
TRI-PARTY AGREEMENT 

THIS AGREEMENT, entered into by and between BRADY POINT PRESERVE, LLC 
(hereinafter referred to as "Developer"), and COMPASS BANK, (hereinafter referred to as 
"Lender") and Nassau County, Florida (hereinafter referred to as "County"). 

WITNESSETH: 

WHEREAS, Developer is tlie fee simple owner of certain real property located in Nassau 
County, Florida, more particularly described in Exhibit "A" attached hereto (hereinafter referred 
to as the "Subject Property"); and 

WHEREAS, Developer has, as a condition precedent to the approval by the County of 
two (2) plats within a certain subdivision generally known as Brady Point Preserve, covenanted 
and agreed with the County to construct roads, streets, drainage facilities, sewer lines, water 
distribution, electricity and other improvements (hereinafter collectively referred to as the 
"Improvements") based upon development plans and specifications pertaining to said 
subdivision (hereinafter collectively referred to as the "Specifications") prepared by Hill, Boring, 
Dunn & Associates, Inc. under Project No. 0205-280, being dated July_, 2003, and being on 
file with the County Engineer; and 

WHEREAS, Developer has obtained a loan from the Lender for the purpose of 
developing and improving the Subject Property by the installation of the Improvements; and 

WHEREAS, the County requires assurance of completion of the Improvements with 
respect to the Subject Property as contemplated by the Specifications; and 

WHEREAS, the County is authorized by County rules and regulations, to regulate such 
development; and 

WHEREAS, the Developer as part of its compliance with the rules and regulations of the 
County desires to enter into this Agreement; and 

WHEREAS, it is the purpose ofthis Agreement to set forth clearly the understanding and 
agreement of the parties with respect to the foregoing matters. 

NOW THEREFORE, in consideration of the premises hereof and the covenants 
contained hereafter, the parties do agree as follows: 
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1. Developer represents and Lender acknowledges as follows: 

(a) That the cost of completing the construction and installing the 
Improvements is One Million Three Hundred Forty Thousand Dollars ($1 ,340,000.00), as 
shown on the engineer's letter attached hereto as Exhibit "B", times 1.15 per Nassau 
County regulations for a County approved cost of One Million Five Hundred and Forty 
One Thousand and no Dollars ($1,541,000). Such $1,541,000 hereinafter referred to as 
the "Cost of Improvements"); 



(b) That Developer has entered into a contract with Braddock Construction, 
Inc. and Florida Power and Light for Electricity only (hereinafter collectively referred to 
as the "Contractor") for the construction and installation of the Improvements on or 
before June 1, 2005 (copies of which accompany and are made a part hereof as Exhibit 
"C"); provided, however, this completion date contained in that contract shall not operate 
to extend the "Completion Date" as the term is defined in the Development Loan 
Agreement, as defined below. 

(c) That the Improvements will be completed on or before 180 days; and 

(d) That the loan described hereinbefore includes an amount equal to the Cost 
of Improvements for such construction and installation of the Improvements, which sum 
shall be held by said Lender pursuant to this Agreement and released only in accordance 
with paragraph 2 hereof. 

2. The Lender hereby agrees that, so long as there is no default under the Amended 
and Restated Acquisition and Development Loan Agreement dated January 30, 2004 
("Development Loan Agreement"), entered into between Developer and Lender (a copy of which 
accompanies and is made a part hereof as Exhibit "D"), the Lender hereby agrees it will disburse 
to Developer the Cost of Improvements for the construction and installation of the Improvements 
only on the following terms and conditions: 

(a) Disbursement shall be made by the Lender to the Developer based upon 
written requests therefore submitted with certificates from Developer's engineer as to the 
percentage ofwork completed to date of request for disbursement, the percentage ofwork 
remaining to be done and the cost of said remaining work. 

(b) The Engineer's certificate shall also state that work to date of request has 
been completed in accordance with Specifications and in compliance with pertinent 
requirements ofthe County. 

3. The Lender and the County acknowledge that the Developer's contract with 
Contractor provides for a holdback of ten percent (1 0%) on the amount of each partial payment 
to be made under the terms of said contract. The parties hereto agree that nothing contained in 
this Agreement shall obligate Developer to pay Contractor said ten percent (1 0%) holdback prior 
to completion of the Improvements. 

4. In the event that the Developer fails to complete the Improvements within the 
time prescribed, or defaults under the Development Loan Agreement and fails to correct or cure 
said default within thirty (30) days, the County agrees to cause all of the Improvements to be 
completed, in which case the Lender shall be obligated to pay (irrespective of any default on the 
part of the Developer or any cause of action or defense the lender may have against the 
Developer or irrespective of any claim, potential claim or cause of action of Contractor or any 
subcontractors) the actual cost of said work to the County, as certified by the County not to 
exceed the Cost of the Improvements. Provided, however, the County shall not exercise this 
election to cause the Improvements to be completed until it has first notified the Lender of the 
County's intention to do so, and allowed the Lender the first option to cause the Improvements to 
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be completed. In the event that the Lender does not agree within thirty (30) days to itself cause 
the Improvements to be completed in accordance with all provisions of this Agreement, then in 
such event the County agrees to do so, with the cost of said work to be paid as set forth herein. 
The "cost of said work" shall include all claims, costs, expenses, construction engineering and 
inspection services, damages injury or loss, including engineering, legal and contingent costs 
which the County may sustain on account of the failure of the Developer to perform in 
accordance with the Specifications within the time specified. It is expressly understood that the 
County, in completing any of the work involved, has the right, in its sole discretion, to have said 
work done by others, and is not in any manner committed to complete the work involved by or 
through its own agencies or employees. Disbursements shall be made by the Lender as work 
progresses based on the percentage of work completed with a 10% retainage as certified by the 
County and by the Lender's Inspecting Engineer (who shall have a construction industry 
background) with the most conservative percentage controlling. The Lender shall, upon 
certification and demand by the County under the provisions of this paragraph disburse the 
monies within three (3) working days after the date of certification and demand hereunder by the 
County and disbursements by Lender pursuant to this paragraph shall constitute advances under 
the Note and Mortgage, as defined in the Development Loan Agreement. In the event that the 
undisbursed funds are not sufficient to pay for the cost of completing all or part of the 
Improvements, the Lender shall advance additional funds for the completion of the 
Improvements not to exceed an amount equal to the Cost of Improvements and the Developer 
hereby agrees to indemnify and hold the County and the Lender harmless, and to fund all costs 
exceeding the Cost of Improvements, including reasonable attorney's fees incurred in the 
collection of any sums due under this Agreement. 

5. The parties hereto agree that in seeking to enforce any of its rights under the 
provisions of this paragraph, the County shall be entitled to specific performance on the part of 
the Lender, who hereby waives its right to object to the appropriateness or legal or equitable 
sufficiency of said remedy. 

6. The Lender agrees to promptly notify the County in the event of any default by 
the Developer under the Development Loan Agreement, said notification to include a description 
of the default and the date, or dates, on which said default occurred. In the event of any default 
under the Development Loan Agreement which is not cured by the Developer within thirty (30) 
days after the occurrence of such default, the County may exercise all rights hereunder, including 
those rights set forth in paragraph 4. 

7. Developer shall cause JEA to assume the maintenance of the water and sewer 
facilities. The Developer shall cause the homeowners association for Brady Point to maintain 
the roads and drainage facilities. FPL will maintain the electrical facilities. The Developer shall 
pay County's construction, engineering and inspection fees on an hourly basis which will be due 
for inspections and monitoring services during the term of this Agreement. 

8. Any notice required to be given or documents required to be delivered by the 
terms of this Agreement shall be deemed properly given or delivered if hand delivered, or if 
mailed to the proper party or parties by United States Mail, return receipt requested, at the 
following addresses: 
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DEVELOPER: 

LENDER: 

COUNTY: 

BRADY POINT PRESERVE, LLC 
c/o Amelia Island Company 
P.O. Box 3000 
Amelia Island, FL 32084 

AND 

Foley & Lardner LLP 
One Independent Drive, Suite 1300 
Jacksonville, FL 32202-5017 
Attn: Emerson M. Lotzia, Esquire 

COMPASS BANK 
10060 Skinner Lake Drive 
Jacksonville, FL 32246 
Attn: Philip R. Webb 

AND 

Rogers Towers 
1301 Riverplace Blvd., Suite 1500 
Jacksonville, FL 32207 
Attn: Christine T. Adams, Esquire 

Nassau County, Florida 
c/o Mr. Mike Mullin 
191 Nassau Place 
Yulee, FL 32097 

9. In any litigation resulting from or in relation to this Agreement, the prevailing 
party shall recover its reasonable attorney's fees and court costs at both the trial and appellate 
level. 

10. This Agreement shall be binding on the parties hereto, their heirs' personal 
representatives, successors and assigns. 
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11. Time is of the essence in the performance of any of the obligations or covenants 
as herein contained. 

IN WITNESS WHEREOF, the parties hereto have executed this Tri-Party Agreement 
this~ day of December , 2004. 
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BRADY POINT PRESERVE LLC, 
a Florida limited liability company 

By: BRADY POINT COMPANY LLC, 
a Florida limited liability company, its 
Manager 

By: AMELIA ISLAND COMPANY, 
a Delaware corporation, its Sole Member 

By:_-+-J"""-'~=---6"""""""=----'-"-i,_--­
Print sr. 
Its:_H--'----'--=.::==--=:::....s:::~---!.-----

(CORPORATE SEAL) 

"DEVELOPER" 

COMPASS BANK, an Alabama corporation 

(CORPORATE SEAL) 

"LENDER" 
BOARD OF COUNTY COMMISSIONERS 
NASSAU COUNTY, FLORIDA 

By:~t.~ 
-It~:- lOYL. v anza 

Its: Chairman 
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ATTEST: 

vJ.~''lpt'~JR. 
Its: Ex-Officio Clerk 

Approved as to form by the 
Nassau County Attorney: 
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EXHIBIT NA" 

PARCEL A (153.25 ac.±,- February 18, 2003) 

A PORTION OF THE "D. FERNANDEZ GRANT", SECTIONS 38 AND 41, TOWNSHIP 2 
NORTH, RANGE 28 EAST, NASSAU COUNTY, FLORIDA, AND A PORTION OF THE 
"WILLIAM BERRIE GRANT", SECTION 40, TOWNSHIP 2 NORTH, RANGE 28 EAST, 
NASSAU COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

FOR A POINT OF REFERENCE COMMENCE AT THE SOUTHWEST CORNER OF SAID 
SECTION 38; THENCE NORTH 00"31 '49" WEST, AlONG THE WEST LINE OF SAID 
SECTION 38, A DISTANCE OF 2387.0 FEET; THENCE SOUTH 73"50'00" EAST A 
DISTANCE Of 192.08 FEET TO THE EASTERLY LINE OF LANDS DESCRIBED IN THAT 
CERTAIN DOCUMENT TITLED "CONSENT FINAl JUDGEMENT ESTABLISHING 
BOUNDARIES" SIGNED ON DECEMBER 27, 1996, IN THE CIRCUIT COURT, FOURTH 
JUDICIAL CIRCUIT, IN AND FOR NASSAU COUN}Y, FLORIDA, BEARING A CASE NO. 
96-128-CA, RECORDED IN OFFICIAL RECORD BOOK 781, PAGE 267, OF THE PUBLIC 
RECORDS OF NASSAU COUNTY, FLORIDA, HEREINAFTER REFERED TO AS "AGREED 
BOUNDARY LINE" AND THE POINT OF BEGINNING; THENCE SOUTH 02"44'21" t 

