(a} Except for funds deducted on the Conversion ·Date 
·pursuant to paragraph 4(b) and fees and charges deducted by 
the Fiscal Agent/Trustee pursuant to paragraph 4(a), the 
Guaranteed Loan Funds shall be electronically transferred in 
accordance with the Borrower's instructions for deposit in a 
separate, identifiable account (the "Guaranteed Loan Funds 
Account") with a financial institution whose deposits or 
accounts are Federally insured. The Guaranteed Loan Funds 
Account shall be established and designated as prescribed in 
the attached form document entitled "Letter Agreement for 
Section 108 Loan Guarantee Program Deposit Account" 
(Attachment 1) and shall be continuously maintained for the 
Guaranteed Loan Funds. Such Letter Agreement must be 
executed when the Guaranteed Loan Funds Account is 
established. (A fully executed copy of such Letter Agreement 
shall be submitted to the Secretary within thirty days of its 
execution.) 

The Borrower shall make withdrawals from said account only 
for payment of the costs of approved Section 108 activities, 
for transfer to the Loan Repayment Account or for the 
temporary investment of funds pursuant to this paragraph 
l(a). Such temporary investment of funds into the Guaranteed 
Loan Funds Investment Account shall be required within three 
Business Days after the balance of deposited funds exceeds 
the amount of the Federal deposit insurance on the Guaranteed 
Loan Funds Account. At that time, any balance of funds in 
the Guaranteed Loan Funds Account exceeding such insurance 
coverage shall be fully (100%) and continuously invested in 
Government Obligations, as defined in paragraph 10 hereof, 
held in the Guaranteed Loan Funds Investment Account. 

All temporary investments, whether or not required as above, 
shall be limited to Government Obligations having maturities 
that are consistent with the cash requirements of the 
approved activities. In no event shall the investments 
mature on or after October 31, 2010, or have maturities which 
exceed one year. All such investments shall be held in trust 
for the benefit of the Secretary by the above financial 
institution in an account (the "Guaranteed Loan Funds 
Investment Account") established and designated as prescribed 
in the attached form document entitled "Letter Agreement for 
Section 108 Loan Guarantee Program Investment Account" 
(Attachment 2), which account shall be maintained for all 
Government Obligations purchased with funds from the 
Guaranteed Loan Funds Account. The Guaranteed Loan Funds 
Investment Account need only be established if and when the 
Borrower is required to invest, or otherwise invests, the 
Guaranteed Loan Funds in Government Obligations. Such Letter 
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Agreement must be executed when the Guaranteed Loan Funds 
Investment Account is established. (A fully executed copy of 
such Letter Agreement shall be submitted to the Secretary 
within thirty days of its execution.) All proceeds and 
income derived from such investments shall be returned to the 
Guaranteed Loan Funds Account. 

All funds in the Guaranteed Loan Funds Account or the 
Guaranteed Loan Funds Investment Account must be withdrawn 
and disbursed by the Borrower for approved activities by 
October 31, 2010. Any funds remaining in either Account 
after this date shall be immediately transferred to the Loan 
Repayment Account established pursuant to paragraph 6 of this 
Contract. 

(b) The Borrower shall by the fifteenth day of each month 
provide the Secretary with a written statement showing the 
balance of funds in the Guaranteed Loan Funds Account and the 
withdrawals from ~uch account during the preceding calendar 
month, and a statement identifying the obligations and their 
assignments in the Guaranteed Loan Funds Investment Account. 

(c) Upon the Secretary giving notice that the Borrower is in 
Default under this Contract or the Note, all right, title, 
and interest of the Borrower in and to the Guaranteed Loan 
Funds and Guaranteed Loan Funds Investment Accounts shall 
immediately vest in the Secretary for use in making payment 
on the Note, purchase of Government Obligations in accordance 
with paragraph 10, or payment of any other obligations of the 
Borrower under this Contract or the Fiscal Agency/Trust 
Agreements. 

Payments Due on Nota; Final Payment and Discharge. The 
Borrower shall pay to the Fiscal Agent/Trustee, as collection 
agent for the Note, all amounts due pursuant to the terms of 
the Note. In accordance with the Note and the Fiscal 
Agency/Trust Agreements, payment shall be made by 3:00 P.M. 
(New. York City time) on the seventh Business Day (the "Note 
Payment Date") preceding the relevant Interest Due Date or 
Principal Due Date (each as defined in the Note). If any 
Note Payment Date falls on a day that is not a Business Day, 
then the required payment shall be made on the next Business 
Day. Payment may be made by check or wire transfer. 

Upon final payment of all amounts due to Holders under the 
Note, including any payment made by the Secretary pursuant to 
the Guarantee, the Fiscal Agent/Trustee is required by the 
Fiscal Agency/Trust Agreements to return the Note to the 
Secretary. Upon final payment to the Secretary of any 
amounts due as a result of Guarantee Payments or otherwise 
due under this Contract, the Secretary will cancel and return 
the Note to the Borrower in discharge of the Borrower's 
obligations under the Note. 



· ~1 
I' 

6 

3. Selection of New Fiscal Agent or Trustee. The Secretary 
shall select a new Fiscal Agent or Trustee if the Fiscal 
Agent or Trustee resigns or is removed by the Secretary. The 
Borrower hereby consents in advance to any such selection and 
to any changes in the Fiscal Agency/Trust Agreements agreed 
to by any Fiscal Agent or Trustee and the Secretary, subject 
to paragraph 4(e) of this Contract. 

4. Payments Due Fiscal Agent or Trustee; Documents to the 
Secretary .. 

(a) The Borrower agrees to pay the fees of the Fiscal Agent 
as required by Exhibit G to the Fiscal Agency Agreement, and 
any additional amounts that may be due pursuant to Section 
6.01 of the Fiscal Agency Agreement. If not paid by the 
Borrower by any other means prior thereto, the Borrower 
agrees that any such fees or additional amounts that have 
been incurred prior to an Advance or a Conversion Date 
Advance may be deducted by the Fiscal Agent/Trustee from the 
proceeds of the Advance or Conversion Date Advance, as 
applicable. 

(b) The Borrower agrees to pay the Borrower's share, as 
determined by the Secretary, of the customary and usual 
issuance, underwri~ing, and other costs related to the public 
offering and future administration of the Note and the trust 
certificates, as approved by the Secretary, including the 
cost of reimbursement and/or compensation of the Trustee 
pursuant to the Trust Agreement, including Sections 3.11 and 
7.01 thereof. In connection with the public offering on the 
Conversion Date, such payment shall either be made by wire 
transfer to the Trustee on the day prior to the Conversion 
Date or shall be deducted from the Guaranteed Loan Funds on 
the Conversion Date. 

(c) The Borrower shall submit to the Secretary not later than 
ten Business Days prior to the Funding Date for the initial 
Advance her:eunder, or if not submitted earlier, prior to any 
Conversion Date or Public Offering· Date applicable to the 
Note, this executed Contract, the executed Note, a request 
for an Advance or a Conversion Date Advance (as applicable) 
in proper form, and an opinion acceptable to the Secretary 
from the Borrower's counsel to the effect that: (i) the 
governing body of the Borrower has authorized by resolution 
or ordinance, in accordance with applicable State and local 
law, the issuance of the Note and the execution of this 
Contract; {ii) the Note and this Contract are valid, binding, 
and enforceable obligations of the Borrower; (iii) the pledge 
of funds pursuant to 24 CFR 57 0. 7 05 (b) (2) and paragraph 5 (a) 
of this Contract is valid and binding; and (iv) there is no 
outstanding litigation that will affect the validity of the 
Note or this Contract. In addition, the Borrower shall submit 
any other additional documents or opinions specifically 
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required by this Contract (e.g.r paragraph S(c), or paragraph 
15, et seq.), at the time required thereby. 

(d) The Borrower agrees to reimburse the Underwriters upon 
demand by the Secretary for the Borrower's share, as 
determined by the Secretary, of all reasonable out-of-pocket 
expenses (including reasonable fees and disbursements of 
counsel) incurred in connection with a proposed public 
offering, if the Underwriters incur such additional costs for 
the public offering because of any refusal, inability, or 
failure on the part of the Borrower timely to submit in 
acceptable form any document required by this Contract 
(including paragraph 4(c)), or because of any withdrawal by 
the Borrower from the public offering, after the Borrower has 
submitted a request for a Conversion Date Advance hereunder. 
By execution and delivery of this Contract to the Secretary, 
the Borrower hereby expressly authorizes the Secretary to pay 
amounts due under this paragraph from funds pledged under 
paragraph S{a) of this Contract. 

