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

BROWNFIELDS ECONOMIC DEVELOPMENT (BEDI) GRANT AGREEMENT
U. S. DEPARTMENT OF HQUSING 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 Community Planning and Development,
("HUD"), and the City of Fort Pierce, Florida (the "Recipient").

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, codified at 42 U.S.C.
5308 (q) (collectively, "the Act"). Pursuant 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
Guidelineg for the Brownfields Economic Development Initiative
(the "NOFA"), which set forth the terms and conditions under
which units of general local govermment could apply for and
receive grants under section 108(qg) 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
Recilpient in connection with the Approved BEDI Projects described
in the Recipient's Approved Application, as further defined
herein. The terms and conditions of the 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 Assisgtance.

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 termg of
this Agreement, to provide BEDI Grant funds in the amount of

$800,000 ("BEDI Grant").

b. This grént is approved for the following Approved BEDI
Project described in the Approved Application: Coral Square
Shopping Center Redevelopment Project ("Approved Project”).




c¢. The grant funds shall be used by the Recipient in
connection with the Approved Project for the following
gpecifically Approved Uses ("Approved Uses"):

(i) for a debt service reserve, and
(ii) to make a loan to the developer, Coral Sqﬁare Shoppes

FIA, LLC [the Obligor under the Contract for Loan Guarantee
Assistance Under Section 108] for site remediation.

3. Relationship to Section 108 Loan Guarantee Application.
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 S3,395,000 (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 Assistance 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
"Reqgulations”). 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
otherwige requires, a reference to "this Agreement" herein shall
be deemed to include the Act, the Regulatlons, 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




Fﬁ\ Agreement. With respect to reporting requirements established
under the NOFA, Recipients (including Small Cities recipients) of
BEDI grants from Fiscal Year 2005 and later agree to submit
annual logic model performance reports indicating BEDI 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 oxder
to obtain releases of grant funds under this Agreement. In
particular, the Recipient must not commit 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.S5. 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 the 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. L RoVJED

. : CDBG - APP PROTECTS .

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
Reciplent 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 usged 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.

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 ghall 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; Remedieg. 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.

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 constitutes 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. This Agreement is binding with
respect to HUD in accordance with its terms upon execution by HUD
in the space provided below, subject to execution on behalf of
the Recipient.

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") 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 Contract 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 1(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




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 Guarantee
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 1(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]




THE UNDERSIGNED,

ag authorized officials omn 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.

APPROVEP'AS TO AND CORRECTHESS
BY: m”'

G

Fort Pierce, Florida
RECLPLENT

G

(Slgy&furé)

Robert J. Benton, III

BY:

(Name)
Mayor, City of Fort Pierce
(Title)

6/05 /20009
(Date)

59~600322
Employer Identification Numbexr
(EIN) of Recipient

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT

BY:

(Signature)

Nelson R. Bregbn
(Name)

General Deputy Assistant Secretary for
Community Planning and Development

(Title)

(Data)
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B. Timely Payment to Fiscal Agent or Trustee

Notwithstanding anything contained in Section I, Section 11, or Section ITI, 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 (i1) 2:30 p.m. on the second Business Day
(as herein defined) 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
immediately preceding 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 hereunder shall
be administered pursuant to the terms 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 Botrower, are
hereby incorporated herein and form 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 terms 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 perform 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 Fiscal 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 108 of Title I of the Housing and Community Development Act
of 1974, as amended (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
terms and provisions and for a description of the collateral security for this Note. The payment of
principal 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 IV 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 permissible 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 pnnc1pal 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 of 24 CE.R. § 570.913 (or any
successor regulation thereof), including requirements for reasonable notice and opportunity for
bearing, 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.




G. Holder's Reliauce 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. The 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. Delivery 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 and
delivered this Note.

Fort Pierce, Florida

BORROWER.
By: // %é
(Signafire)

Robert J. Benton, III
(Name)

Mayor, City of Fort Pierce
(Title)

10
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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 Assignec)

and irrevocably appoints

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

Dated:;

Note: The signature to this assignment

fg‘-"’“‘\ must correspond with the name as written on
the face of the Note without alteration or
enlargement or other change.

Signature Guaranteed:

Qualified Financial Institution

By:
Authorized Signature

[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 L A. of this Note.]

11
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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 1 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 expected 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 of its 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 (jii) 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
(100%) 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
determined 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
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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 of interest 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.