EAST, ALONG SAID "AGREED BOUNDARY LINE", A DISTANCE OF 199.70 FEET; 
THENCE ALONG THE SOUTHERlY LINE OF A PARCEL OF LAND KNOWN AS TRACT 
"A" AS DESCRIBED IN THAT CERTAIN DEED RECORDED IN OFFICIAL RECORD BOOK 
852, PAGE 1176, OF THE PUBLIC RECORDS OF NASSAU COUNTY, FLORIDA, THE 

·FOllOWING NINE COURSES: (1) SOUTH 76"01'31" EAST A DISTANCE Of 145.41 
FEET; (2} SOUTH 73"04'20" EAST A DISTANCE OF 176.34 FEET; {3) SOUTH 70"27'29" 
EAST A DISTANCE OF 186.81 FEET; (4) SOUTH 72.47'54" EAST A DISTANCE OF 321.28 
FEET; (5} SOUTH 70"38'51" EAST A DISTANCE OF 185.08 FEET; (6) SOUTH 68~48'37" 
EAST A DISTANCE OF 219.99 FEET; (7) SOUTH 68"23'00" EAST A DISTANCE OF 116.31 
FEET; (8) SOUTH 66"08'26" EAST A DISTANCE Of 192.41 FEET; (9) SOUTH 83"07'41M 
EAST A DISTANCE OF 288.66 FEET TO THE LANDS OF BERLEY GEIGER; THENCE 
ALONG THE PERIMETER OF SAID LANDS OF BERLEY GEIGER THE FOLLOWING FOUR 
COURSES: (1} NORTH 00"43'12" EAST A DISTANCE OF 230.56 FEET; (2) SOUTH 
70.41'00" EAST A DISTANCE OF 792.00 FEET; (3) SOUTH 65.30'00" EAST A DISTANCE 
OF 140.01 FEET; (4) SOUTH 24.30'00" WEST A DISTANCE OF 178.69 FEET; THENCE 
ALONG THE SOUTHERLY LINE OF A PARCEL OF LAND KNOWN AS TRACT "C" AS 
DESCRIBED IN THAT CERTAIN DEED RECORDED IN OFFICIAL RECORD BOOK 852, 
PAGE 1176, OF THE PUBLIC RECORDS OF NASSAU COUNTY, FLORIDA, THE 
FOLLOWING SIX COURSES: (1) SOUTH 60"18'48" EAST A DISTANCE OF 120.20 FEET; 
(2) SOUTH 59.02'34" EAST A DISTANCE OF 175.24 FEET; (3) SOUTH 60"50'17" EAST A 
DISTANCE OF 82.46 FEET; (4) SOUTH 66"28'26" EAST A DISTANCE OF 192.74 FEET; (5) 
SOUTH 69.58'51" EAST A DISTANCE OF 50.82 FEET; (6) NORTH 75.34'11" EAST A 
DISTANCE OF 123.82 FEET TO A FOUND 1/2 INCH IRON ROD WITH PLASTIC CAP 
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MARKED "LB-6756" AND THE SOUTHEASTERLY CORNER OF TRACT "C" AS 
DESCRIBED IN SAID OFFICIAL RECORD BOOK 852, PAGE 1176 AND A POINT 
HEREINAFTER REFERED TO AS POINT "A"; 

THENCE RETURN TO THE POINT OF BEGINNING AND RUN ALONG THE ABOVE 
REFERENCED "AGREED BOUNDARY LINE" THE FOLLOWING NINE COURSES: (1) 

NORTH 02"44'21" WEST A DISTANCE OF 276.69 FEET; (2) NORTH 00"45'03" WEST A 
DISTANCE OF 185.09 FEET; (3) NORTH 02"29'33" EAST A DISTANCE OF 180.02 FEET; 
(4) NORTH 03"45'06" EAST A DISTANCE Of 180.15 FEET; (5) NORTH 03"57'07" EAST A 
DISTANCE OF 180.18 FEET; (6) NORTH 02"24'30" EAST A DISTANCE OF 18.74 FEET; (7) 

NORTH 05"11'50" WEST A DISTANCE OF 219.01 FEET; (8) NORTH 09"50'14" EAST A 
DISTANCE OF 129.61 FEET; (9) NORTH 01"30'19" EAST A DISTANCE OF 125.15 FEET 
TO AN OLD GRANITE STONE; THENCE SOUTH 87"22'54" WEST A DISTANCE OF 
304.19 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF LriTLE BERRY LANE AS NOW 
LAID OUT AND IN USE; THENCE ALONG THE EASTERLY RIGHT-OF-WAY LINE OF 
UTILE BERRY LANE AS NOW LAID OUT AND IN USE THE FOLLOWING FIVE 
COURSES: (l) NORTH 05"49'18" WEST A DISTANCE OF 328.54 FEET; (2) NORTH 
12"26'01" WEST A DISTANCE OF 211.41 FEET; (3) NORTH 15"11'36" WEST A 
DISTANCE OF 414.07 FEET; (4) NORTH 21"04'12~ WEST A DISTANCE OF 236.80 FEET; 
(5) NORTH 19.44'40" WEST A DISTANCE OF 588.30 FEET TO THE SOUTHERLY LINE 
OF LANDS DESCRIBED IN OFFICIAL RECORD BOOK 877, PAGE 1120 AND 
CORRECTED IN OFFICIAL RECORD BOOK 952, PAGE 1666, Of THE PUBLIC RECORDS 
OF NASSAU COUNTY, FLORIDA; THENCE NORTH 74"25'16" EAST, ALONG LAST SAID 
SOUTHERLY LINE, A DISTANCE OF 192.36 FEET TO THE SOUTHWEST CORNER OF 
LANDS DESCRIBED IN OFFICIAL RECORD BOOK 1059, PAGE 301, OF THE PUBLIC 
RECORDS OF NASSAU COUNTY, FLORIDA; THENCE ALONG THE PERIMETER OF LAST 
SAID LANDS THE FOLLOWING TWO COURSES: (1) NORTH 19.50'16" WEST A 
DISTANCE OF 172.83 FEET; (2) NORTH 69.47'32" EAST A DISTANCE OF 47.47 FEET; 
THENCE NORTH 14.28'55" WEST A DISTANCE OF 37.42 FEET TO THE SOUTHERLY 
RIGHT-OF-WAY LINE OF THE OLD FERNANDINA- YULEE ROAD; THENCE NORTH 
86"34'07" EAST, ALONG SAID SOUTHERLY RIGHT-OF-WAY LINE, A DISTANCE OF 
197.37 FEET TO A 3/4 INCH IRON ROD WITH PLASTIC CAP MARKED ''RLS 1558"; 
THENCE CONTINUE NORTH 86"34'07" EAST, ALONG SAID SOUTHERLY RIGHT-OF­
WAY liNE, A DISTANCE OF 48.99 FEET; THENCE ALONG THE EASTERLY PERIMETER 
OF THE SUBJECT PROPERTY OF CONVEYANCE THE FOLLOWING (68) COURSES; (1) 
SOUTH 05.58'35" WEST A DISTANCE OF 108.12 FEET; (2) SOUTH 03.10'06" WEST A 
DISTANCE OF 103.94 FEET; (3) SOUTH 35"03'50" EAST A DISTANCE OF 122.82 FEET; 
(4) NORTH 55.05'13" EAST A DISTANCE OF 62.47 FEET; (5) NORTH 76.36'05" EAST A 
DISTANCE OF 73.89 FEET; (6) NORTH 50"35'05" EAST A DISTANCE OF 114.66 FEET; (7) 

SOUTH 25.48'05" WEST A DISTANCE OF 208.34 FEET; (8) SOUTH 22"23'57" EAST A 
DISTANCE OF 175.79 FEET; (9) SOUTH 44.35'52" EAST A DISTANCE OF 79.97 FEET; 
(10) NORTH 66.44'22" EAST A DISTANCE OF 195.04 FEET; (11) SOUTH 48"16'05" EAST 
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A DISTANCE OF 154.60 FEET; (12) SOUTH 30"17'41" EAST A DISTANCE OF 289.08 
FEET; (13) SOUTH 42"13'31" EAST A DISTANCE OF 118.43 FEET; (14) SOUTH 11'20'48" 
EAST A DISTANCE OF 360.51 FEET; (1 5) SOUTH 05"58' 16" EAST A DISTANCE OF 
140.88 FEET; (16) SOUTH 05"36'01" WEST A DISTANCE OF 277.13 FEET; {17) SOUTH 
00'14'27" WEST A DISTANCE OF 147.55 FEET; (18) SOUTH 32"14'35" EAST A 
DISTANCE OF 116.49 FEET; (19) SOUTH 63"29'59" EAST A DISTANCE OF 55.31 FEET; 
(20) SOUTH 24"43'17" EAST A DISTANCE OF 53.69 FEET; (21) SOUTH 28'54'40" EAST 
A DISTANCE OF 57.23 FEET; (22) SOUTH 53"16'56" EAST A DISTANCE OF 66.90 FEET; 
(23) SOUTH 01'36'48" WEST A. DJSTANCE OF 122.77 FEET; (24) SOUTH 37"56'14" EAST 
A DISTANCE OF 99.29 FEET; (25) NORTH 82"53'46" EAST A DISTANa OF 124.44 FEET; 
(26) SOUTH 17"37'58" EAST A DISTANCE OF 124.79 FEET; (27) SOUTH 26'14'05" EAST 
A DISTANCE OF 102.85 FEET; (28) SOUTH 32"20'30n EAST A DISTANCE OF 150.37 
FEET; (29) SOUTH 63"00'11" EAST A DISTANCE OF 60.96 FEET; (30) SOUTH 43'22'23" 
WEST A DISTANCE OF 45.07 FEET; (31) SOUTH 08"54'29" EAST A DISTANCE OF 
235.48 FEET; (32) SOUTH 66'22'07" EAST A DISTANCE OF 130.92 FEET; (33) NORTH 
84"06'17" EAST A DISTANCE OF 93.26 FEET; (34) NORTH 00"05'51" EAST A DISTANCE 
OF 195.88 FEET; (35) NORTH 27"40'57" WEST A DISTANCE OF 104.77 FEET; (36) 
NORTH 22"21'01" EAST A DISTANCE OF 71.45 FEET; (37) NORTH 33'51'46• WEST A 
DISTANCE OF 47.67 FEET; (38) NORTH 06'11'57" WEST A DISTANCE OF 105.93 FEET; 
(39) NORTH 02"34'52" EAST A DISTANCE OF 95.86 FEET; (40) SOUTH 59"54'50" EAST 
A DISTANCE OF 176.67 FEET; (41) SOUTH 39'54'18" EAST A DISTANCE OF 121.89 
FEET; (42) SOUTH 85'49'30" EAST A DISTANCE OF 150.43 FEET; (43) NORTH 61"45'57• 
EAST A DISTANCE OF 115.50 FEET; (44) NORTH 35'49'02" EAST A DISTANCE OF 
171.36 FEET; (45) SOUTH 74'18'01" EAST A DISTANCE OF 242.10 FEET; (46) SOUTH 
66'01'38" EAST A DISTANCE OF 342.67 FEET; (47) SOUTH 52'14'05" EAST A DISTANCE 
OF 281.30 FEET; (48) SOUTH 69"12'06" EAST A DISTANCE OF 156.25 FEET; (49) 
SOUTH 45"20'57" EAST A DISTANCE OF 183.22 FEET; (50) SOUTH 11'31'07" EAST A 
DISTANCE OF 73.36 FEET; (51) SOUTH 52"32'04" EAST A DISTANCE OF 125.04 FEET; 
(52) SOUTH 17"58'29" EAST A DISTANCE OF 98.57 FEET; (53) SOUTH 00'04'03" EAST 
A DISTANCE OF 273.44 FEET; (54) SOUTH 18'11'55" EAST A DISTANCE OF 191.75 
FEET; (55) SOUTH 41"00'24" EAST A DISTANCE OF 163.82 FEET; (56) SOUTH 18'39'15" 
EAST A DISTANCE OF 125.06 FEET; C5n SOUTH 25'05'49" WEST A DISTANCE OF 
100.90 FEET; (58) SOUTH 47"12'23" WEST A DISTANCE OF 73.16 FEET; (59) SOUTH 
47.09'14" WEST A DISTANa OF 82.41 FEET; (60) SOUTH 63"06'06" EAST A DISTANCE 
OF 59.80 FEET; (61) SOUTH 03"31'31'' EAST A DISTANCE OF 46.04 FEET; (62) SOUTH 
19'08'22" EAST A DISTANCE OF 98.10 FEET; (63) NORTH 55"17'55" EAST A DISTANCE 
OF 64.56 FEET; (64) SOUTH 51"36'20" EAST A DISTANCE OF 39.14 FEET; (65) SOUTH 
17'01 '30" WEST A DISTANCE OF 124.53 FEET; (66) SOUTH 17'43'02" WEST A 
DISTANCE OF 149.01 FEET; (6n NORTH 88'22'26" WEST A DISTANa OF 35.43 FEET; 
(68) SOUTH 60'12'39" WEST A DISTANCE OF 42.30 FEET TO THE NORTHEAST 
CORNER OF TRACT "C" AS DESCRIBED IN OFFICIAL RECORD BOOK 852, PAGE 1176 
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OF THE· PUBLIC RECORDS OF NASSAU COUNTY, FLORIDA; THENCE SOUTH 
22.56'41" EAST, ALONG THE EASTERLY LINE OF LAST SAID LANDS, A DISTANCE OF 
193.57 FEET TO ABOVE REFERENCED POINT "A" AND THE CLOSE OF THIS 