(e) The undertakings in paragraphs 3 and 4 of this Contract 
are expressly subject to the requirement that the Fiscal 
Agency/Trust Agreements shall in no event require payment of 
fees or charges, reimbursement of expenses, or any 
indemnification by the Borrower from any source other than 
funds pledged pursuant to paragraphs 5 or 15 et seq. of this 
Contract, 

Security. The Borrower hereby pledges as security for 
repayment of the Note, and such other charges as may be 
authorized in this Contract, the following: 

(a) All allocations or grants which have been made or for 
which the Borrower may become eligible under Section 106 of 
the Act, as well as any grants which are or may become 
available to the Borrower pursuant to Section l08(q). 

(b) Program income, as defined at 24 CFR 570. 500 (a) (or any 
successor regulation), directly generated from the use of the 
Guaranteed Loan Funds. 

(c) Other security as described in paragraph 15, et seq. 

(d) All proceeds (including insurance and condemnation 
proceeds) from any of the foregoing. 

(e) All funds or investments in the accounts established 
pursuant to paragraphs 1 and 6 of this Contract. 

Loan Repayment Account. 

(a) All amounts pledged pursuant to paragraphs 5(b), S(c), 
and 5(d) of this Contract shall be deposited immediately on 
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receipt in a separate identifiable account (the "Loan 
Repayment Account") with a financial institution whose 
deposits or accounts are Federally insured. The Loan 
Repayment Account shall be established and designated as 
prescribed in the attached form document entitled "Letter 
Agreement for Section 108 Loan Guarantee Program Deposit 
Account" (Attachment 1) and shall be maintained for such 
pledged funds . The Loan Repayment Account need only be 
established if and when the Borrower receives amounts pledged 
pursuant to paragraph 5(b), S (c) or 5(d). Such Letter 
Agreement must be executed when the Loan Repayment Account is 
established. (A fully executed copy of such Letter Agreement 
shall be submitted to the Secretary within thirty days of its 
e~ecution.) Borrower shall make withdrawals from said 
account only for the purpose of paying interest and principal 
due on the Note (including _the purchase of Government 
Obligations in accordance with paragraph 10 hereof), for 
payment of any other obligation of the Borrower under this 
Contract or the Fiscal Agency/Trust Agreements, or for the 
temporary investment of funds pursuant to this paragraph, 
until final payment and discharge of the indebtedness 
evidenced by the Note, unless otherwise expressly authorized 
by the Secretary in writing. Such temporary investment of 
funds shall be required within three Business Days after the 
balance of deposited funds exceeds the amount of the Federal 
deposit insurance on the Loan Repayment Account. At that 
time, the balance of funds in the Loan Repayment Account 
exceeding such insurance coverage shall be fully (100 %) and 
continuously invested in Government Obligations, as defined 
in paragraph 10 hereof. 

All temporary investments, whether or not required as above, 
shall be limited to Government Obligations having maturities 
that are consistent with cash requirements for payment of 
principal and interest as required under the Note. In no 
event shall the maturities of such investments exceed one 
year. All such investments shall be held in trust for the 
benefit of the Secretary by the above financial institution 
in an account (the "Loan Repayment Investment Account") 
established and designated as prescribed in the attached form 
document entitled "Letter Agreement for Section 108 Loan 
Guarantee Program Investment Account" (Attachment 2), which 
account shall be maintained for all Government Obligations 
purchased with funds from the Loan Repayment Account. Such 
Letter Agreement must be executed when the Loan Repayment 
Investment Account is established. (A fully executed copy of 
such.Letter Agreement shall be submitted to the Secretary 
within thirty days of its execution.) All proceeds and 
income derived from such investments shall be returned to the 
Loan Repayment Account. 

(b) Borrower shall by the fifteenth day of each month, 
provide the Secretary with a written statement showing the 



balance of funds in the Loan Rep·ayrnent Account and the 
deposits and withdrawals of all funds in such account during 
the preceding calendar month and a statement identifying the 
obligations and their assignments in the Loan Repayment 
Investment Account. 
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(c) Upon the Secretary giving notice that the Borrower is in 
Default under this Contract or the Note, all right, title, 
and interest of the Borrower in and to the Loan Repayment and 
Loan Repayment Investment Accounts shall immediately vest in 
the Secretary for use in making payment on the Note, purchase 
of Government Obligations in accordance with paragraph 10, or 
payment of any other obligation of the Borrower under this 
Contract or the Fiscal Agency/Trust Agreements. 

7. Use of CDBG, EDI or BEDI Funds for Repayment.· Any funds 
available to the Borrower under Section 106 of the Act 
(including program income derived therefrom) are authorized to 
be used by the Borrower for payments due on the Note, Optional 
Redemption (as defined in the Note), payment of any other 
obligation of the Borrower under this Contract or the Fiscal 
Agency/Trust Agreements, or the purchase of Government 
Obligations in accordance with paragraph 10. Any funds 
specifically available to the Borrower for such payments or as a 
debt service reserve under an EDI or BEDI Grant Agreement 
pursuant to Section 108(q) of the Act which supports the 
eligible project(s) and activities financed by the Note may also 
be used therefor; any other use of Section 108(q) funds for such 
purposes shall require the prior written approval of the 
Secretary. Unless otherwise specifically provided herein or 
unless otherwise expressly authorized by the Secretary in 
writing, the Borrower shall substantially disburse funds 
available in the Loan Repayment or the Loan Repayment Investment 
Account~ before funds from grants under Section 106 of the Act 
are withdrawn from the U.S. Treasury for such purposes. 

8. Secretary's Right to Restrict Use of CDBG Funds to Repayment. 
Upon a determination by the Secretary that payments required by 
paragraph 2 and/or paragraph 4 of this Contract are unlikely to 
be made as specified, the Secretary may give the Borrower notice 
that the availability to the· Borrower of funds pledged under 
paragraph 5(a) of this Contract for purposes other than 
satisfaction of the pledge is being restricted. This 
restriction shall be in an amount estimated by the Secretary to 
be sufficient to ensure that the payments referred to in 
paragraph 2 and/or paragraph 4 hereof are made when due. This 
restriction may be given effect by conditioning the restricted 
amounts to prohibit disbursement for purposes other than 
satisfaction of the pledge at the time such restricted funds are 
approved as grants, by limiting the Borrower's ability to draw 
down or expend the restricted funds for other purposes, and by 
disapproving payment requests submitted with respect to such 
grants for purposes other than satisfaction of the pledge. 
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9. Secretary's Right to Use Pledged Funds for Repayment. The 
Secretary may use funds pledged under paragraph S(a) of this 
Contract or funds restricted under grants pursuant to paragraph 
8 of this Contract to make any payment required of the Borrower 
under paragraph 2 and/or paragraph 4, if such payment has not 
been timely made by the Borrower. 

10 . Defeasance. For purposes of this Contract, after the Conversion 
Date the Note shall be deemed to have been paid (defeased) if 
there shall have been deposited with the Trustee either moneys 
or Government Obligations (as defined below), which in the sole 
determination of the Secretary, mature and bear interest at 
times and in amounts sufficient, together with any other moneys 
on deposit with the Trustee for such purpose, to pay when due 
the principal and interest to become due on the Note. The 
Aggregate Principal Amount of the Note or any unpaid Principal 
Amount may be so defeased, in whole or in part, as of any 
Interest Due Date, or any other Business Day acceptable to both 
HUD and the Borrower. In accordance with the Note and the Trust 
Agreement, the Borrower shall give timely notice and written 
instructions to the Secretary and the Trustee concerning any 
principal amounts proposed to be defeased, including any 
Optional Redemptions proposed, which instructions shall be 
approved by the Secretary. If the unpaid Aggregate Principal 
Amount of the Note guaranteed pursuant to this Contract shall be 
defeased and deemed to have been paid in full, then the Borrower 
shall be released from all agreements, covenants, and further 
obligations under the Note. 

"Government Obligation" means a direct obligation of, or any 
obligation for which the full and timely payment of principal 
arid interest is guaranteed by, the United States of America, 
including but not limited to, United States Treasury 
Certificates of Indebtedness, Notes and Bonds - State and Local 
Government Series or certificates of ownership of the principal 
of or interest on direct obligatiohs of, or obligations 
unconditiona:lly guaranteed by, the United States of America, 
which obligations are h.eld in trust · by a commercial bank which 
is a member of the Federal Reserve system and has capital and 
surplus (exclusive of undivided profits) in excess of 
$100,000,000. 