Notwithstanding Sections (a) through (c) (inclusive) of this Appendix, no
Borrower is obligated to pay interest at a variable rate exceeding the maximum
rate permitted 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

COMMITMENT SCHEDULE

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 =

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

Commitment Amount

30

$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&TI*

Note No.

Principal Amount Principal Interest Rate Optional Redemption Available
Due Date

YES

3

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

PP P e )

P P P X P

$ = Aggregate Principal Amount

Principal Amounts due on or after August 1, 2020, may be redeemed, subject to the terms
contained herein and in the Trust Agreement, on any Interest Due Date on or after
August 1, 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 DEVELOPMENT 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 Bgent/Trustee."

PART I

A. The Note: Advances and Recorda. 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 each
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.

Borrower’s Requests for Advances. 2All 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 the request was timely received, the Secretary
shall, except as otherwise provided in paragraph 11l(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).

C. 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
Underwriters. 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). 1In
addition, by execution hereof the Borrower ratifies and
consents to the Secretary's selection of the Fiscal
T, Agent/Trustee and agrees to the respective terms of the
é 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, ox
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
Schedule P&I. 1In addition, the Secretary reserves the right
to notify the Borrower not less than one calendar 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 Loan 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
1(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 Accounlt 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




~
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 such 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.

2, Payments Due on Note; 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. 1In 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.
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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.

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, underwriting, 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. 1In 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 hereunder, 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: (1) 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 CEFR 570.705(b) (2) and paragraph 5(a)
of this Contract is wvalid 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




required by this Contract (e.g., paragraph 5(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 5(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 108 (qg).

(b) Program income, as defined at 24 CFR 570.500(a) (or any
successor requlation), 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(d),
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), 5(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
execution.) 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. 1In 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 Repayment 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.

(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.

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(g) 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(qg) 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
Accounts before funds from grants under Section 106 of the Act
are withdrawn from the U.S. Treasury for such purposes.

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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Secretary’s Right to Use Pledged Funds for Repayment. The
Secretary may use funds pledged under paragraph 5(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.

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
and 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 obligationhs of, or obligations
unconditionally guaranteed by, the United States of America,
which obligations are held 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.

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

(i) pay when due an installment of principal or interest
on the Note; or (ii) punctually and properly perform,
observe, and comply with any covenant, agreement, oxr
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
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amendments, modifications, restatements, renewals, or
extensions of any such documents.

(b) The Borrower waives notice of Default and opportunity
for hearing with respect to a Default under paragraph 11l(a).

(c) In addition to Defaults under paragraph 11(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
commitments, 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
the Borrower, and/or refuse to release obligations and
assignments by the Borrower from the Guaranteed Loan Funds
Investment Account or the Loan Repayment Investment Account.

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,
(1ii) 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 obligation 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 instruments 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 Borrower 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 remaining 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: (1)
if sent by hand delivery, upon delivery; (ii) if sent by mail,
upon the earlier of the date of 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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Limited YXiability. Notwithstanding any other provision of this
Contract, the Fiscal Rgency/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 taxing 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.

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.

Special Conditions and Modifications:

(a) Paragraph 5(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 used by the Borrower to
make a loan to Coral Square Shoppes FLA, LLC (the
"Obligor"™ and "Obligor 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 Obligor to the Borrower, 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 deems
necessary.

(1ii) 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 Secretary.

(iii) Any and all rights, titles, and interests of the
Obligor in and to any licenses, permits, and othex
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.

Unless otherwise agreed to by the Secretary, 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.

Not later than five business days after the initial
disbursement of the Guaranteed Loan Funds to the
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Obligor, the Borrower shall deliver to the Custodian
the following:

(1)

(id)

(iid)

(iv)

(v)

(vi)

The original Obligor Note, endorsed in blank and
without recourse.

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

The original recorded Mortgage signed by the
Obligor 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
recordation with the original to be delivered
upon receipt after recordation.

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.

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.

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

(A) The Obligor 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 applicable] in
and under the laws of the State of Florida;

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

(C) The security instruments specified in




o

-y

N

16

(i1) through (v) above are valid and legally
binding obligations, enforceable in
accordance with their respective terms.

To the extent that the foregoing opinion deals 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, oxr 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).

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

" (g)

" (h)

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.

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




17

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 15(d). ©Notification
of an Event of Default shall be delivered to the C "
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 5(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 (B) 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.