DESCRIPTION . 
. . . . : ... : :..-._~_: __ ... :::. ::·· . . . . ·.:: ·-~- :. .. : .... 
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EXHIBITB 
ENGINEER'S LETTER 

Hill, Boring, Gunn & Associates, Inc. 
Letter dated December 1, 2004 
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FROM FAX NO. : Dec. 02 2004 02:30PM P2 

Hill, Boring, Dunn and Associates-%- Inc. 
CNJL ENOINBBRSILAND PLANNERS 

Mr. Jose' R. Deliz, P.E.-Director 
Nassau County 
Engineering Services 
213 Nassau Place 
Yulee, FL. 32097 

Dear Mr. Deliz: 

December 1. 2004 

Re: Brady Point Preserve 
Infrastructure Cost To Complete 
Engineer's Project No. 0205~280-6 

On behalf of Brady Point Preserve, LLC this letter is written to outline infrastructure cost 
to complete on the above referenced project. Said cost to complete to be used for the three party 
¢ontract being used in lieu of a bond. 

Schedule ofValues: 

Braddock Contract Amount 
Complete to Date 
Balance to Complete 
Estimated Cost increase for entry road revision 
Florida Power & Light underground 

$2,111,018.00 
$ 942,625.00 
$1,168,393.00 
$ 131,607.00 
$ 40,000.00 

Total $1,340,000.00 

I have attached a copy of tbe latest pay request and schedule of values for your use in reviewing 
this request. Thank you for your help in this matter. If you have any_ questions or need additional 
infonnation please call. 

cc: Mr. Lovick Suddath 
VJD!bem 

Sincerely, 

IDLL, BORING, DUNN & ASSOCIATES, INC. 

~~;.a~ 
Vincent J. Dwm, P.E. 
Executive Vice President 

7950 BELFORT PARKWAY, SUITE 1600 JACKSONVJLLE~ FLORIDA 32256 (904) 281-1121 



.;tion ;tnd CertJflcate For Payment -- page 2 ;J 
'· 0 

.;er: BRAt>Y POINT PRESERVE LLC A~pllcatlon No: s Date: 10/29/04 Perl<ld To: 10/29/G4 3 

1 (C<!>ntrad:or): BRADDOCK COI\ISTI!.UCTION, INC. Contrai;I:Gr's Job Number: 7367 

.-oject: SAAOY POINT PP.ES£:R.V!! Architect's Pro,ect NG: 

Wotk completed 
MaterialS Completed ~~ 

Item Scheduled Pre\llou1 Presently Stored Sto"d ta D•te Balllnoa to FlnLsb 
IWI'1\ber Ouc;r1ption V1lue ~plication ThLs P•rlod "' Re~~kHI Me.mo 

. 
)1 ClEI'.IUifG l EAR"rHWORK 246,115.00 159,178.00 35,:ts:us 0.00 194,430.85 79.00 51,684.15 19,443.09 

)2 ROADWAYS 500,287.00 0.()0 o.oo <l.OO IMD 0.00 500,287.00 0.00 

03 GRASSING &. MutCHING 16,044,00 o.oo o.oo 0.00 o.oo o.oo 16,D+t.OO o.oo 
04 SOODJNG 12,000.00 <l.OO 0.00 0.00 0.00 0.00 12,000.00 0.00 

~~ .... 
STORM ORAINAG1: SYSTEM 333,260.00 u~.996.S7 126,948.43 24,323.70 n4,261l.7o 82.30 58,991.31) 27,42ti.87 05\W 

06 SANITARY SI!WER SYSTEM 441,360.00 111,233.62 135,927.98 28,194.80 275,456.40 62.41 lfi5,903.60 27,S4S.64 

07 ViATt:lt DISTRIBUTION SYSTEM 223,.080.00 17,434.01) 0.00 762..70 18,196.70 8.16 204,583.30 1,819.67 

oa SEWAGE PIJMP STAnON 260,000.00 88,000.00 13,400.00 tl.OO 101,400.00 3!MD 158,600.00 10,140.0{) 

COOL CLEARING THRIJ JUlY 3 21,172.00 21.,172.00 o.oo 0.00 21,172.1)1) 100.00 0.00 2,117.20 

COD2 0 EMOB WETWflt. CRI!W ],500.00 3,500.00 0.00 0.00 3.500.00 100.00 0.00 3SO.OO '1 
:0 

C003 CONTINUE PUMPING (B/24·31) 16,200.00 16,20MIO o.oo 0.00 16,200.00 100.0(\ o.oo 1,620.0(1 X 

coo" li\,..IB!RT CREW {6/26 &. 6/27) 4,200.00 4,200.00 0.00 0.00 4,200.00 100.00 0.00 420.00 ~ 
coos EAATHWORK OUMPTiltJO<ING 5,000.00 5,000.00 0.00 0.00 5,000.00 100.00 o.oo 500.00 

C006 COMPLETE ClEARING l5,000.01) 7,500.00 7,500.00 0.00 15,000.00 100.00 0.00 L,SOO.OO 

COO? PUM2'1NG ~9/1 to: 9/2.) 5,40!1.00 S,40li.OO o.oo o.oo 5,400.00 100.00 O.OG S.o!O.OO 

coos I.AMBf.RT CR,EW (8/30•9/2) 6,400.00 6,400.00 o.oo 0.00 8,400.110 lOO.OG. 0.00 840.00 

Applk:•tlon Total 2,lt1,018.00 570,214.19 319,029.26 53,381.20 942,624.65 44.65 1,168,393.35 9-4,262.47 

... 

.... ~ 



.cion and Certificate For Payment 

.oe1'; • BRAOY POINT PRESERVE LLC Project: 
P.O. SOX 3000 . A.'!EUA !5LAND1 FL 3203.5~3000 

•rom &RADOOCK CONSTRUCTION, Ifi!C. Contrattor )ob 
:Contractor): 1147 S. fiRST AVENUE Number: 

P.O. Bdx 51328 
lACKSONVILlE, R 322.50 Vla (M:hltect): 

~hone: 904 247-2302 Contract For: 

Contractor's Application For Payment 
Oiange Order Summary Adoltb1s Oeductlons 

C~~ ordens .apj)rovfld In 
pr, s montll$ by owner 

78,872.<10 
Dale 

Tiumber Approved 

. Change 
arden; 
approved . 
thls montll 

Total., 

Net chns• by ~::hange 
·orders 78,872.0() 

The UCLde<$1gn~4 <:.Gnttactor Qt'tlnes !hat to the best ot the Conb-a<:tgJ's knowfed9e, 
ltlfomoltlon, and b-'totf ~e work coveted by this o\pplh:atlon for Paymtllt hu been cnmpleted 
11 accordance wUh lhe CantrKt Dot:ur11t11\1S, that an •111ounts have been pn:t 'by the Contracto~ 
for -~ol tor whlth ;p,.'tktus Cllrtlllcates ~r Payment wene Issued and ~~ayments n!Celved tram 
the Owner, ;,J'Id thllt wrretrt pllylnent shown llereln Is n~ due. 

Architect's Certificate for Payment 
In acc:on:t~nce wlth tht Contract Document$, b&Md 11n on·~ oll"rvatiDM and the d~a 
comprising the aboYe IP!)IIcattDI\ the Ardlllect oertlllet to tt1e Owner t:lltt to tha but or the 
Architect's knowle6goe, tnformltlon and belief 111oe Work flu progressed •• ~n<Mcated, ltle qu&llty 
of thoe Wotl< ls In 6Cm1d•nce With tile Conetad Oowments, o~rw! ttle Contracttlr Is entitled to 
payment of the AmOIJ<ll Certined. 