11. Default. (a) A Default under the Note and this Contract 
shall occur upon failure by the Borrower to: 

(i) pay when due ~n installment of principal or interest 
on the Note; or (ii) punctually and properly perform, 
observe, and comply with any covenant, agreement, or 
condition contained in: (A) this Contract, (B) any 
security agreement, deed of trust, mortgage, assignment, 
guarantee, or other contract securing payment of 
indebtedness evidenced by the Note, or (C) any future 



amendments, modifications, restatements, renewals, or 
extensions of any such documents. 

(b) The Borrower waives notice of Default and opportunity 
for hearing with re~pect to a Default under paragraph ll(a) 
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(c) In addition to Defaults under paragraph ll(a), the 
Secretary may declare the Note in Default if the Secretary 
makes a final decision in accordance with the provisions of 
section 111 of the Act and 24 CFR 570.913 (or any successor 
provisions), including requirements for reasonable notice and 
opportunity for hearing, that the Borrower has failed to 
comply substantially with title I of the Act. 
Notwithstanding any other provision, following the giving of 
such reasonable notice, the Secretary may, in the Secretary's 
sole discretion pending the Secretary's final decision, 
withhold the guarantee of any or all obligations not yet 
guaranteed on behalf of the Borrower under outstanding 
conunitments, suspend approval of any further Advances or 
Conversion Date Advances under the Note, and/or direct the 
Borrower's financial institution to: refuse to honor any 
instruments drawn upon, or withdrawals from, the Guaranteed 
Loan Funds Account or the Loan Repayment Account initiated by 
ihe Borrower, and/or refuse to release obligations and 
assignments by the Borrower from the Guaranteed Loan Funds 
Investment Account or the Loan Repayment Inve~tment Account. 

12. Remedial Actions. Upon a Default or declaration of Default 
under this Contract, the Secretary may, in the Secretary's sole 
discretion, take any or all of the · following remedial actions: 

(a) With any funds or security pledged under this Contract, the 
Secretary may: (i) continue to make payments due on the Note, 
(ii) make a prepayment under Section I.D. of the Note or make an 
acceleration payment with respect to the principal amount of the 
Note subject to Optional Redemption as provided in Section III 
of the Note, (iii) purchase Government Obligations in accordance 
with paragraph 10 of this Contract, (iv) pay any interest due 
for late payment as provided in · the Note; this Contract, or the 
Fiscal Agency/Trust Agreements·, (v·) pay any other oblig.ation of 
the Borrower under this Contract or the Fiscal Agency/Trust 
Agreements, and/or (vi) pay any reasonable expenses incurred by 
the Secretary or the Fiscal Agent/Trustee as result of the 
Borrower's Default. 

(b) The Secretary may withhold the guarantee of any or all 
obligations not yet guaranteed or the disbursement of any or all 
grants not yet disbursed in full under outstanding guarantee 
commitments or grant approvals for the Borrower under Sections 
108 and/or 106 of the Act. 

(c) The Secretary may withhold approval of any or all further 
Advances or Conversion Date Advances under the Note (if 
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applicable); direct.the Borrower's financial institution to 
refuse to: honor any i n s truments drawn upon, or withdrawals 
from, the Guaranteed Loan Funds Account or the Loan Repayment 
Account by the Borrower, and/or to release obligations and 
assignments by the Borrowe r from the Guaranteed Loan Funds 
Investment Account or the Loan Repayment Investment Account; 
and/or direct the Borrower and/or the Borrower's financial 
institution to transfer re~aining balances from the Guaranteed 
Loan Funds Account to the Loan Repayment Account. 

(d) Until the Conversion Date, or with respect to amounts 
subject to Optional Redemption, the Secretary may accelerate the 
Note. 

(e) The Secretary may exercise any other appropriate remedies 
or sanctions available by law or regulation applicable to the 
assistance provided under this Contract, or may institute any 
other action available under law to recover Guaranteed Loan 
Funds or to reimburse the Secretary for any payment under the 
Secretary's Guarantee or any reasonable expenses incurred by the 
Secretary as a result of the Default. · 

(f) All notices and submissions provided for hereunder shall be 
in writing (including by telex, telecopier or any other form of 
facsimile communication) and mailed or sent or delivered, as to 
each party hereto, at its address set forth below or at such 
other address as shall be designated by such party in a written 
notice to the other party hereto. All such notices and other 
communications shall be effective when received as follows: (i) 
if sent by hand delivery, upon delivery; (ii) if sent by mail, 
upon the earlier of the date 0£ receipt or five Business Days 
after deposit in the mail, postage prepaid; (iii) if sent by 
telex, upon receipt by the sender of an answer back; and (iv) if 
sent by telecopier, upon receipt. 

The Secretary: 

U.S. Dept. of Housing and Urban Development 
Attention: Paul Webster, Director 
Financial Management Division 
451 7th Street SW, Room 7180 
Washington, DC 20410 

Borrower: 

City of Fort Pierce 
Attention: Grants Administrator 
100 North U.S. Highway 1 
Fort Pierce, Florida 34950 
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13. Limited Liability. Notwithstanding any other provision of this 
Contract, the Fiscal Agency/Trust Agreements or the Note, any 
recovery against the Borrower for any liability for amounts due 
pursuant to the Note, the Fiscal Agency/Trust Agreements or this 
Contract shall be limited to the sources of security pledged in 
paragraph 5 or any Special Conditions of this Contract. Neither 
the general credit nor the taKing power of the Borrower, or of 
the State in which the Borrower is located, is pledged for any 
payment due under the Note, the Contract, or the Fiscal 
Agency/Trust Agreements. 

14. Incorporated Grant Agreement. The Contract and the Note are 
hereby incorporated in and made a part of the Grant Agreement 
authorized by the Secretary on October 22, 2008 under the 
Funding Approval for grant number B-08-MC-12-0031 to the 
Borrower. In carrying out activities with the Guaranteed Loan 
Funds hereunder, the Borrower agrees to comply with the Act and 
24 CFR Part 570, as provided in Subpart M thereof. 

15. Special Conditions and Modifications: 

(a) Paragraph S(c) of the contract is amended by deleting the 
paragraph as written in its entirety and substituting 
therefor the following: 

"(c) Other security, including, but not limited to, all 
rights of the Borrower (but none of the obligations 
of the Borrower) in and to the 'Security Documents' 
(as defined in paragraph 15(d) hereof) and to the 
Collateral described therein. If necessary to 
provide the Secretary with a valid security interest 
in such other·security, the Borrower shall execute a 
security agreement (the 'Borrower Security 
Agreement'), which Borrower Security Agreement shall 
be in a form acceptable to the Secretary." 

(b) Guaranteed Loan Funds shall be u~ed by the Borrower to 
make a loan to Coral Square Shoppes FLA, LLC (the 
"Obligor" and "Obliger Loan") to assist in financing 
the initial development of the Coral Square Shopping 
Center (the "Project"), in accordance with 24 CFR 
570.703(i) (1), pursuant to 24 CFR 570.203(b). The 
Obligor Loan shall be evidenced by a promissory note 
(the "Obligor Note") and a loan agreement (the "Obligor 
Loan Agreement"), which Obligor Note and Obligor Loan 
Agreement shall be in a form acceptable to the 
Secretary. The amount of principal and/or interest 
payable under the Obligor Note during the twelve-month 
period beginning July 1 of each year and ending on June 
30 of the next succeeding year shall be equal to or 
greater than the amount of principal and/or interest 
payable under the Note for the corresponding period. 
Unless otherwise agreed to by the Secretary in writing, 
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the Obligor Note shall not be subject to redemption or 
prepayment earlier than the earliest possible 
redemption date under the terms of the Note. 

In order to secure the payment and performance of the 
secured obligations of the Obliger to the Borrowe r, the 
Borrower shall obtain the following collateral 
(collectively, the "Collateral"): 

(i) A first lien on the real property described in 
Attachment 3 hereof (the "Property"), established 
through an appropriate and properly recorded 
mortgage (the "Mortgage"). The Mortgage shall 
contain such provisions as the Secretary dee ms 
necessary. 