(iii) 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 avallable 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
(i1i) 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
108(q), under grant number B-07-BD-12-0019, is hereby
incorporated into this Contract and made a part
thereof. ‘

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

BORROWER

ASTO FOBMAND CORRECTNESS — BE: 27 / Seop

7 ¢ (Signature)

APPRY

) /1/\/\/\45:39—-—‘ feoée,f/f o /3{14/0,1')/[7’

v Wi -
Z-T 7 Gy Attormny e

HNavior . Crtny of /;;% Pm}o@

J (Title)

(0 /05 [/ Q>

(Date)

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT

BY:

(Signature)

Nelson R. Bregdn

(Name)

General Deputy Assistant Secretary for
Community Planning and Development

(Title)

(Date)
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Attachmani 1

U.S. DEPARTMENT OF HOUSING ARD URBAHN DEVELOPMENT

LETTER AGREEMENT FOR
SECTION 108 LOAN GUARANTEE PROCRAM
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
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[ This account 1s 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 répayment of the Note(s)
guaranteed by HUD under the Section 108 Loan Guarantee Program
(Loan Repayment Account) .

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

"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
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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
unpald for any reason.

Such account shall also be subject to your standard
agreenent 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 of Borrower: CITY OF FORT PIERCE

By: ///@: Date: /o ‘/05/&656‘3

Ts%gﬁéture]
boberr T, Beaton , TL.
Name and Title: quofT' C:'%% of /:Srv‘— ’PILF'C_;(_,

kFhhhhhhhhhhrhkhrkrhhhAbkhhhAdhdhhhhkhAkkAhbhrddrhkdhhhhhhhhhk Ak hrhkdkhkhk ik

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
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 funds which may

have been advanced to, or on behalf of, the Borrower by the
institution, except as set forth above. Deposgits 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 City Bank, now a part of PNC
)Qééé@‘ﬂwﬁ _ Date:

(Slgnatur
Name and Title: Kelth Henry, Vice President




Attachment 1

U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT

LETTER AGREEMENT FOR
SECTION 108 LOAN GUARANTEE 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
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[ 1 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
(I.oan Repayment Account) .

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

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

L [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
agssuming 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 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 sighed by you to HUD.

Name of Borrower: sz?q of }Z:rf~ 7?n;rzu;
U .

By: . ] i Date: /o /05 /2005
Asigdature] ' '

kaberr~ T, Beatonn, THI
Name and Title: Mﬂ.go(‘} CH’—:,/, of 7. Pie.cce,
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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: 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 recelpt 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 Deposit Insurance
Corporation, the Federal Savings and Loan Insurance Corporation,
or the National Credit Union Administration up to statutory
limits.

Name of Ingtitution: _ National City Bank, now a part of PNC

By e peiras 7 J i) e
(SignatureY (:_,//// 7 >
Name and Title: Keith Henry, Vice President
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/%) o LEGAL DESCRIFTION
‘ EXHIBIT A"

: Commencing at tha Interdection of tha EastWest 14 section line of Section 22, Township 36 Sputh, Ranga 40
| East, and the centsriine af U,S. Highway No. 1; Thencae run Exst 40 foat to the East right-of-way of U.S. Highway
i No. 4; Tharica run South along sald right-of-way 1,403.2 feet tu the POINT OF BEGINNING; Thanca continua
: Gouth along sald right-of-ay 400 fast; Theiss run Eant parallel wilh the 1/4 section lina 400 feet; Thanca run
: North parallal with U,B. Highway No. 1,400 feel; Thenca run West paralle] with the 1/4 gection lins 400 feet to lhe
; POINT OF BEGINNING; | aisx the West 83 sl thereof,

i LE8S (From Parcal No, 1) the following parcel praviously convayed to ABG Liguars, Inc, by Instrument recorded
: In Ofifclal Records Book {97, Paga 223; St Lucta Counly, Florida Publls Records,

! Commencing at the Interdeclion of the North line of the Southwast 1/4 of Secion 22, Township 36 South, Range
140 East and the centsrling of U.B. Highway No, 1, run Soulh 89 degrass 20 minutes East along the sald quarier
section lina 40 feat ta a point on tha Exst right-oFway line of U,S, Highway No. 1; Thenca run South 0 degrees 03
minules West atong sald fight-ofway line 1,403.2 fast ta the POINT OF BEGINNING; Tharce run South 88
deyrees 20 miutes East233 fast; Thencs tun South 0 degrass 03 minutas West 150 feet; Thence run Narth 80
degreey Z) minutes Wes( 233 feat; Thenca run Noith 0 degrees 03 minutes East 150 feet to tha POINT OF

i BEGINNING; Less and Excepting the West 83 fest thereof.