Amcunt CertiHed: $ 33.5 ri.09· ,4 ·I 
r 

BRADY POINT PRESERVE Appllcatlun No: 
NASSAU COUNTY 

Parloll To: 200 LnTl."E BI:RRY lANE 
FE~r-lANOIHA BEACH .• Architect's 

7367 

Original CiJntract sum 

Net change by change orders 

Contract sum to date 

Tota1 completed and stored to date 

Retalnage 

10.0% of completed work 

10.0% of stored materlal 

Total retainage 

Total earned less retainage 

Project No: 

Ccntract Date: 

Less previous cert!Rcates of payrrw!nt 

Current sales tax 

0.000% of taxable amount 

Current sales tax 

C1.1rrent payment due 

Batalice to finish, Including retalnage 

,.......,...n· \ l~a~ .0....'1"\ ~o < 

:~:"()ro~ Oatn: \I ·1$"0~ 

Page 1 

5 oatc: 1 D/29/04 

10/29{04 

-

2,032./146.00 

78,872.00 

2/111,018.00 

942,624.65 

88,924.35 

5,338.12 

94,262.47 

848/362..18 

513,192.77 

0.00 

0.00 

335,169.411 

1,262,655.82 

This Certllic:allon Is not negollab1e. Tha Amounl Ct1l1ibd It payable only to tha Con1ractor named herein. ls~uance, 
peyman,. a'ld acoeplance of payment 8f'e lllltholrl prejudice tD BIIY rlgbt~ or 1JuJ Owner or Co11tractor ur:!ler thi' 
Contrea. 



·• 
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EXHIBITC 
CONSTRUCTION CONTRACT 

1. Braddock Construction. 

2. Florida Power & Light. 
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1997 EDITION 

·AlA DOCUMENT A107-l997 

Abbreviated Standard Form of Agreement Between Owner and 
Contractor for Construction Projects of Limited Scope 
where the basis of payment is a STIPULATED SUM 

AGREEMENT· m01de as of the 
in the )•ear 2004 

5th 

( /u '''Oris, iudircllc dny, moullt n11d )-'t.''lf) 

B E T W E E N the Owner: 
(.\'Clllli, address and olhtr informntiOII) 

: ,. 
Brady Point Preserve, LLC 
P.O. Box 3000 
Amelia Island, FL 32035-3000 

and the Contractor: 
(.\'mn~-. nrldn:ss and alia a infomhlliall) 

the Project is: 
(J<.'nmc aud localion) 

. Ep.gilleer 
the~is: 

Braddock Construction Inc 
1147 1st Avenue South 
Jacksonville Beach, FL 32250 

Brady Point Preserve 
Nassau County, Florida 

(1\',11//l.',ntltlrcss a11d olhcr iuformcllion) 

· Hill, Boring, Dunn & Associates, 
1950 Belfort Parkway, Suite 1600 
Jacksonville, FL 32256 

• 
I 

The Owner and Conlraclor agree as follows. 

da)' of May 

Inc 

I 
I 

Copyrlf\1193-6, 195), 1958; 1961,1963, 1966, 1974, 1978, 1987, C 1997 by The Amtrlcan lnslllule cf Archttecl!, 
Reprod!clion of the materlll herein or subst~nllal ouotallon nr·;,, "'"vi•l""' wlth""''"'l"•" n••mlul"" "' ol.. • • • 

This documenllncludes 
abbrevia_ted General 
Conditions and should 
nol be used wllh olher 
general conditions. 

This document has lmpor· 
tant legal consequences. 
Consullatlon wlth an 
allorney Is encouraged 
with respect to Its 
complelion or modifica;io:'l 

This dO(ument has been 
approved and endorsed b-,­
The Associated General 
Contractors of America. 

OIH7 AlA~ 

AlA DOCUMENT A107·l997· 

ABBREVIATED OWNER· 
CONTRACTOR AGREEMENT 

The American lnslllule 
of Archllecrs 
1735 Hew ~rk Avenue, N.W. 
Washington. D.C. 20006·5292 



ARTICLE 1 TH~- WORK OF THIS CONTRACT 
The Con tractor. shall fully e~cule the Work described in the Contract Documents, except to the 
extent specifically indicated in the Contract Documents to be the responsibility of others. 

clearing, grading, sewer, storm drain, water and paving 
ARTICLE 2 DATE OF COMMENCEMENT AND SUBSfANTIAL COMPLETION 

2.1 The date of commen.cemcnl of the Work shall be the dale of this Agreement unless ·a 
d iffrrenl dale is stated belo\1' or pro,• is ion is made for the dale to be fixed in a notice to proceed 
issued br the Owner. · 
(lu.strllhr date of callllllttiC/!11"'"'· if it diffmfrom tlu dnlt of tliis Agrcem,•ul or, if nppli.·nblc, slate lhnlthc 
d,11 c will /It fixed iu n noli~,· to prom·d.) 

2.2 The Contract Titnl! shill! be mensur~d from the dnle of commencement. 

2.3 The Contractor shall achie\'e Substantial Completion of the entire Work not later than 
2 70 days from the dale of commencement, or as follows: 

(TIIi-trl "'"""'''of cnlcudnr days. Altemntiw/y, n cnltudnr dnlr mn)' be used 1•1rcu coordiuat.td ll'ilh /Ire dnlc of 
COIIIIIICIICCIIICII/, UnlcJs slnltd elscu11rrr iu t/rr Colllrnct Documents, inscrl nny r~qlllremeuls for tnrli~r 

SctbJlnulinl Compltil'oll of ccrlnin porli'ous of tht 1\ork.) ... · . 
~Substantial completion is 270 days from Notice to Broceed, not including time 
for underground utilities by others. 

, subject to adjuslm-tnts of this Conlrncl Time as pro,•ided in the Contract Documents. 
(lnml pro1•isious, if nny,for liquidnltd damages rtlrrti11g to fnilurc to courpkte 011 timr or for bouui pr~ymeiiiS· 
for ft.lrly complel io11 of the ll'ork.) 

ARTICLE 3 CONTRACT S'LJM 

3.1 The Owner shall •pay the Contractor the Conl.,ract Sul)l in current funds for the 
Con tractor's performance of the Contract. The Co~~~f>~2 , 1_tj.~. 00shall be 

) million, thirty two thousand, one hundred andfotf:F~~rs~h dollars 00/IDOO ), 
subjeclto additions and deletions as provided in the Contract Documents. 

I 

A CO•d::Sl•QO 
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AlA OOCUM£NT Al07·1997 

ABBREVI~TED OWf:-!ER· 
CONTRACTOR. AGREEMENT 

The Amerlcar.r INII!ule 
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1735 New York Avenue, N.\.V. 
Washinglol'l, D.C. 20006·5291 



3.2 The Contract Sum is based upon the following alternates, if any, whjch are described in the 
Contract Documents and are hereby accepted by the Owner: See Attachment "C". 
(Stnll/llt mtmbas or otlla idwlificnlioll of n"cpltd nltu11alcs. Jf dccisiom 011 other altcmnlcs arc to l~r mndc 
by t lir 011'nrr .<ttltsrquclll to tht rxrwtio11 of this Agmmrrrl, nllnch n sd1cdu/c of srtr!J ollltr n/1 trll(l/C$ silowiiiS 
tiJc a111011111 for Ctlch n11d the dnl£ ll'hcu lhnl amor1111 rxpirrs.) 

· ·"'3.3 lin it prices, if an)', ar~ as follows: .. ,. 

See Attachment "A" Schedule of Values 

ARTICLE 4 PAYMENTS 
4.1 PR.OG.RESS PAYMENTS 

.. 

4.1.1 Based upon Applications for Pa)'ment submitted to the Architect b)' the Contractor and 
Certificates for Payment issued by the Architect, the Owner shall make progress payments on 
account of the Contract Sum to the Contractor as provided below and elsewhere in the Contract 
Documents. The period CO\'ered by each Application for Parmenl shall be one calendar month 
ending on the last day of the month, or as follows: 

4.t2 Provided that an Application for Payment is received by the Architect no\ later than the 
30th . . da)' of a month, the Owner shall make parmenllo the 

Contractor not later than the 20th · day of the following monlh. 
If an Application for Payme11~ is receh•ed by the Architect after the dale fixed above, payment shall 
be made by the 0\mer not later than n/ a · days after the 
Aschitect receives the Application for Pa)'ment. 

Renainage shall be 10% 

•• 

~~8 u 
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4.1.3 Pnrmcnts due and unp:.1id under the Contracr shall bear interesl from the dale pa)'menl is 
due at the rate slated beldw, or in the nhscnce thereof, at the legal rate prevailing from lime to tinle 
ntthe place where the project is located. · 
(Jmcrl r11te nf iulrrcst ngrct-cf upou, if Clll)\) 

N/A 

r Umr}' l11;,.s nud rt•quin·,,~,,~ 1111d,·r t/11• Frdrr11/ Trttth in Lrudius A,·r, .<i111ilar starr Cllrd /occ1/ collsllmcr rrcdir 
/ 1 ru·~ nud otlla fL'gulcllious ell tl1r 011•11d$ nurl Conlrcwor's priudp11l {'IMcS of brui//C:$1, 1/Jr locntio11 of tht• 
J'rc>jc:rJ Clllcl c/s,•ll'/r,•r·r '"''J' nf{ixt ,,,.. nrliclirr of tlli! pro•·isin11. Leser/ ndl'it-C slroulci [,,• obre~ined wirlr respcC"l to 
d.-lrtiom or modifit"utious, nud cll$tl r,·:::rrrdius {Cqllirrllwlls s11ch M h'rillcu disclosures or lmil'trs.} 

4.2 FINAL PAYMENT: 

4.2.1 Fin:.1l pn)'menl, constituting the entire unpaid balance of the Contr:.lct Sum, shall be made 
br I he Q,,·nt.>r-lo the Contr:.ldor when: 

.1 the Contractor has fullr performed the Contract except for the Contractor's 
rt.>sponsibilil)' to correct Work ns pro\'id~d in Par:.1grnph l].l, and io satis~· other 
requirements, if anr. which extend bcrond final p:.l)'ment; and 

.l n finn! Certificate for Pnrmcnl h:.1s b~t:?n issued by the Architect. 

41.2 The Owner's final pa)'mentto the Contractor shall be m:.1de no Inter th:.ln ,"\o d"ars after the· 
J i ssu:~nce of the Architect's final Certificate for Parment, or as follows; 

ARTICLE 5 ENUMERATION OF CONTRACT DOCUMENTS 
5.1 The Contract Documents are listed in Article 6 and, except for 1\lodifications issued after 
execution of this Agreement, o.re eni.rmerated as follows: 

.. 
5.1.1 The Agreement is. this executed 1997 edition of the Abbredated Standa.rd Form of 
Agreement Between Ownl!r and Contractor, AlA Document A107-19.97· 

5.1.2 The Supplemcntarr and other Conditions. of the Contract are those contained in the 
Project hhmual dated· · , and are as follows: 

Document Tille Pages 

N/A 

I 

A 
o0·a;;:,·~o 
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2R 

5.1.3 The Specifications nre those contained in the Project Manual dated a·s in Subparagraph 

5.1.1, and are as follows: 
(EithL'r list the SpcdficatioiiS hm or refer to an txhibit aHaclrtd to tlris AgrcCIIIC·Ill.) 