(ii) Any and all rights, titles, and interests of the 
Obligor in and to any leases covering the 
Property. Such rights, titles, and interests of 
the Obligor shall be the subject of a collateral 
assignment of leases and rents (the "Collateral 
Assignment of Leases and Rents"), which shall be 
in a form acceptable to the Se6retary. 

(iii) Any and all rights, titles, and interests of the 
Obligor in and to any licenses, permits, and other 
agreements covering the Property. Such rights, 
titles, and interests shall be the subject of a 
collateral assignment of interest in licenses, 
permits, and other agreements (the "Collateral 
Assignment of Interest in Licenses, Permits, and 
Agreements''), which shall be in a form acceptable 
to the Secretary. 

(iv) Such other alternative collateral or security 
arrangements as may be requested by the Borrower and 
approved by the Secretary in writing. 

(d) Unless otherwise agreed to by the Secretaryr the 
Borrower shall select a financial institution 
acceptable to the Secretary (the "Custodian") to act as 
custodian for the documents specified in (e) below 
(hereinafter referred to as the "Security Documents"). 
The Borrower and the Custodian shall enter into a 
written agreement containing such provisions as the 
Secretary deems necessary. A fully executed copy of 
such agreement, with original signatures, shall be 
forwarded to the Secretary contemporaneously with the 
delivery of documents pursuant to (e) below. 

(e) Not later than five business days after the initial 
disbursement of the Guaranteed Loan Funds to the 
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Obliger, the Borrower shall deliver to the Custodian 
the following: 
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(i} The original Obliger Note, endorsed in blank and 
without recourse. 

(ii} The original Obliger Loan Agreement and a 
collateral assignment thereof to the Secretary, 
which assignment shall be in a form acceptable 
to the Secretary. 

(iii} The original recorded Mortgage signed by the 
Obliger and an assignment thereof to the 
Secretary, in a recordable form but unrecorded, 
which assignment shall be in a form acceptable 
to the Secretary. Alternatively, Borrower shall 
deliver a copy of the Mortgage submitted for 
r e cordation with the original to be delivered 
upon receipt after recordation. 

(iv} The original recorded Collateral Assignment of 
Leases and Rents and an assignment thereof to the 
Secretary, in a recordable form but unrecorded, 
which assignment shall be in a form acceptable to 
the Secretary. 

(v) The original Collateral Assignment of Interest in 
Licenses, Permits, and Agreements and a 
collateral assignment thereof to the Secretary, 
which assignment shall be in a form acceptable 
to the Secretary. 

(vi) An opinion of the Borrower's counsel on its 
letterhead, addressed and satisfactory to the 
Secretary, that: 

(A) The Obliger is duly organized and validly 
existing as a [corporation, partnership, 
etc.] under the laws of the State of 

and is [existing, qualified to do 
business, in good standing, as app1icab1e] in 
and under the laws of the State of Florida; 

(B) The Obliger Note has been duly executed and 
delivered by a party authorized by the 
Obliger to take such action and is a valid 
and binding obligation o~ the Obliger, 
enforceable in accordance with its terms, 
except as limited by bankruptcy and similar 
laws affecting creditors generally; and 

(C) The security instruments specif_ied in 
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(ii) through (v) above are valid and legally 
binding obligations, enforceable in 
accordance with their respective terms. 

To the extent that the foregoing opinion deais with 
matters customarily within the due diligence of 
counsel to the Obligor, Borrower's counsel may 
attach and expressly rely on an opinion of 
Obligor's counsel satisfactory to the Secretary. 

(vii) A mortgagee title policy, issued by a company 
and in a form acceptable to the Secretary, 
naming the Borrower as the insured party. The 
policy must either include in the definition of 
the "insured" each successor in ownership of the 
indebtedness secured by the Mortgage or be 
accompanied by an endorsement of the_ policy to 
the Secretary. 

(viii) A certified survey with a legal description 
conforming to the title policy and the Mortgage. 

(ix) An appraisal of the fee simple ownership interest 
in the Property specifying an estimate of fair 
market value of not less than 125 percent of the 
principal balance of the Note, or as otherwise 
agreed to by the Secretary. The appraisal shall 
be completed by an appraiser who is certified by 
the state and has a professional designation 
(such as "SRA" or "MAI"), and shall conform to 
the standards of the Financial Institutions 
Reform, Recovery and Enforcement Act of 1989 
("FIRREA"). . 

(x) Any instruments, documents, agreements, and legal 
opinions required pursuant to paragraph 15(c) (v). 

(f) Paragraph 12 is amended by adding at the end thereof 
the following language: 

"(g) The Secretary may complete the endorsement of the 
Obligor.Note and record the assignments referred 
to in paragraph 15(e) and thereby effectuate the 
transfer of the documents referenced and 
underlying indebtedness from the Borrower to the 
Secretary or the Secretary's assignee. 

"(h) The Secretary may exercise or enforce any and all 
other rights or remedies (including any and all 
rights and remedies available to a secured party 
under the Uniform Commercial Code) available by 
law or agreement (including any of the Security 
Documents, as defined in paragraph 15(d) against 
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the Collateral, against the Borrower, against the 
Obligor, or against any other person or property." 

The Borrower agrees that it shall promptly notify the 
Secretary in writing upon _the occurrence of any event 
which constitutes a default (an "Event of Default") 
under (and as defined in) any of the Security 
Documents, as defined in paragraph lS(d). Notification 
of an Event of Default shall be delivered to the 
Secretary as directed in paragraph 12(f) above. Upon 
the occurrence of an Event of Default, the Secretary 
may (without prior notice or hearing, which Borrower 
hereby expressly waives), in addition to (and not in 
lieu of) exercising any and all remedies that may be 
available under the Security Documents, declare the 
Note in Default and exercise any and all remedies 
available under paragraph 12. This paragraph shall not 
affect the right of the Secretary to declare the Note 
in Default pursuant to paragraph 11 and to exercise in 
connection therewith any and all remedies available 
under paragraph 12. 

Additional Grounds for Default. Notice of Default. 
Restriction of Pledged Grants. Availability of Other 
Remedial Actions. 

(i) The Borrower acknowledges and agrees that the 
Secretary's guarantee of the Note is made in 
reliance upon the availability of grants pledged 
pursuant to paragraph S(a) (individually, a 
"Pledged Grant" and, collectively, the "Pledged 
Grants") in any Federal fiscal year subsequent to 
the Federal fiscal year ending September 30, 2010, 
to: (A) pay when due the payments to become due on 
the Note, or (Bl defease (or, if permitted, 
prepay) the full amount outstanding on the Note. 
The Borrower further acknowledges and agrees that 
if the Secretary (in the Secretary's sole 
discretion) determines that Pledged Grants are 
unlikely to be available for either of such 
purposes, such determination shall be a 
permissible basis for any of the actions specified 
in paragraphs (ii) and (iii) below (without notice 
or hearing, which the Borrower expressly waives). 

(ii) Upon written notice from the Secretary to the 
Borrower at the address specified in paragraph 
12(f) above that the Secretary (in the Secretary's 
sole discretion) has determined that Pledged 
Grants are unlikely to be available for either of 
the purposes specified in (A) and (B) of paragraph 
(i) above (such notice being hereinafter referred 
to as the "Notice of Impaired Security"), the 
Secretary may limit the availability of Pledged 
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Grants by withholding amounts at the time a 
Pledged Grant is approved or by disapproving 
payment requests (drawdowns) submitted with 
respect to Pledged Grants. 
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If after 60 days from the Notice of Impaired 
Security the Secretary (in the Secretary's sole 
discretion) determines that Pledged Grants are 
still unlikely to be available for either of the 
purposes specified in (A) and (B) of paragraph (i) 
above, the Secretary may declare the Note in 
Default and exercise any and all remedies 
available under paragraph 12. This paragraph 
(iii) shall not affect the right of the Secretary 
to declare the Note and/or this Contract in 
Default pursuant to paragraph 11 and to exercise 
in connection therewith any and all remedies 
available under paragraph 12. 

(iv) All notices and submissions provided for hereunder 
shall be submitted as directed in paragraph 12(f) 
above. 

The Grant Agreement, of even date herewith, for the 
grant made to the Borrower pursuant to Section 
lOB(q), under grant number B-07-BD-12-0019, is hereby 
incorporated into this Contract and made a part 
thereof. · 

(j) To the extent not inconsistent with the Contract, the 
Note or any other documents referred to in the said 
instruments, the Secretary shall undertake with its 
best efforts to provide the Borrower with not less 
than sixty (60) days advance notice of any proposed 
Conversion Date. 