| PARGEL 2
1 Camenenclng uf tha Inferdsction of the Esst-Wast 1/4 seotion lina of Saction 22, Townshlp 38 Sauth, Rangs 40
U.B. HighwayNo. 1, run East 40 fest to the East tight-of-way [ne of U8, Highway No.
1 sald East right-ofvay ine 1,803.2 feal, to the POINT OF BEGINNING; Thenca

tha Northerly ight-of-way )ine of the Florida East Coast Rallroad; Thenos nin

mllroad righk-obway lihe 427.08 feat to & polnk; Thenoa run North, panajial with U.8.
iHighway No. 1, 280.11 fept tu & palnt; Thevica run West paralfel with tha 174 sacifon line 400 fast ta the POINT
{OF BEGINNING. Less and Excapling the VWest B3 feat thereuf, '

Lesd (From Parcel No. 2) ihe following purcel previctialy conveyed bn Fimt Faderal 8avings end Laan Assodfation
= of Indtan River County by{instrumant recorded In Gftikclal Racords Book 220, Paga 2084, Bt Lucle County,
F 3 Flarida, Publlo Records,

’ iCommenca at {he Intarsegtion of the North fina of the Sauthwest Quarter of Sectfan 22, Tawnshlp 35 South,
{Ranga 40 Enst, and the cpntariine of U.9. Highway No. 1; Thance run East slong sald quarter section line 40 {ast
ilo & polnt on the East dglitufway line of U.S. Highway No. 1; Thance run South O degress 03 minutes Wast

inlong sald dght-of-way ling 2,003.2 fast tu a palnt; Thansa run South 88 degrees 20 minutes East B3 fest to the
'POINT OF BEGINNING; Thanes run Notth 69 degrees 03 minules East 148,07 fest; Thence run Soulh 20
degrees 27 minutes 20 sqconds East 140,03 feet to a polnk Thenos run Bouth 68 degreea 32 minutes 40
saconds Went, paralle] ta(the Norlharly right-of-way line of Florida Easat Coast Rallway, 204.7 feel lo a point;
Thenca run North 0 degreles 03 minules East 160.83 fet to POINT OF BEGINNING.

{PARCEL 3

Commericing st the In Hon of tha East-Waest 1/4 seclion line of Saction 22, Toymship 35 South, Rangs 40
Esgtand tho canterling ofjU.S., Highway No. 1; Thenea run East along the sald 1/4 section line 40 fast to & polnt
on tha East right-of-way lihe of U.8, Highway No. 1; Thanca run South Q degrees 03 minutes West along sald
Eastrightol-way line 7832 feetlo a polnt; Thence un South 88 degreses 20 minutes East, pamalle! with the
aforesald 1/4 saction lne 860 fant (Also belng along the Jemes Paxzon North property lns); Thenca continue to
nun South 69 dagrees 20 fninutes East, patallel With tha 1/4 seclion line 400 feet to a palnk; Therica run Sauth 0
degrees 03 minutes WHT parallel with the sald East right-of-way lna of U.S. Higlway No. 1 a distanoce of 660




)
%feal. to the POINT OF Er NNING; Thenca continus to run Soulh 0 degreas 03 rr “las West paraflel with he
:aald Eastl ightaFway [h, _fU.8, Highway No. 1 a distance of 830.03 feel; more 39 to tha polnt of
{Intersaction with the Northerly dght-ofway line of tha Floride East Gosst Ralioad; Thence run South 69 dogroes
‘32 minutes 40 seconds West along sald Raliroad right-of-way lina 693.93 feet, mora or less, ta a polnt; Thenoe
run North 0 dlegrees 03 niinutes Exst, parallal with tho East rightofway e of U.8. Highway No. 1, 8 distance of
§280.11 fest to a polnt Thenoe North 88 degrees 20 minules West, 317 faet to the polnt of Infersaction with tha
‘Easi fine of the County of 6t. Lucle right-of-way; Thehce North @ degress 03 minutea East slong sald County of
lSL Lucte right-of-way in#f100 faet to & point; Thence South 80 degraes 20 minutss East a distancs of 317 feet lo
)& polnk; Thenca run North{ 0 degrees 03 minulen Easta distance of 400 fzet ta & polnt, belng on the Saulh
|prupmy Iina of tha Jamag Paxson praperty; Thenae run South 89 degrees 20 minulex East along sald South
 property (lna of the Jameg Paxson proparty 260 feet to a polnt; Alsa balng tha Sautheast comer of sald James
i Prxtson property; Thenca|un North 0 degreées 03 minutas East along the East proparty lina of the James Paxason
{ property 100 fest o a polfl Thene= run Gouth BA degrees 20 minutes East, parallal with tha aforesald secilon
,lInB a distanca of 400 fed to tho POINT OF BEGINNING.