Seclio11 Tille 

N/A 

5.1.4 The Drawings nre ns follows, and ar~ dnled July 2003 
differ~nl dnle is shown below: 
(Either list the Drawius,s !Jrrc or rrf~r to n11 cxlribil llltnclrt•,{ to tlrisAsr<'<'II!CIIt.) 

f-.: umber Title 

1 Cover Sheet 
2 Index. 
3 Pre-Development Drainage Plan 
4 Post Development Drainage Plan 

5 Master Development_Plan 
6-13 Geometry Plans 
14-22 Paving & Drainage Plans 
23-30 Water & Sewer Plans 
31-33 Roadway & Sewer Profiles 
1.5 The Addenda, if anr. are ns follO\I'S: 

~umber 

1 

Dale 

4-6-04 

Paving & Drainage Detaiis 
Water & Sewer Details 
Pump Station Plans & Details 
Pump Station Details 

Pages 

Pa'ges 

1 
1 
1 
1 
1 
8 
9 
8 

44 

Pages 

2 
1 
2 
2 

1 

unless a 

. 

Portions of Addenda relating to bidding requirements are not pari of the Contract Documents 
unless the bidding requirements are also enumerated in this Article 5· 

5.1.6 Other documents, if an)', fotming part of the Contract Docutnenls are as follows: 
(list n11y nddr'tio11al docwmnts which nrr iut c11dcd lo form pnrt of tile Collln!CI Doc.llmtniS.) . 

See Attachment "B" Bid Prqposal 

i 
,I 

•• 

A 
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GENERAL CONDITIONS 

ARTICLE 6 GENERAL PROVISIONS 

6.1 THE CONTRACT DOCUMENTS . 

The Contrnct Documents con~ist of this Agreeml'nt \l'ith ·conditions of the Contract (General, 
Sup-plementary nnd other Conditions), Dra\l'ings, Spedfications, Addenda issued prior to the 
c:-:tculion of this Agrl.'elllent, other documents listed in this Agreement and ModificnHons issued 
n fter execution of this Agr~~riH'nl. A ~lndification is(!) n ''Til ten :Jmendment to the Contract 
signed hr both pnrlies, (l) a Chnngt' Ordl!r, (3) a Conslruclil>ll Ch:mgc Directh·e or (4) a written 
orJ,•r for n minor change in th~! \\'ork issu~d br th~ r\n:hill!.:l. The intent of thl! Contract 
Documents is to indu~k lilt it.:-ms nc-.:e:;sarr fur th" pn>p~r cx~~'-1.1tiun nnd Cl.)!11pl.::!t itm of the Work 
by th~ Contrac tnr. The Contract D1.>cunw1ts ore compl!!mentor)', ond whal.is regui red br one shnll 
be as binding ns if required h)· all; performance hr the Contractor shall he rC"quired to the extent 
c(Jn~islt·nt wilb the Contract Documents ond r~:rsonably inf~rabll!' from them ns b~ing necessary 
toproduce the indicated results. 

6.l THE CONTRACT 
Th.: Contrncl Documl'nt:: fl'lrmth" Contract for Constru..:tion. Th~ Contract rerr~se-nts the eqlir~ 
orrl integrated agreement between the pnrti~s herl!'lo and sup~rsed~s prior negotiations, 
rcprtsent<ltions or ngreen~nts, eill~er wrillen or oral. The Contract mar be amended or modified 

,;..; only br n Modification. The Contract Do.:umenls shall not b~ construed Lo cr~al~ a contr.nclual 
rd.\tionship of an)· kind (r) h.:-th·ecn tlu Architect and Contractor, (2) between the Owner and n 

· Sub.:on1ract~1r or suh-suhwnlrnctor, !_~l b.?'!l,·t?~n lh~ Own~r and Architect or 1-11 betwe~n nnr 
pti'Sllll:i or entitie-s oth~r than the Owner and Contractor. 

6J THE WORK 
The ttrm "Work" menns the constn~etion and ser\'kes reguiwl br the Contract Documents, 
'''bel her completed or partiallr completed, nnd ind~1des nil other labor. materials, eg~ripmenl and 
ser\'ices prodded or to be pro\'idl!d br the Contra.::tor to flllfill the Contractor's obligations; The 
\ \otk mar cons li tule the whole 'Or a part of the Project. 

6.4 EXECUTION OF THE CONTRACT 

F.secution of Lhc Contract b}' the Contractor is a representation that the Contractor has \;isiled the 
site, become generally familiar with local cor1ditions under which the Work is to be performed 
and correlated personal observalions wilh requirements ·of the Contract Documents. 

65 OWNERSHIP AND USE OF AI\CHITECT'S DRAWINGS, SPECIFICATIONS AND OTHER 

INSTRUMENTS OF SERVICE 

1he Drawings, Spc~i ficalions nnd olher documents, including those in electronic form, prepared 
q· the Architect and the Architect's consultants are Jnstrurnents of Sm·ice through )\•hich the . 
\l'ork to be executed br the Contractor is described. The Contractor mar retain one record set. 
neither the Contractor nor nn}' Subcontractor, sub-subco11lractor or material or equipment 
supplier shall own or claim n copyright in the Drawings, Speci ficnLions and other documents 

. prl;.'par~d br the Architect or the Architect's consullanls, nnd unless otherwise indicated the 
An:hiltct and the Architect's consultants shall be deeme-d the authors of them a·nd will retain all 
common law, slalulory and other resen·ed rights, in addition to the cop)'rights. Ali copies of them, 
excrpttbe Contractor's record set, shall be returned or suitably accounted for to the Architect, on 
request, upon completion of the Work. The Drawings, Specifications and other documents 
prepared hy the Architect and the Architect's consultants, and copies thereof furnished lo lhe 
Contractor, are for use solei)' wilh respect to this Project. Ther are not to be used b)' the Contractor 
or an)' Subcontractor~ sub-subcontractor or maierial pr equipment. supplier on other projects or 
for additions ·t.o this Project outside the scope of the \\'ork without the specific wrillen consent of 
the Owner~ Architect ar~d the Architect's cons.4ltants. The Contrnc.tor, Subcontractors, 

I 

.A. u 
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sub·subconlraclors and material or equipment surpliers ore aulhori1.ed to use and reproduce 
applicable portions of the Drawings, Srccificntion·s and olher documt:ttls prepared by the 
Ardrilecl n nd the Archilecl's consultants npprorri ale too nd for usc in the execution of I heir Work 
under the Contract Documents. All copies mode under l his authorization shall bear the slaLutorr 
cop)' right nolke, if an)'. shown on thr Drnwi ngs, Specifications and other d~~~:umenls prepared br 
the Architect and the Arcbitr.:l's consultants. Submittal or distributil)ll lo merl official 
regulatory requirements or for other purposes in connection with this Proj~.:l i~ · nol to be 
construed as publication in derogation of the Architect's OJ Ar.:hite-:t's consult:mts' cop)'rights o~ 
other reserved rights. · 

ARTICLE 7 OWNER 
7.1 INFORMATION ANDSfRVIC.ES RfOUI~ED OF THE OWNER 

7.1.1 The Owner shall furnish and par for sun·ers and a k•gal dc!scrirtil)n Clftho::site. 

7.1'.2 The Contm ·tor sh~ll b.: entitled to rdr on the accurucr of inr~)nmtion furnished b)' th.: 
Ownfl' bul shill! ex rds~ pi'Op~r rr~cilulions relating to the S::lfe ~rform::lnce of the Work. 

7.1.3 
QI(Jatl!~:D~~:til~, the Owner.shall secure and par for other necessnr)'.appro\'als, easements. 
assessments and char rc!quired f-ot the construction, use or occupancr of ptrmanent $(ructures 
or permanent changes in existing facilities. 

7.2 OWNER'S RIGHT TO STOP THE WORK 
If the Contractor fails to correo:t \\'ork \l'nich is not in accordance with the requimnents of the 
Conlra~t Documents, or persistently f:~ils to cnrr)' out the \\'ork in a-:cordan.:e with the Contract 
Documents, the Owner mar issue a written oi·der to the Contractor to :Stop the \\'ork, or an~· 
portion thereof. untilth~ cause for such order is eliminated; howen~r. the right of the Owner to 
slop th.~ \\'ork shall not give rise to a dutr on the part of Lhe Owner to exercise Ibis right for the 
benefit of the Contractor or an)' other person or en til}'. 

7.3 OWNER'S RIGHT TO CARRY OUT THE WORK 

If l he Contrnctordtfnults or persist~ nil}' fails or neglects to carry outlh( \\lork in accordance with. 
·(he Contract Documents, or fails to perform a pr.o\·ision of the Contra.:\, the 01\'n.er, after io dars' 
written notice to lhe Contractor and wilhoul prejudice to an}' olher rtmedr the Owner may have, 
mar make good such deficiencies and mar deduct the reasonable cost thereof, induding Owner's 
expenses and compensation for the Architect's ser\'ices n'iade necessarrtherebr, from the payJ'!)Cnt 
then or thereafter due lhe Contractor. 

ARTJCLt: 8 CONTRACTOR 
8.1 REVIEW OF CONTRACT DOCUMENTS AND FJELD CONDITIONS BY CONTRACTOR 
8.1.1 Since the Conlracl Documents are complementary, before starling each portion of the 
Work, the Contractor shall careful!}' slud)' and compare the various Drawings and othrr Contract 
Documei1ts rel~th·e to thai porlion of the Work, os well as the information furnished by the 
Owner pursuant to Subparagraph 7.1.1, shall take field measurements of onr existing conditions 
related to thol portioi1 of the \-Vork and shall obsm·e any condiLions at the site affecting it. These 
obligalions are for the purpose of faciiHaling construction by l~e Contractor and are not .. ~!. the 
purpose of discovering errors, omissions or inconsistencies in the Contract Documents; however, 

. any errors, omissions or inconsistencies discovered by the Contractor Shall be reported promptly 
to Lhe Archilect as a reques·l for information in such form as the Ar~hilecl may require. · 

I 
.I 
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e.1.2 Any d~sign errors ~r omission~ noted h)· the Contractor during this review shall be 
reported promptly to the Architect, bul iL is recogni1.ed that the Coni ractor's review is made in the 
Contractor's capncil)' as a conlraclor and nol as a licensed desig1i profession;~! unless otherwise 
$pcdficallr provided in the Conlracl Dowmcnls. · 

8 .. 2 SUPERVISION AND CONSTRUCTIQt.l PROCEDURES • 
8.2.1 The Contractor shall $upenoi.s.e and direct the \\'ork, ~Ising the Contractor's best skill and 
atltntion. The Contractor shall be solei)' responsible for and h:.we control ewer construction 
mtans, methods, techniques. ~equences \lnd procedures, ond for coordinating n ll portions of the 
\\'ork under· lhe Contract, uriless the Contra~t Documents gil·e other specific instructions 
cClncerning these mailers. Tf thr Cont;111:t Oocum~nts gil-e... sp.·.:ific instn1clions concerning 
construction means, methods, techniques, sequ~nces or procedures. Lhe Contractor shall be fully 
and sold)' responsibk for th~ johsilc: saf~L)' thereof unkss the Contractor gives timelr wrillen 
n oti.:e to the Owner and Aro.:hitectlhnt su.:: h nh~ans, methods, l~o.:hniques, sequences or procedures 
may not he sate. 