[Remainder of Page Intentionally Left Blank) 
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THE UNDERSIGNED, as authorized officials on behalf of the 
Borrower or the Secretary, have executed this Contract for Loan 
Guarantee Assistance, which shall be effective as of the date of 
execution hereof on behalf of the Secretary. 

City of Fort Pierce 

(Name) ' 

(Date) 

SECRETARY OF HOUSING AND URBA:N 
DEVELOPMENT 

BY: 
(Signature) 

Nelson R. Bregon 
(Name) 

General Deputy Assistant Secretary for 
Community Planning and Development 

(Tit1e) 

(Date) 



Attachoont 1 

U.S. DBPAR~ OJI' ROUSING .AND URBAN DEVELOPMENT 

LBTTBR.~ roll 
SBCTION 108 LOl\H GOAlUUll'l'BB PROGRAM 
DEPOSJ:T ACCOUNT 

National City Bank, now a part of PNC 
Name of Institution (and Branch) 

205 Datura Street 
~treet 

West Palm Beach, Florida 33401 
City, State, Zip Code 

-........ ........... _ . 

***,/'************************************************************* 
[v'] This account is established for funds received by the 
Borrower under Note(s) guaranteed by the United States Department 
of Housing and Urban Development (HUD) under the Section 108 Loan 
Guarantee Program (Guaxauteed Loan l!'unds Aooount). 

[ ] This account is established for repayment of the Note(s) 
guaranteed by HUD under the Section 108 Loan Guarantee Program 
(Loan Repayment Account) . _ 

[ ] This account is established as ·a debt service reserve under 
the Section 108 Loan Guarantee Program (Debt Service Reserve 
Account) . 

· You are hereby authorized and requested to establish a 
deposit account to be specifically designated: 

"[Name of Borrower] CITY OF FORT PIERCE as 
Trustee of United States Department of Housing and Urban 
Development." All deposits made into such account shall be 
subject to withdrawal therefrom by the Borrower named below, 
unless and until HUO provides ·you with a notice that it is 
assuming control over the account -. Thereafter withdrawals may 
not be made by the Borrower. Within a reasonable period of ti.me, 
not to exceed two business days, after your receipt of such 
notice from HUD, you shall so prevent such Borrower withdrawals 
and, if .requested by HUD in writing, shall thereafter forward 
monthly to HUD, to an account it specifies in its notice, the 
collected and available balance in such account. 

You are further authorized, after receipt of the notice from 
HUD, to refuse to honor any instrument drawn upon or withdrawals 
from such account by parties other than HUD. In no instance 
shall the funds in the deposit account be used to offset funds 
which may have been advanced to, or on behalf of, the Borrower by 
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you. You are permitted, however, to debit from the account your 
customary fees and charges for maintaining the account and the 
amount of any deposits that are made to the account and returned 
unpaid for any reason. 

Such account shall also be subject to your standard 
agreement and documents relating to the opening and maintenance 
of bank accounts with you. In the event of any conflict between 
this Letter Agreement and such agreements and documents, this 
Letter Agreement shall control. 

This letter is submitted to you in duplicate. Please 
execute the duplicate copy of the certificate below, 
acknowledging the existence of such account, so that we may 
present the copy signed by you to HUD . . 

Name o~f Bo:;:;"/:; OF FORT 

By: (/~ ~ 

PIERCE 

Date: !D (o5 (~(xi9 
I • ~ature) 

t::'o b-e..r7'- 3. 1.3-el'l...lo..-. / 7fL 
Name and Title: /f1e:t_J or ,• ~,·+13 o E- 6..-+ 
***************************************************************** 

The undersigned institution certifies to the United States 
Department of Housing and Urban Development (HUD) that the 
account identified is in existence in this institution under 
account number: 988927390 , and agrees with the Borrower 
n·amed above and HUD to promptly comply with HUD' s notice in the 
manner provided in the above letter, but in no event to exceed 

.two business days. The undersigned institution further agrees, 
after receipt of the HUD notice as set forth above, to refuse 
to honor any instruments drawn upon or withdrawals from such 
account by parties other than HUD. In no instance shall the 

-funds in the deposit account be used to offset funds which may 
have been advanced to, or on behalf of, the Borrower by the 
institution, except as set forth above. Deposits in this 
institution are insured by the Federal De~osit Insurance 
Corporation, the Federal Savings and Loan Insurance Corporation, 
or the National Credit Union Administration up to statutory 
limits. 

Name of Institution: National City Bank, now a part of PNC 

By~ D~te; H,:z..,,o'i' 
Name and Title: Keith Henry, Vice President 



Attachment 1 

U.S. DBP~ 01' ROUSING AND URBAN DEVl!LOPMBNT 

LETTER AGRUMJm"l. l'OR 
SBCi'IOR 108 LOAN GtJJ\lU\NTBE PROGRAM 
DEPOSIT ACCOUNT 

National City Bank, now a part of PNC 
Name of Institution (and Branch) 

205 Datura Street 
Street 

West Palm Beach, Florida 33401 
City, State, Zip Code 

***************************************************************** 
[ ] This account is established for funds received by the 
Borrower under Note(s) guaranteed by the United States Department 
of Housing and Urban Development (HUD) under the Section 108 Loan 
Guarantee Program (Guaranteed Loan Funds Account) . 

[ ] This account is established for repayment of the Note(s) 
guaranteed by HUD under the Section 108 Loan Guarantee Program 
(Loan Repayment Account). 

[~This account is esta:lished as a debt service reserve under 
the Section 108 Loan Guarantee Program (Debt Service Reserve 
Account). 

You are hereby authorized and requested to establish a 
deposit account to be specifically designated: 

" [Name of Borrower) CITY OF FORT PIERCE , as 
Trustee of United States Department of Housing and Urban 
Development." All deposits made into such account shall be 
subject to withdrawal therefrom by the Borrower named below, 
unless and until HUD provides you with a notice that it is 
assuming control over the account. Thereafter withdrawals may 
not be made by the Borrower. Within a reasonable period of time, 
not to exceed two business days, after your receipt of such 
notice from HUD, you shall so prevent such Borrower withdrawals 
and, if requested by HUD in writing, shall thereafter forward 
monthly to HUD, to an account it specifies in its notice, the 
collected and available balance in such account. 

You are further authorized, after receipt of the notice from 
HUD, to refuse to honor any instrument drawn upon or withdrawals 
from such account by parties other than HUD. In no instance 
shall the funds in the deposit account be used to offset funds 
which may have been advanced to, or on behalf of, the Borrower by 



· you. You are permitted, however, to debit from the account your 
customary fees and charges for maintaining the account and the 
amount of any deposits that are made to the account and returned 
unpaid for any reason. 

Such account shall also be subject to your standard 
agreement and docwnents relating to the opening and maintenance 
of bank accounts with you. In the event of any conflict bet~een 
this Letter Agreement and such agreements and documents, this 
Letter Agreement shall control. 

This letter is submitted to you in duplicate. Please 
execute the duplicate copy 0£ the certificate below, 

·acknowledging the existence of such account, so that we may 
present the copy signed by you to HUD. 

Name of Borrower: ~/Id 

By:~-=-, Date: /o fos IC?..ooo; 
I J 

k?c.be.rr ::J. 2.ert~,.,, -JIC._ 
Name and Title: /J1a..tJor- 1 C.,ry o,C /--!-. '?1-e

0

re--<. 
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***************************************************************** 

'fhe undersigned institution certifies to the United States 
Department of Housing and Urban Development {HUD) that the 
account identified is in existence in this institution under 
account nwnber: 988927403 , and agrees with the Borrower 
named above and HUD to promptly comply with HUD's notice in the 
manner provided in the above letter, but in no event to exceed 
two business days. The undersigned institution further agrees, 
after receipt of the HUD notice as set forth above, to refuse 
to honor any instruments drawn upon or withdrawals from such 
account by parties other than HUD. In no instance shall the 
funds in the deposit account be used to offset fu~ds which may 
have been advanced to, or on behalf o~, th~ Borrower by the 
institution, except as set forth above. Deposits in this 
institution are insured by the Federal Deposit Insurance 
Corporation, the Federal Savings and Loan Insurance Corporation, 
or the National Credit Union Administration up to statutory 
limits. 