iTtia foregolng combled descrplions are also desscribad as the follawing parcal of fand situate and balng h St.
Luc!e Gounty, Florlda, t

.Cammenclng at the Inlergection of the Exst-Weat 1/4 sactfon Ine of Section 22, Townshlp 35 South, Rangs 40
!East, and the centariine of U.5. Highway Na. 1; Thence run South 88 degrees 20 minutes East alang the 1/4
tsaation ina 49 fect ko the [East ght-of-way fina of 1.8, Highway No. 1; Thenca run South 0 degress 03 minules
’Wantakmg sald ghtolway line 1,553.20 leel; Thenca run Sauth 89 degmaa 20 minutss East 83 fest to the

i POINT OF BEGINNING; Fhance éonﬂnua South 89 degrees 20 minutes East 160 feet; Thence run Narth 0
{degrees 03 minutes East {150 fest; Thence run South 88 degress 20 minutes East 417 feet; Thenca run North 0
|dagress 03 minutes East {100 fest; Thance run South 83 degress 20 minules Eest 400 feat; Thence run South 0
'dagreeu 03 minulea West 830,03 fast to tha Narth right-ofway lina for the Florida East Coast Reliroad; Thenca
irun South 89 degrass 32 minutes 40 seconds West along #ald right-ofway 1,092.37 feet to a palnt that Is 83 feet
{Enst of tha East dghto y lins for U.B, Highway No. 1; Thanca run North 0 dagmes 03 minutes East 53.36 feel;
“nmnca rup North 68 deg{ees 32 minutes 40 ssconds Enstzo:! 7 featl; Thenca run Narth 20 degress 27 minules
{20 saconds West 149,93 Jost; Thenca un South 69 degraes 03 minutes Weat 148.07 feat; Thence run North 0
{degrees 03 minutoa East 540 feet 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 DATE OF NOTE:

BORROWER: Fort Pierce, Florida PRINCIPAL DUE DATES AND PRINCIPAL
AMOUNT: Before the Conversion Date, the
aggregate of Advances made for each
applicable Principal Due Date specified in the
Commitment 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 RATE: As set forth below.

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

1. 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 manoer, and with
interest at the rate or rates hereinafter provided, such amounts 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 under 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

aud 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 of January 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 III 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 LD. 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 February, 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 of interest 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




period from the last Interim Payment Date to such Conversion Déte, 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 (0.2%) above the Applicable LIBO 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 Determined 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 (LIBOR) — three months" (or any successor caption). If such rate does not appear
in WSJ on a given Business Day, for each interest period, the LIBO 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 of 11:00 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 does not appear on Telerate Page 3750 on such
Determination Date, such rate shall be obtained from the Reuters Screeri ISDA Page as of 11:00
a.m., London time, on such Determination Date. If, in turn, such rate does not appear on the
Reuters Screen ISDA Page on such Determination 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 LIBO 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 LIBO Rate for
that Determination Date shall be the rate for the most recent day preceding such Determination
Date for which the LIBO Rate shall have been displayed on Telerate Page 3750. The LIBO 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.




"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 dealiﬁgs 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 Secretary's instructions to the Fiscal Agent
pursuant to the Contract and the Fiscal Agency Agreement.

11. Conversion

The following events shall occur on the Conversion Date:




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 Secretaty, 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&T 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.

II. 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 ta the Holder on the
applicable Principal Due Date each Principal Amount set forth on the attached Schedule P&,
together with interest on each such Principal Amount at the rate applicable thereto specified on
the Schedule P&IL. Interest shall be calculated and payments shall be made in the manner set forth
below.

Interest on each scheduled Principal Amount of this 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 Amount of this Note-shall—

_be due semiannually as of February 1 and August 1 of each year (each such February 1 and
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August 1, an "Interest Due Date") commencing on the first such date after the Conversion Date,
until each Principal Amount listed on Schedule P&I to this Note is paid in full. Interest shall be
calculated on the basis of a 360-day year consisting of twelve 30-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 ID.
hereof, and any principal repayment; and (ii) on or after 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 IIT
hereof and the Trust Agreement,