8.2.2 The Contractor shall b~ ~sponsible to the 01\'ner for nels nnd onms10ns of the 
Contro:~~·tor's emplor~es, Sub.::ontractors nnd lh~ir ngc?nl~ and emplo~·ees, ond ·other person$ or 
entities p~rfor_minr, portions of the \\'ork fur or on l'leh:~lf of the Contractor or an)' of ils 
Subcon lrnc tors. •' 

8.3 LABOR AND MATERIALS 
8.3.1 Unl~ss olhcndse pr01·ided in the Contract Documents. the Contractor sha II provide and 
f~<l!' for labor, materi:tls, equipment, Lools. conslruclion equipment and machinery, water, heat,. 
utnilics, transportation, and other facilities and serYkes necessary for proper execution and 
con1pi.:Lion of the \\'Mk wlnther temporary or p~rmanenl and whether or not incorporal~d or to 
b~in.:orporated in the \\'ark. 

8.3.2 The Contractor shaH enforce !-lrkt discipline and good order among the Contractor's 
e.rnptore~s and other p.:rsons carrring out the Contract. The Conlroctor shall not permit 
trnplorment of unfit persons or persons not skilled in tasks assigned to them. 

8.13 The Contractor shall deliver, handle, store and install materials in accordance wilh 
nunuf:1cturers' instructions. 

8.3.4 The Contractor mar make substitutions onl)' \\'ilh the consent of the Owner, after 
e\'a)uation b)' the Architect and in accordance ,,~ili1 a Change Order. 

BA WARRANTY 

The Contractor warrants to the Owner and Architect thal materials and eguipm~nt furnished 
under Lhe Conlracl wi ILbe of good qualitr and new unless othenl'ise required or permilled by the 
Contract Documents, that the Work will be free from defects nol inherent in the gualil)' required 
or permitted, and lhalthe Work will conform with I he requirc?ments of Lhe Conlracl Documents. 
\\'ol'k not conforming to these requirements, including substilutions_nol properly approved and 
authorized, moy hr considered defecth·e. The Contractor's warranty excludes remed)' for damage 
orddecl c01used by abuse, modi ficnlions not executed b)' the Conlraclor, imp.roper or insufficient 
mainlen:mce, improp~r opemlion or J)ormal \\'ear nnd tenr and normal usage. 

8.5 TAXES 

The Contractor shall pn)' sales, consumer, use and other similar taxes which me legallr enacted 
when bids are received o1· negotiations concluded. 

II 
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8.6 PERMITS, FEES AND NOTICES . . ~ 
8.6.1 Unless otherwise provided in the Contract Doc!Jments, the ~I secure and 
pay for \he building perini\ al\d olher permits and £,0\'ernmentnl fi!CS, licenses Bl\d inspeclion~ 
mcessar)' for proper execution and Cl11llplet ion of the Work. 

8.6.2 The Contr~~lor shall co1i1ply ll'ilh and give notices required b}' l:JII"S, ordinances, rules, 
regulations and la\,·ful orders of public authorities applicab\~ to perform:u\'e ofllu Work. Th,• 
Contractnr shall prompt I}' noli~· the Ar.:h itect and Owner if the Drawings nnJ Specifications nr~· 
obser\'~d br the Contru..;tor to be at \'ariance therewith. If the Co111r~ctor performs \\nrk 
knowing it to be conlrarr to ln\\'S,.slatut~s. ordinnnces, building tl.xlts, and rules ~nd regulntion,; 
without such notice to th~ Architect and Q,,·ner; the Contr:~ctor shnll assume appropriat~· 
responsibility for such \\'ork and shall bear-the costs allribut~ble to correction. 

8.7 SU5MlTTALS 
8.7.1 Th~ Contrn.:tor shall i'e\·ie\\' £01' compliance with th~ Contra..:t D\~uments, apprO\'e in 
wrilin£, n~1d submit to lh~ Architect Shl)p Drawing~. Pn1ducl l>ala, Sampl.:s and simil:~r 

submittals 1·cquired by the Contract Down~ents \\'ith r~asonable prumplness. Th~ Work shall.~ 
in accordance with nppro\'o:d submittals. 

8.7.2 Shop Dr:~wings, Product Data, Samples ond similar submill~ls Drt not Contract 
Do.:um ents . 

8.8 USE Of SITE 
The Contractor shall confine operations at the site lo areas permitted b)· law, on.linances,permits 
nnd the Contract D~Auments and shall not u1masonnblr encumber the silt with mattria\s or 
equipment. 

8.9 CUTTING AND PATCHING 
The Contracto1· shall be respo.nsiblt! for culling, filling or-p:th:hing required to complete the Work 
or to make its parts fit together proper!)'. 

8.10 CLEANING UP 

The Con!ri!Ctor shllll keep the premises and surrounding area fr~:e from accumulation of waste 
materials or rubbish caused br operations under the Contract At completion of the ·Work, the 
Contractor shnll rtlllOYe from and about the Project wnsle materials, rubbish, the Contractor's 
tools, construction equipment, machin~r)' and surplus material. · 

8.11 ROYALTIES, PATENTS AND COPYRIGHTS 
The Contractor shall par all roral.ties and license fees; shall defend suits or claims for 
infringement of copyrights and patent rights and shall hold the Owner and An:hitecl harmless 
from loss on account thereof; but shall not be responsible for such defense or loss when a 
particular design, process or product of a particular manufacturer or manufacturers is required br 
the Conlract Documents, or where the coprright \'lolalions are contained in Drawings, 
Specifications or other documents prepared b)' the Owner or Architect, unless the Contractor ha$ 
reason to belie\'e that there is an infringement of patent or-coprrighl and fnils lo prompll~· 
furnish such information to the Architect. 

8.12 ACCESS 10 WORK . 
· I I 

The Contractor shall pro,•ide the Owner and Architect access to lh~ Work in preparation and 
progress where\'er located. · 

I 



8.13 INDEMNIFICATION 
8.13.1 To the fullest extent r~rmitted hr lnw and to the ext~nt clnims, d~mnges, los~s or 
expenses nre not co,·erl?d b)' Project Management Protecti1·c Lbhilit)' imlll'nnce pun::hnlied b)' the 
Conlrnclor in ncc.:ordancc with P;uag1·nph 16.3, th~ Contractor shall ind~mnirr and hold hnrmless · 
thcOI\'Ill'r, An: hi tc•t, Arc:hitcd'~ COil.~ultnnts <1nd ngcnts :md emplll)'l'~S of Oil)' of them from and 
.,g:Unsl cltlilm, dnm:~ges, losses nnd expenses, including but not limited to allorne>·s' fees, arising 
cn1t of or resulting from performance of the \\'ork, pro1·ided .that such clnim, dnmage, loss or 
expt•nse is allributable lo bmiil)' injul')', sickness, disease or denth, or to injur)' t~1 or destruction of 
tangible rm.,pertr (oth~r than the Wurk itself). but onlr to {he extent cnused b)' lh~ n~gligenlncts 
or omis5ion~ of the Contractor, n Suhc:lllltHIClor, nn)'lllh' dircc:tlr or indirect!}' emplored b)' them 
lll' all)'l~ll~ fnr \\'h osc acls th~)' Ill;'\)'~ Jiahk rcg:lrd k•ss or wh~l h.t'l' <11' not Hl.:'h cJnilll, damnge,loss 
or expense is cnuseJ in pnrt by n p;~rt)' indemnified h~reL11idt'r. Such oblignlil~n shall not be 
c:onstru~d to negate, ohridg,•, m r~du.:~ other rights or obligntil~ll:i of ind~nmitr ,,·hich 1\'ould 
l,lhawisc exis~ as tun pnrly or p~rsnn J~scrihl·J in this l'•lragn1ph S.lJ. 

8.13.2 In claims ag:~inst an)' pmon or entitr. ind,•mnifi,•d Lllld~r thh; Paragrnph 8.1.\ b)' an 
~mplo)'t.'~ of llu Cnntra.:tor, a Suh.:~'ntrn.:tor, anrcme dir~.:tlr CIT indir~ctl)' employ~d h)' them or . 
nll!"One for ,,·ho:H~ n..:ls they ma!' he linhle, the indcmnifi.:i'llinn uhligntion und~r Suhparagraph 
8.1,\.l sh:~ll not b~ limited by o limitalil~ll an amount or trp~ of dnm:~ges. comp~nsatio11 or 
b~l)efits rarnble br or for "th~ Corilractor or Sub.:OI)lraO:\lW under I\'Orkus' comp~nsalion acls;: 

,:.: dis~bility benefit nels or other emplore~ henerit a.:ts. ·' 

ARTICLE 9 ARCHITECT'S ADMINISTRATION OF THE CONTRACT 
9.1 Th~ Ar.:hil!!cl ,,·iJI prodde ndministmlion of the ContrJ.:t and ,,·ill be nn Ow~r's 
repr~sentativJ:: (l) during construction,(:!) until fin:ll )lJ)'ment i) du~ and {.\)with the Owner's 
Cl11lCurr~nce, from tim~ lp time during th~ Ollt'-)'t:ilr period flw corrJ::.:Lic.~n of \\"ork described in 
!'Jragroph li.2. 

9.2 The Architect, as a r~pr~sentaliw of the Own~r. 1dlll'isitthe site nl inler,·als appropriate 
ll\ lhe stage of the Contra..: tor's operati-ons (1) to b~c~1me g~ner<1lly familiar with nnd to keep the 
0\'nO:t infoni1ed about tho: progrtSS nnd quafilr of th~ portion of th~ \\'ork Cl'llllp)~led, (2) to 
endeJ\'llT to gua-rd the 0\\"ner against dd,•.:ts and defidendes in the \\'l~rk. nnd (Jlto d!!termine in 
gmcral if the \\"ork is being perform~d in a manner indicating that the \\'ork, when fullr 
completed, ll'ill be in accordance with the Contract Dl'l<:Um~nts. Holl"ewr, the Architect will i1ot 
be required to mnke exhallsth·e or continuous on-sit~ inspe.:lions. to check th.e quality or 
quantit)' of the Work. The Architect ll'ill neither ha,·e control o,·er Ol' charg~ of, nor be responsi­
ble for, the construction .means, methods, techniques, sequences or procedures, or for safet}' pre­
cautions and programs in connection ll'ith the \\'ork, since these au sole!)' the Contrnctor's rights 
and responsibilities under the Contracl Documen.ts, except as proYid~d in Subparagraph 8.2.1. 

93 lhl' Archikct 1dllnot be responsible for the Contractor'~ f:lilure to perform the \\'ork in 
accordance with the requirements of the Contract Do.:umenls. The Architect will nol· have 
control aver or charge of and \\'ill not be rt>sponsible for nels or omissions of the Contractor, 
Subconl ractors, or their ngenls or emplorees, or anr olher persons tlr enli ties performing portions 
of the Work. 

9.4 Based on the A rchilect's e\'aluntions of the \\'ork and of the Contractor's Applications for 
Payment, the Architect will review:and certify the amounts due the Contractor and will jssue 
Certificates for Payment in such nmounts. 