Name of Institution: National Cit Bank, now a art of PNC 

Name and Title: Keith Henry, Vice President 



Attachment 3 

LEGM. DESCRIPTION 

l:XHIBIT"A" 

' f PAACEL1: 

i Cotnmanolng at the lnle acilon of Iha Easl.WGSt 114 6eclfon line of Section 22, laWnshlp 36 Soulll, Range 40 
i East, ond Iha c:enls~lne r U.S. Highway No. 1; Thence run East 40 feel to the East right-Of-way of U.S. Highway 
! No. 1; l111111ce run South 1tg Gald righl-of-way 1,403.2 f'e9tlo the POINT OF BEGINNING; Thanca continue 
; South !!long 11akl right-of. 400 feel; Tha11Co run Eant pamllel wllh the 1/4 uectlon line 400 fee~ Thence run 

·; North paraJJalwllh U,B. H hway No. 1, 400 feol; Tuenca not West pal'allel with Iha 1/4 seollon llne 400 feet lo Iha 
; POINT OF BEGINNING; s the West 83 feat thereof. 

i LESS (From Pama! No, 1 the folJOW!ng pn~I prevlou~ly conveyed to ABO Llqu!Jlll, lno. by lnstrumonl recordctl 
; In Official Rewrrla Book 97, Peue 223; St. Ll!Cle County, Florida Publla Records. 
' 
'. Commencing el the I ecUon of lhe North line of lhe Soulhwei;t 1/4 ol Seotlon 22, Township 36 South, Rangu 
i 40 East and !he cenlellln of U.S. Highway Nil. 1, J\lfl South oo degreeo 20 mlnule11 !.:est along !he said quarter 
i .s!!Ctlon lloo 40 fest to q nt on th& East right-Of.Way nna or U.S. Highway No. 1; Thenca run South 0 degreea 03 
I minutes Wc.stslon111ald ghl-of-wey line 1,403.2 feat ta the POINT OF flEGINNING; 11tence run South 89 
i dsyrns 20 mlnutea EalJt 83 l'ae1;1llenco run South o degmes 03 mfnUIB15West150feet;11tem:a run North 80 
fdegree!f 20 mlrtutesWes 233 l'aal;Thenca run No1lh Odegroes 03 mfnu!es Easl 150 feel to Iha POINT OF ! BEGINNING; Lees and piing !he Wost 83 Juel lhall!Or. 

:PARCEL2: 
I 
i 
1Cllrmieoolrlg11t Iha lnte n of the Enst-Wll9t 114 seollon llna ot SacUon 22, Township 311 South, Range 40 
! Ells~ and lhu centerline U.6. Highway No.. 1, nm Easl40 raet to Iha East r!gllklf'..way l!ne of u.s. Highway No. 
! 1; lhanoerun Soulh nlon S8lcl ~ rfgtil-oJ-wny liia 1,903-2 feat., lo lh11 POI ITT OF BEGINNING; Tuanco 
i conllnua Boulh 434 feel the Northerty llght-0!'..wey llm1 of lhe FlC!rlda East Coast Railroad; Thenoe run 
' Northeasterly along ll!lld ad rfghl-of-way line 421.05 reel to a point; Tltenoa run North, peralllll wtth U.S. 
i Hlghwlly No. 1, 2.B0.11 l'e lo 11 point; 111"'1co run Weat parallel with !ho 1/4 119ctlon Una 400 foe\ to Iha POINT 
:oFBEG!NNING. !Ma an Exctipllnll theWest83 fl!otUteretil'. . · 
' i L!!5ll (From Palcel No. 2) s followlne p~I ptavloualy oonvnynd to F1111t Federal Savin go Md Loan As6ocfaUon 
lot lnd!En River County by ln11trumentJ11oorded In Of11claJ Rac:ords Boal< 220, Pnge 2084, SL Luole County, 

. iFlorlda, Publlo Records. 

icomrnence at the lnls on 1Jf the No1U1 rtna of Iha Sau\hwagt Quarter at Seolfon 22, Township 35 Soutfl, 
\Renge 40 Eest end the nlertlna of U.S. HlghWdy No. 1; 'TMnca 1\111 East elong llllld quarter 11ecUon llne 40 feat 
:ta e polnl on the 1:9$ttlg fiYBY fln11 ofU_S, Highway No.1; Thence run South o dagrea& 03 minutes Weal 
;along eatd right-or-way Jin 2,093-2 feel tu a pain~ 11ienca rtm Soulh 139 degreea 20 minutes l:aattl3 feet to Iha 
'.POINT OFBEr31NNINt3; enoa run r-folth 69 degrees oa minutes E~t 140.07 fae~ Thence run South 20 
jdegraB8 2:7 mlnu!as 20 cond! East 149.93 reol to a point; lhMOI! run Saulh BQ dsgllloa 32. minutes 40 
!seconcle West, parallel to o Northerly right-of.way Ona of Florida East Coast Railway, :zoa.7 foal lo a poln~ 
l Thence ron North 0 de IJ 03minutesEast160.83 reel to POINT OF BEC31NNING. 

iPARCEL3: 

/Carntn9!1i:lng et Iha In !Ion Df Iha Eml-West 1/4 saollon llns of S11cUan 22, Toym11hlp 36 Soulh, Range 40 
IEBstand thuoantarnno o U.S. Highway No. 1; Thellt$ run East along the sold 1/4 seollon llnll 40 reattn 11 point 
Jon the &!st right-of-way rr B of U.S. Highway Na.1; Thanes run South I) dagrueo 03 mlnulesWeqlalong sald 
l En5t rtghk!J-way Una 763 feel lo a pain~ Thence run South 09 degrees 20 ml nu ms East. p:irnllol wllh Iha 
!aforesaid 1/411ecUon Una 60 fuel (Also being olong U1a Jemea Paxaon North property !Ina); Th!!nce oonUnua to 
;nm South 89 dsgrees 20 nulu Fast. paraUel W1lli the 114 .!!l!Clfon llnu 400 reel too pain~ Therioa run South O 
!degreBS 03 mrnuteir West paranet with the said East right-of-way Ona elf U.S. Highway No. 1 a dlsblnoe ofB60 
' . 
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i fee~ Ill the POINT OF Er 'lNING; Thence conUnue lo run Soulh a d11grees 03 rr' ·tss W1!6t parallel wllh the 
; said E'asll rlghl-0f-w11y If,, .,f U.S. Highway No. 1 a dlelai1ce or 830.03 fee~ morel ~a to thu point of 
! lnlersacllon wllh !he Nortl)erly rlghk>kvay Una of Iha Florida t:ast Coast ReUtoad; ThenCtl rtJn South 611 dogrues 
; ~minutes 40 GeC<lnds Vf_BM along said Railroad right-of.way Jina 693.93 ree~ more or lass, to a point; The110e 
! run North 0 degrees 03 tnulea East, parallel wllh tho ~t righlcof.way ~ne of U.S. Highway No, 1, a distance of 
i 280.11 feet to a pain~ llOa North 89 degrees 20 minutes Wee~ 311 feetla the point orlnfen;aotlon wnh U10 
! Em;t nna of tha County St. Lucie rlght--Of-way; Thettce North a degruso 03 minutes Eaet along said county of 
1 Sl luolarlght-0r-wey lln 100 feet lo a poln~ Thence South 80 degreaa 20 mlnUllls East a dlstsnce of 317 feet lo 

1
1 e polnl:; Thenca run No 0 degrees 03 mlnulan East a dl•lance of 40Qfeet lo a point, being on tho Soulh 
prop1uty line of Iha Jam Paxson prnperty; Tuana11 run South 09 degiees 20 minutes B!st along said South 

! property !Ina at Iha Jain Paxson property 260 feat lo a poln~ Also being the Southeast comer of said James 
i Pexaon property; Tu1111ca run Nortb 0 dC!lflles 03 minutes East along the East prope.rly line or Iha Jamns Pexaon 
i prnpsrty 100 fMl to a p~I ~ Thanoa nm Soulfi BQ degrefl'I 20 rninuleB Ells~ parallnl wllh the aforaomld secllon 
: [ne, n df!ilance of.401) le t lo \ha POINT OF BEGINNINC!J. · 

\The fOTe\lolng combln&d · escrfpUons llte also de$SCrlbed an Ill& fol!ow!ng parcal of land situate end belng ~1 St. 
l Lucie county, Flar!de, t . 