9.5 The Architect will hn,•e nuthorit}' to reject \\'ork that does not conft:~rnr to the Conlracl 
Documents. 
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9.6 The Architect will rcl'itw and approve or take ol her appropriate action upon the 
Contractor's submillals such as Shop Dra"·ings, Prod ud Dol a ntid Sn11pl~s. hut only for the 
limited purpose of checking for conformance with informnlion given nnd Lh~: design concept 
expr.::ssed in the Contract Documents. 

9.7 The Architect·will interpret and decide mailers concerning puform:mce under, and 
r~qllirements of, the Contract Documents on wrillen request of eilhl!r lhi! Owner or Contractor. 
The Architect will m;~ke initial decisiOn$ on nil claims. ~ispules and other 111ollers in question 
helii'Cen the Owner and Contrnclor but will not be liable for results of ntlr inlerprelalions or 
decisions so re11der~d in good f:~ith. 

9.8 The Arc:hitect's decisions on matters r-<!lating Lo aesthetic eff~:c.:t will h.: fin:~l if consistent 
1dth Lh~ intent exprtssed inllle Contract Documents. 

9.9 Ouli~s, r~spon.sibi.lilie$ nnd limit:l!ions of authoril)' of lhc Archit~.:l as s.:l forth in th~ 
Conlra.:l Do.:umenls shall nol ht rt$Lrh.:!t:~d. nwdifi~d ot· extended wilh~>ul \\'rillen consent oflhe 
Owner, Contractor and An:hilecl. Consent shall not be umeasonablr wiLhh~ld. 

9.10 CLAIMS AND DISPUTES 

9.10.1 Cl;~ims, disputes and olher malltrs in question arising out of or rei~L{ng to this Contract, 
in.:IL1ding those allegiJ\g an error or. omission br the Ar.:hilecl but excluding those arising under 
Jl<Hagr:~ph tp, shall be rtf~md initially lt' the Architect for d~dsion. Sue~ mailers, excepllhose 
rdalins lo aesth~ti.: effect and except tho!-e ll'ail·ed as pro\·id~d for in Paragrap,h Jil.\1 and · 
Subp:u-.:tgr<'phs '~·5·.' and q.s-4. shall, nfler initial d~dsion br the An:hilecl or 30 days after 
submission of the maller Lo lhe Ar.:hil~.:t, bt subject to mediation as a condition precedentt~1 · 
arbitration or the institution oflegal or tquitable proceedings br either pntr. 

9.10.2 If a cl:Jitn, dispute or other mattu in qllt'$Lion relates lo or is the subject of a mechanic's 
·lien, the partr asserting such maller mar proceed in accordance with applicable law Lo complr 
with the lien notk'e or .filing deadlines prior to resolution of the matter br tht Architect, by 
mooialion or br arbitration. 

9.10.3 The parties shall endeal'or to resoh'e their disputes br media lion which, unless the parties 
mutunlly agree olhen\'ise, shall be in a.:corcl;:mce with the Construction Industrr Mediation Rules 
of the American Arbitration Association cumnll)' in effect. Request for mediation shall be filed 
in writing with the other part)' to this Agreement and with the An~rlcan Arbitration Association. 
The requestma)' be made concurrenll)' \\'ith the filing of a demand for arbitration but, in such 
el'enl, mediation shall proceed in ad,·ance of arbitration or legal or equitable proceedings, whkh 
shall be stared pending mediation for a period of 6o days from the dale of filing. unless stayed for 
a longer perio~ br agreement of the parties or court order. 

9.10.4 Claims, disputes and other mallm in question nrising out of or relating to the Contract 
that are not res~1lved b)' mediation, except mailers rdn ling to aesthetic effe..::t and excepllhose 
wai\'ed as pro\'ided for in Paragraph 9.11 and Subparagraphs 14·5·3 and 14·5·~· shall be decided br 
nrbitr:~tion which, unless the parties mutunlly agree othei·\\•ise, shal~ be in :tCCl'rd:mce wilh the 
Construclil)ll Induslr}' Arbitration Rules of the American Arbitration Association currently in 
effect. The demand for arbitration shall be tiled in writing with the other partr to this Agreement 
and with the American Arbitration Association and shall be made within a reasonable Lime after 
the dispu.le has arisen. The award rendered by th~ arbifralor or arbitrators shall be final, ud 
judgment mny he entered upon it in accordance with applicable Ia\,; in anr court having 
jurisdiction lhert?of. Except b)' wrillen consent of the person or entit)' sought to be joined, ~o 
arbilrali.on arising out of or relating to the Contract Documents shall includ~, b)' consolidation, 
joinder or in nn)' other manner, any person or entir)· not a parl)' Lo the Agret?menl under which 
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such arbilr:~lion arises, unless il is shown olthe lin1c the demand for arbitration is filed lhal (1) 
such person or enlil)' is subsla11lially ilwolved in 11 common question of. fact or law, (2) the 
presence of such pci·$nl1 or enlil)' is required if complete relief is to be accorded in the arbilralion, 
(~)the inlcrt'$l or re~pm1.~ibilily C\f such person or enlil)' in lhe m11ller is nol insubslanlial, and (4) 
!iliCh persnn C\r cnlil)" is nollhc An:hilccl or 1111)' of lhe Architect's employees or consultants. The 
n!,\r~WH~ill herein nmong lhe parties lo lhe Agreement and an)' olher written agr~emenl to 
arbitrate r~fl!m:d lo h~!rein shall be spcdficallr enforceable under applicable law in 011)' courl ha\'· · 
i ng juri5diclion Lhereof. 

9.1t CLAIMS FOR CONSEQUENTIAL DAMAGES 
The Contractor and 011'ner \l'nive chlims against each olher for consequential dumages arising oul 
of or rdaling lo this Conlr:.cl. This mulu:.lwah·er includes: 

.1 domages incurred by th~ o,,•ner for r~ntal expeJHes, for hlsses of use, income, profil, 
financing, bl;sintss and r<!pulation, and for los$ of management or employee 
J'I'L)dlh;li\'il)' or of lht s~r\'ices of sucl1 periions; nnd 

.2 damages incurred hr th~ Contractor for prindp:1l ofticc expenses i1\cluding lhe 
comp~nsnlion of pem111ncl staliOih'd there, for losses of financing. business and 
•·.:pulQtion, ullll for lo~s of profit except anticipated profil arising dir~cll)' from the 
Work.· · 

This mutual \\'ai\'er is npplicnble, wHhoullimilalion, lo all consequential dnmnges due to ~ilher : 
po.rl)'s termin:.lion in acwrdonce ,,·ilh Arlicle 19. l'othing conlain~d in this Paragraph 5).11 shall' 
be d~med to predude 011 a\\'ard of liquidated direcl d;umges, when applicable, in accord!lnte 
"·jth the rt'C}uiremcnts oflhe Conlro..:l Documents. 

ARTICLE 10 SUBCONTRACTORS 
10.1 A Subcontrnctor is a person or entit)' who has n direcl conlracl with the _Conlraclor lo 
perform n portion of the \\'ork at the site. · 

10.2 Unless otherwise slated in lhe Cantra.:l Documents or the biddiug requirements, the 
Contrador, as soon as pracLicable afler award of lhe Conlracl, shall fu.mish in writing to the 
o,,·mr through the. Architect the n:.mes of lhe Subcontractors for each of the principal portions 
of th~ \\'ork. The Conlraclor shollnol conlra..:l with am· Subcontractor lo whom lhe Owner or 
:\r..:hit~cl has mild~ rensanable and limdy abjection. If the proposed but. rejected Subconlraclor 
was reasonablr capnbl~ of performing the \\'ork, the Conlracl Sum and Conlracl Time shal1 be 
increased or decreased b)' the difference, if an)'. occasioned br such change, and an appropriate 
Change Order shall be issued b~fore commencement of the subslilule Subcontractor's Work. The 
Contrador shall nol be requirt!d to conlracl wilh anyone lo whom lhe Conlraclor has made 
reasonable objection. 

10.3 Conlracls bel ween !he Conlraclor and Subcontractors shall (1) require each Subconlraclor, 
lo Lhe exlenl of the Work to be performed by lhe Subconlraclor,to be bound lo the Contractor b)' 
lhe terms of lhc Contracl Docllment$, and lo assume to,,-..rd the Conlraclor all the obligations 
nncl r~sponsibiliti·es, including lhe responsibilitr for s::tfel)' of the Sub.:onlraclor's \\'ork, which the 
CoJllractor, br lhe Conlrilcl Documents. assumes lO\\'ilrd the Owner and Archilecl, and (2) allow 
lhe Subconlraclor the benefit of all rights, remedies nnd redress ilfforded to the Contractor by 
·these Contract Documents. · 

Cll U7 AIA6l 
', AlA DOCU!r!ENT A107·1997 

ARTIClE 11 OWNER'S RIGHT TO PERFORM CONSTRUCTION AND TO 
ABBREVIATED OWNER· 

AWARD SEPARATE CONTRAClOR AGREEMENT 
CONTRACTS 

11.1 The Owner reserves the right to perform construction or opera lions related to the Project 
\\'ilh the Owner's own forces, nnd to award separate conlra~ls in connection with other porlions 

i 
.I 

I 
The American lnsllrule 
of ArthltectJ · 
1135 New York Avenue, N.W. 
Washington. ·o.c. ~0006-5292 I 



~ -,. 

... no 0 0 
00~1::) 

c=:::J 

Clt97 ·AlA® 
AlA tlOClJidEJ.IT.A107·1997 

ABBREVIATED OWNER· 
CONTRACTOR AGREEMENT 

The American lnslllute 
of Archlleels 

1735 New York Avenue, N~W. 
Washington, O.C. 2oo0G·S29~ 

of the Project or other construction or orerations on the site under conditions of the contract 
identic<tl or substantially similar to these,· including those porlinn~ related to insurance and 
wah·er of subrogation. If the Contractor claims that delar or odditioml cMt i~ itwPked because of 
such a.:tion by the Owner, the Contr:~clor shall make such clnim as pnl\'id~·d inl'arngraph 9.10. 

11.2 The Contractor shall afford the Owner and scp:unte contrndors r~n$onnhl~ opportunitr 
for introduction and ·storage of their maleri~ls nnd equipment ond pcrflirmnncc of their acti\'i· 
ties, and shnll conne-:t and cMrdinate th.· Contr·actor'$ a..:livitit'l( 1\'ilh th.:irs a:: r~quired b)• th.:­
Contnld n~lCLHnents. 

11.3 The Own~r sh;:tll be reimbursed br the Contractor for costs incumJ hr the Owner which 
n~ pnrnblc tu o sep.:~rat~ contra.:tor becnus(' of del:!rs. improperlr limed a.:tidtics or defecliw 
construction of the Contractor. Thr O"·n~r shall bt! ~sponsibl~ to thl.' Contractor. for cost:: 
incurrt!d by the Contraclor·b~.:ause of delay:;, impr~,p~rly t in1ed acti\'ilks, dar11ng~ to the Work .or . 
d~ f~..:t ive C~11\St ru-:tion of n s~parate con tractor. 