l ~rnmenclng al the Jnte oollon of lhe Enst-Weat 114 naallon line of Section 22, Township 35 Soulh, Range 40 
\ EaM, end the cenhullne U.S. Highway Na. 1; 111ence run South 89 degrees 20 minutes Elt!lt along the 1/4 
!S11atlon nna 40 fact Ix! 1he Eeal rlnht-of·WllY llna or U.S. Highway No. 1; Thence rtin Soulh 0 degress 03 minutes 
! Went along eafd tfghkl y Una 1,553.20 reel; Thence run Sau th 89 degreeo 20 mlnullls E'a!;t 83 feat lo Iha 
! POINT OF BEGINNING; once eonUnua South 09 degree!! 2D rnlnuws East 160 feet; Thenc11 run North o 
!degrnes oa mrnules Eaul liO feet; Thence run Boulh 89 deureas 20 mlnutei> Eaet417 f-eet; Thancn run North o 
ldagrall.9 03 mlnulell l:.est 100 t'eet;ThenGa run SoUth 89 degreas 20 mlnuteaEeat400 fl!at; Thencu run Soulh O 
! dggreeu 03 minutes WB'/J 630.03 l'eet lo the North rlghl-Of-way Una forlhe Florida East Coasl Ranroad; "fhll!loo 
! run South B9 dl!Qre~ 3 m!nutea 40 1111conds West along aald rtght..of-way 1,082.37 feet to 11 point that Is 83 feet 
! East at Iha Eaet rfQhl-0 y llne for U.S. Highway No. 1; Thanos run North 0 dagreaa 03 minutes EaQt 53.38 feet;-
1 n1onca run Nor1Ji 69 deg e1132 mJnubla40s9CXlnds East203.7 foe~ Thence run North 2.0 degreas 27 mlnutea 
i 20 sooande WEtfll 149.93 a~ Th once run South 69 degmll!I 03 mlnutag Wool 148.07 feet; Thence run North 0 
\d11greea 03 mlnutsa East O feel to the POINT OF BEGINNING.. . 
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U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 
SECTION 108 LOAN GUARANTEE PROGRAM 

VARIABLE/FIXED RATE NOTE 

NOTE NUMBER: B-08-MC-12-0031 

BORROWER: Fort Pierce, Florida 

DATEOFNOTE:~~~~~-,-~­

PRlNCIP AL DUE DATES AND PRINCIPAL 
AMOUNT: Before the Conversion Date, the 
aggregate of Advances made for each 
applicable Principal Due Date specified in the 
Conunitment Schedule to this Note; on or after 
the Conversion Date, the Principal Amount (if 
any) listed for each Principal Due Date in 
Schedule P & I hereto. 

MAXIMUM COMMITMENT 
AMOUNT: $3,395,000 

COMMITMENT AMOUNTS: See 
Commitment Schedule attached hereto. 

VARIABLE INTEREST RA'IB: As set forth below. 

REGISTERED HOLDER: AFTERWATCH & CO 
As Nominee for 
Money Market Obligations Trust 
on behalf of its Government Obligations Fund 

I. Terms Applicable Before the Conversion Date 

A. Advances 

For value received, the undersigned, the City of Fort Pierce (the "Borrower"), which term 
includes any successors and assigns), a public entity organized and existing under the laws of the 
State (or Commonwealth as applicable) of Florida. promises to pay to the Registered Holder (the 



"Holder," which term includes any successors or assigns), at the time, in the manner, and with 
interest at the rate or rates hereinafter provided, such amoWlts as may be advanced under this 
Note from time to time by the Holder for disbursement to, or on behalf of, the Borrower 
(individually, an "Advance", and collectively, "Advances"). The Holder shall make Advances 
upon the written request of the Borrower and the approval of the Secretary of Housing and Urban 
Development or his designee (the "Secretary"), pursuant to the Contract for Loan Guarantee 
Assistance (as further defined in Section IV.A. of this Note, the "Contract"), and the Amended 
and Restated Master Fiscal Agency Agreement (the "Fiscal Agency Agreement") dated as of May 
17, 2000, between The Chase Manhattan Bank (now known as Bank of New York Mellon), as 
Fiscal Agent (the "Fiscal Agent"), and the Secretary. The total amount of Advances made for 
each Principal Due Date under this Note shall not exceed the applicable Commitment Amount for 
such Principal Due Date set forth on the Commitment Schedule attached hereto. The aggregate 
of all Advances Wlder this Note for all Principal Due Dates shall not exceed the Maximum 
Commitment Amount specified on the attached Commitment Schedule. The Fiscal Agent shall 
·record the date and amount of all payments and Advances on this Note and maintain the books 
and records of all such Advances and Commitment Amounts for each corresponding Principal 
Due Date, and all payments. No Advances shall be made on this Note after its Conversion Date. 

As used herein, "Conversion Date" means the date (if any) upon which this Note is (i) 
delivered by the Holder to the Fiscal Agent against payment therefore by the purchasers selected 
by the Secretary to make such payment; and (ii) assigned to Bank of New York Mellon (or any 
successor thereto) acting in its capacity as Trustee (the "Trustee") pursuant to a Trust Agreement 
between the Secretary and the Trustee, dated as ofJanuary 1, 1995, as such agreement may be 
amended or supplemented (the "Trust Agreement"). Upon the occurrence of both (i) and (ii) in 
the previous sentence, Section ID of this Note applies, thereby converting this Note to a fixed rate 
obligation. 

B. Variable Rate of Interest 

From and including the date of each Advance to but excluding the earlier of (i) the 
Conversion Date, and (ii) the date of redemption or prepayment of such Advance pursuant to 
Section I.D. below (each such date of redemption or prepayment, a "Prepayment Date") interest 
shall be paid quarterly at a variable interest rate (as set forth below) on the unpaid principal 
balance of each Advance on the first day of each Febrmuy, May_, August and November (each, an 
"Interim Payment Date"), commencing on the first Interim Payment Date after the initial Advance 
is made under this Note. Interest also shall be paid on each applicable Conversion Date, 
Prepayment Date or Principal Due Date. The amount of interest payable on each Interim 
Payment Date will represent interest accrued during the three-month period ending immediately 
prior to such Interim Payment Date, or in the case of the first Interim Payment Date following 
each Advance that is not made on an Interim Payment Date, the period from and including the 
date of such Advance to but excluding the first Interim Payment Date following such Advance. 
The amount ofinterest payable on this Note's Conversion.Date, Prepayment Date, or on any 
Principal Due Date that precedes such Conversion Date will represent interest accrued during the 
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period from the last Interim Payment Date to such Conversion Date, Prepayment Date, or 
Principal Due Date, respectively. 

The initial variable interest rate for each Advance will be set on the date of such Advance 
and will be equal to 20 basis points (0.2%) above the Applicable LIBO Rate (as hereinafter 
defined) and thereafter will be adjusted monthly on the first day of each month (each, a "Reset 
Date") to a variable interest rate equal to 20 basis points (Qd%) above the Applicable LIDO Rate 
(such interest rate, as reset from time to time, the "Standard Note Rate"). If the Conversion Date 
for this Note has not occurred by the March 1 following the initial Advance under this Note, then 
the terms of Appendix A shall be used to set the variable interest rate. If the Fiscal Agent does 
not receive notice of either a Negotiated Special Interest Rate or Holder Detennined Special 

. Interest Rate (as defined in Appendix: A attached hereto) from the Secretary or Holder, 
respectively, by the times specified in Appendix A to this Note, then the Standard Note Rate shall 
apply for the period to which such Negotiated Special Interest Rate or Holder Determined Special 
Interest Rate would otherwise apply. The Fiscal Agent may conclusively rely on any such notice 
as to the correctness of any matters set forth therein. Appendix A shall be inapplicable to this 
Note on or after the Conversion Date. 

"LIBO Rate" for any given Business Day means, except in the case of manifest error, the 
interest rate per annum published on that day in the Eastern Edition of The Wall Street Journal or 
any successor publication ("WSJ"), published by Dow Jones & Company, Inc., in the section 
titled "Money Rates" (or any successor section) and opposite the caption "London Interbank 
Offered Rates (LJBOR) - t~onths" (or any successor caption). If such rate does not appear 
in WSJ 011 a given Business Day, for each interest period, the LJBO Rate shall be the interest rate, 
converted to a bond-equivalent yield basis, for deposits in U.S. dollars for three months which 
appears on Telerate Page 3750 or such other page as may replace Page 3750 on that service or 
such other service or services as may be nominated by the British Bankers' Association for the 
purpose of displaying such rate (together, "Telerate Page 3750") as ofll:OO a.m., London time, 
on the day (the "Determination Date") that is two London Banking Days preceding the relevant 
Reset Date or Advance. If such rate do·es not appear on Telerate Page 3 750 on such . 
Detennination Date, such rate shall be obtained from the Reuters Screen ISDA Page as of 11 :OO 
a.m., London time, on such Determination Date. If, in tum, such rate does not appear on the 
Reuters Screen ISDA Page on such Detennination Date, the offered quotation-from each of four 
reference banks (expressed as a percentage per annum) as of approximately 11 :00 a.m., London 
time, on such Determination Date for deposits in U.S. dollars to prime banks on the London 
interbank market for a 3-month period, commencing on the Reset Date or date of such Advance, 
shall be obtained. If at least two such quotations are provided, the LIDO Rate for such Reset 
Date or date of such Advance will be the arithmetic mean of the quotations, rounded to five 
decimal places. If fewer than two such quotations are provided as requested, the LIDO Rate for 
that Determination Date shall be the rate for the most recent day preceding such Detennination 
Date for which the LIDO Rate shall have been displayed on Telerate Page 3750. The LJBO Rate 
for any interest period shall be converted to a bond-equivalent yield basis by multiplying such rate 
by the actual number of days in such interest period and dividing that number by 180. 
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11 Applicable LIBO Rate" means: ( 1) with respect to the initial interest rate for the first 
Advance hereunder, the LIBO Rate two London Banking Days before the date of such first · 
Advance; (2) with respect to the initial interest rate for any subsequent Advance made before the 
first Reset Date, the interest rate borne by the first Advance; (3) with respect to the initial interest 
rate for any subsequent Advance made after the first Reset Date, the LIBO Rate two London 
Banking Days before the immediately preceding Reset Date; and (4) with respect to the 
subsequent interest rate at any Reset Date for any Advance, the LIBO Rate two London Banking 
Days before such Reset Date. 

"London Banking Day" means any day in which dealings in deposits in United States 
dollars are transacted in the London interbank market. Interest payable on or before the 
Conversion Date shall be calculated on the basis of a 360-day year and the actual number of days 
lapsed. 

C. Principal Amount 

Prior to the Conversion Date, the aggregate amount of Advances under this Note for each 
specified Principal Due Date shall be the Principal Amount paid by the Borrower on such 
Principal Due Date (as assigned to such Advances by the Secretary's instructions to the Fiscal 
Agent in accordance with the Contract and the Fiscal Agency Agreement), except to the extent 
such Principal Amount shall have been reduced by redemption before such Principal Due Date as 
provided below. 

D. Redemption before Conversion Date 

At any time on or before the Conversion Date, the Borrower, with the consent of the 
Secretary, may redeem this Note, in whole or in part, upon fourteen calendar days notice to the 
Fiscal Agent and the Secretary, at the purchase price of one hundred percent (100%) of the 
unpaid Principal Amount to be redeemed, plus accrued interest thereon to the date of redemption. 
Partial redemptions shall be credited against the.applicable Principal Amount(s). The related 
Commitment Amounts and the Maximum Commitment Amount shall be adjusted concurrently 
with any such redemptions in accordance with the Seeretary's instructions to the Fiscal Agent 
pursuant to the Contract and the Fiscal Agency Agreement. 

II. Conversion 

The following events shall occur on the Conversion Date: 
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A Schedule P&I 

On the Conversion Date all Advances owed by the Borrower under this Note with the 
same Principal Due Date shall be aggregated into a single Principal Amount which will accrue 
interest at the fixed rate applicable to such Principal Due Date. Such Principal Amount may be 
adjusted by the Fiscal Agent in accordance with the following paragraph or paragraph IV.H, as 
applicable. Whether or not adjusted, each Principal Amount, the fixed rate applicable to each 
Principal Amount, and the applicable Principal Due Date, shall be listed by the Secretary in 
Schedule P&I. Schedule P&I will be provided by the Secretary to the Fiscal Agent and attached 
to this Note by the Fiscal Agent upon the Fiscal Agent's receipt of this Note on the Conversion 
Date. 

B. Conversion Date Advances 

If, on or prior to the Conversion Date, the Borrower has not utilized the entire 
Commitment Amount indicated on the Commitment Schedule attached hereto for a given 
Principal Due Date, the Borrower may, in accordance with the Fiscal Agency Agreement and the 
Contract, and with the approval of the Secretary, utilize such Commitment Amount on the 
Conversion Date to obtain a Conversion Date Advance. A "Conversion Date Advance" shall 
mean any amount by which the Secretary instructs the Fiscal Agent to increase a Principal 
Amount on Schedule P&I for a given Principal Due Date, effective as of the Conversion Date of 
this Note. Conversion Date Advances shall be funded by the sale of this Note to the purchaser 
selected by the Secretary. The proceeds of a Conversion Date Advance (net of any applicable 
fees) shall be distributed to or on behalf of the Borrower on the Conversion Date. The total 
amount of Conversion Date Advances hereunder shall not exceed the sum of any unused 
Commitment Amounts for all Principal Due Dates. 

III. Terms Applicable Upon Conversion 

The following terms shall apply to this Note from the Conversion Date (if any) until this 
Note is canceled, or matured and paid in full: 

Commencing on the Conversion Date, the Borrower promises to pay to the Holder on the 
applicable Principal Due Date each Principal Amount set forth on the attached Schedule P&I, 
together with interest on each such Principal Amount at the rate applicable thereto specified on 
the Schedule P&I. Interest shall be calculated and payments shall be made in the manner set forth 
below. 

Interest on each scheduled Principal Amount ofthis Note due as of a given date specified 
on Schedule P&I hereto shall accrue at the related per annum rate specified on Schedule P&I 
from (and including) the Conversion Date to (but excluding) such Principal Due Date or, if 
applicable, to the applicable Interest Due Date on which an Optional Redemption (as defined 
below) occurs. Each interest amount accrued on each unpaid Principal AmounLofihiS-N9te--shall-

Ji.e_d.u_e_s~miannually as ofFebruary 1 and Aufil!_filj__ofe~ ye~ ~ach suchFebmaIY-1 and 
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August 1, an "Interest Due Date'') commencing on the first such date after the Conversion Date, 
until each P1incipal Amount listed on Schedule P&I to this Note is paid in full. Interest shall be 
calculated on the basis of a 3 60-day year consisting of twelve 3 0-day months. 

Certain Principal Amounts that are indicated as being eligible for Optional Redemption on 
Schedule P&I may be paid, in whole or in part, at the option of the Borrower as of any Interest 
Due Date on or after the date specified in such schedule (an "Optional Redemption"). In order to 
elect an Optional Redemption of such a Principal Amount, the Borrower shall give notice of its 
intention to prepay a Principal Amount to the Trustee and the Secretary not less than 60 days and 
not more than 90 days prior to the Interest Due Date as of which the Borrower intends to prepay 
the Principal Amount. The Trustee shall apply any payments received in respect of Optional 
Redemptions in accordance with written instructions of the Borrower, as approved by the 
Secretary. Principal Amounts that are not indicated as being eligible for Optional Redemption on 
Schedule P&I may not be prepaid. 

IV. General Terms 

A. Additional Definitions 

For purposes of this Note, the following terms shall be defined as follows : 

"Business Day" shall mean a day on which banking institutions in New York City are not 
required or authorized to remain closed and on which the Federal Reserve Bank and the New 
York Stock Exchange are not closed. If any payment (including a payment by the Secretary) is 
required to be made on a day that is not a Business Day, then payment shall be made on the next 
Business Day. 

"Contract" shall mean the Contract for Loan Guarantee Assistance, and any amendments 
thereto, among the Secretary and the Borrower, the designated public entity named therein (if 
applicable), and the State named therein (if applicable), that refers to and incorporates this Note 
by the number hereof 

"Principal Amount" shall mean: (i) before the Conversion Date for this Note, the 
aggregate amount of Advances made for each Principal Due Date specified in the Commitment 
Schedule attached to this Note, less the amount of any redemptions pursuant to Section I.D. 
hereof, and any principal repayment; and (ii) on or a,fter the Conversion Date, the principal 
amount (if any) stated for each Principal Due Date in Schedule P&I attached hereto, less the 
amount of any principal repayment and any Optional Redemptions made pursuant to Section III 
hereof and the Trust Agreement. 
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