ARTICLE 12 CHANGES IN THE WORK 

12.1 The Owner, without itl\'alidating the Contract, mnr order ch~nges inth.:' \\'ork within the 
geneml scope of the Contract cons.isling of additions, deletiot'ls or oLher re,·isions, the Contract 
Sum nnd Contract Time.' being adjusted nccordingl>·· Such changes in the \\brk shall be authorized 
br wrillen Chang~ Ordc.'r sign-..d hr the Owner, Contractor and An:hitect, or b)' wrillen 
Conslnrctit1n Changt! Dire.:tiw signed br the o,,·m·r and Architect. 

12.2 The cost or cudit to tht! Owner fn,m a change in the \\'ork shofl b~ dc:terrnined br 
· mutual ngrt:ement of the partks or, in the ca$e of a Consll·uction Change Directive, by the 
Contractor's cost of labor, materi:~l, equipm~nt, and reasonable O\'erhead and pn1fit. 

12.3 Thl? Architect will han! authority 'to order minor chnng~s in the \\'ork not in\'ol\'ing 
. adjustment in lhe Contract Sum or extension of the Contract Time and not inconsistent "'ilh the 
intent of the Contrncl Documents. Such changes shall he efft..::ted br wrillen on:ler and shall be 
binding on the Owner and Contractor. The Cont rae tor shall carrr out such \\'rillen orders 
promp£1~·. 

12.4 If concealed or unknown phrsicol conditions are encountered nt the site thai differ 
material!)' from those indicated in the Contract Do.cuments or froin those conditions ordinarii}' 
found to exist, the Contract Sum and Contract Time shnH be equitablr odjusted. 

ARHCLE 13 TIME 

13.1 Time limits slated h' the Contract Documents nre of the essence of lh~ Contract. B)' 

executing the Agreemenlthe Conlruclor confirms thnt the Contract Time is a n:asonable period 
for performiJlg the \\'ork. 

13.2 The dale of Substantial Completion is the dak certified by the Architect in accordance 
with Subparagraph J..j.4.1. 

13.3 If the Contractor is c\eljl)'ed at an)' lime in the commencement or progr~ss of the Work b)' 
I 

changes ordered in the Work, b)• labor disputes, fire, unusual delay in deliveries, abnormal adverse 
"'eat her conditions not reasonablr antidpatable, una\·oidnble casualties or nil)' cnuses beyond the 
Contnu:tor's co111rol, or br-other causes which the Al'chitect detenhines mar justify delay, then the 
Contract Time shall be extended br Change Order for such reasonable 'time as the Archilect'mil)' 
determine, subjecf to the provis_iplu of Paragraph·9.10. 

I 



ARTICLf 14 PAYMENTS AND COMPLETION 
14.1 APPLICATIONS FOR PAYMENT 

14 .1.1 P~)'llWlts $lrall b.: mad~· a$ provided in Article 4 of this Agr~:emcnl. Applications for 
J'<l)'lllL'Ilt sh:lll b.: in a form s:~Lisfactor)' lo the Archile'l. 

14.1.2 The Contractor warrants thJtlitlc La all Work covcrt•d O)' an Applkalion for Pnrmenl will 
P"~:; IO the Own<?r no l;lll!r than the lim.: nf P~rmenl. The Conlraclor further \\'arranls lhnl upon 
sub1.nill.ll of an Appli.::~tion for l'armcnl :~II \\'ork ftll' whkh (Nlifkatcs for Pnym.:nl h<J\'C been 
rr,·viou~lr is~ucd and jl:l)'lllt'lllS r~~Ci\·~d frtlllllh~ o,~·ncr shall, to the h~sl of the Contraclor's 
knull'kdg~. infonn:.1Lion and b.:li~f. b.: frL'l' :~nd clcur of liens, cl:~im5, sccmitr inl~rests or other 
CllCllnlbran.::-es ild\'t:'!rse Lolhe Q\,·ner's inl~l't'SlS. 

14.2 CERTIFICATES fOR PAYMENT 
14.2.1 Th..- Ard\ile.::l will, ll'it·hin liCI't:'ll d.ly$ :1flcr r.:.::cipl of the Contr:.1ctnr's Application for 
p,,:·mcnL. either issu~ 10 lhe Owner a CerLill.:ale for Pa)'lnenl. \1'ilh a Wp)' l<.) Lh.: CL,ntraclor, for 
sudHlllltlunl ns th~ Archilc.:l d~·t~rmitH'~ is prt)pcrl)· duJ.', or nnlifr th~· Cl111lr~.:to1· and Owner in 
\\TiLing of I he Archilc~L's n:osons ft)r withholding cerlificntion in \1'hole or in p:~rt a:: pro\'ided in 
$uhp:1rngrnph 1.p.,3. · · :·. 

14.2.2 Th~ issuance of a Certificatr: for Payment \\'ill constitute a r~presenlation br the Archilecl.; 
it) thL' 011'1\~1\ ho.sed on lh~ Ar.:hitect's e,·nlualions of the \\'ork and the dnta comprising the· 
_.l,pplkalion for Parmc-nl, th:~tth.: \\'ork hJs progr~ssed to the point indicalt:d nnd Lhal,lo Lhe.besl 
c,f lh~ Ar.:hilt:cl's knowlcdg.:. in formal inn nnd 1'1.:1 i.:f.th~· qu:1li Ly of l h~ \\"ork i:; in n.:..:L1rdnncr \\'ilh 
th.: Conlra.:l Documents. The for~gning repr.:s~nl.:~Lions nr~ subjr:.::t to nn c1·nlualion of Lh..: Work 
f<>r conformance:! with the Contract Do.::um.:nls upon Subslantio I Completion, to results· of 
$ubsequenl Lesls and inspections, to correclion.of minor del'iatiom from the Contract Docunienls 
priL1r LCI compl~tion and to specific qualifications expressed b~· the A1·.:hilect. The issuance of a 
Cc:-rtifi.:ale for·Paymml ,,·ill further conslilule a repr..:sentalion thnl th~ Conll·oclCI:- iscn\illed Lo 
pJymenl in the amount certified. Howe,·err the issuance of a Certifi.:ale for Payment wilt nol be 
~ represenlat.ion Lhat the An:hiled lias (1) mnde exhaustiw or conlimlous on-site inspeclions to 
che.:k the qualil}' orqu:mtily 9flhe \\'ork, (2) rl!\'iewed construction means,melhods..te·chRiques, 
s~qu~~1•es or procedures. (J) re,·iewed copies of requisitions r~ceh·ed from Subconlrnctors and 
mJI~ri:JI suppliers and other data uquesled br the Owner to substnnlinle !he Conlnklor's righllo 
p.l~·m~nl, or (4) made examination lo asceJLain ho,,· or fdr what purpose lhe Conlr..l.:Lor has used 
monc:r pre,·iousl)' paid on account of the Contract Sum. 

14.2.3 The Architeclma)' withhold a Certificate for Pnpnent in ,,·hole or in part, lo the exlenl 
reasonablr necess.:~r)'lo protect the Owner, if in the Architect's opinion lhe representations to the 
011·ner r~<Juired br Subp:Hagraph 14.2.2 cnnnol be made. If the An:hitecl is unohle to cerlifr 
p:tymcnl in lhe nmount of the Application, the Architect will noli ~·the Contracl<;>r and Owner as 
prodded in Subparagraph 14.1.1. The Architect mar also withhold a Certificate for Pa}'menl or, 
because of subsequent!)' disco,·ered e\'idence, mar nulli~· the ,,·hole or a pari of a Cerlificate for 
P:1yment pre,•iously issued, to such cxlenl as mar be necessnr)' in Lhe Archile.:l'$ opinion to 
p1·otectthc Owner from loss fnr which lhe Contractor is responsible, inclt~ding loss l'e:;ulting from 
a.:: Is and omissions describ~d in Subparagraph 8.2.1, because of: 

.1 defective \\'ork no! remedied; 

.2 third pari)' clnims filed or rt!nsonable e,·id~nce indicating probnble filing of such claims 
unlfss securil)' ncceplable lo the Owner is provided by the Contrnctor; · , 

b f ' 
.3 failure of the Contractor to make payments proper!)' to Su contractors or for labor, 

mnlerinls or equipment; 
.~ rc:asonnblc e1·idence lhnlthe \\'ork cnnnol be .completed for the unp:1id b::tlnnce of the 

Contract Sum; 
.s dam~ge to the Owner or another contractor;./ 
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.6 reasonnblc e1·idcnce lhnlthe \\'ork will not be completed within Lhc C:Mlract Time ~nd 
Lhnl the unpaid balanc~ would not be adcquole lo cover actunl or liquidated damages 
for the ~nlicipated delay; or 

.1 persistent f~ilurc to cany out the Work in ac~ord;mce with the Conlr~cl Docu"t·nenls. 

14.2.4 When the abo1·~ reasons for withholding certification arc remon·d,.ccrlificntion will he 
mndc for amounts previously withheld. 

14.3 PAYMENTS TO THE CONTRACTOR 

14.3.1 The Contractor shnll prompll)' p:l)' each Subconlrnctor,IJpon receipt of payment from th,• 
Own~r. l1llt of the nmount p:~id to the Cont1:actor o·n nccounl of such Suhconlr:~clnr's portion of 
tht! Work, the nmount tu 1~hich said Sulxontrnctor i5 entilkd, rcflccling pcr.:~·ntages ac.tuallr 
retained from pnrment; to the Contractor on account of such Subconlrnctor's portion of the 
\\'ork. The Contractor shall, b)' appropriate agreement with eoch Suh.:ontrnctor. require each 
Subcontractor lo m:~ke parmcnts to sub-subcont ractorli in similar manner. 

14.3.2 !'\either tl1e Oll'n~r nor Architect shall ba\'e an obligntion to par or sec to the parment of 
moner to a Sub.::on\rn.:tor cl':ccpt as llHI)' oiherwist! h~ rcquir~d br Ia\\'. 

14.33 A Certificate for Parmenl, a progr.:ss payment, or pnrti:~l or entire use or occup:~nc)' ofthe 
Proj~?Ct br the o,,·ner shall not constitute accepla nee of\ \'ork not in accordance with the Contract 
Documents. 

14.4. SUBSTANTIAL COMPLETION 
14.4.1 Substantial Compktion is the stage in the progr<!ss of the \\'ork when the 'Work or 
designated portion thereof is sufficiently complete i11 accordance wilh the Contract Documents 
so that the Owner can ow.tp)' or utili"z.e the \\'ork for its inlended use. · 

14.4.2 \\'hen the Architect determims that the Work or designated rortion thereof is 
substantiallr compl.ete,the Architect will issue a Certificate of Substantial Completion which shall 
establish the dale of Substantial Completion, establish responsibilities of the Owner and 
Conlraclar for securilr. maintenance, heal, uti lilies, damage to the Work and insur:mce, and fix 
Lhe time within which lhe Contractor shall finish all· ilems on the list accompanying lhe 
Certificate. Warranties required br the Conlracl Documents shall commence on the date of 
Substantial Coinplelion of the \\'ork or designated portio'n thereof unless otherwise plO\~ded in 
the Certificate of Substantial Completion. Upon the is.sun.nce of the Certif11:ate of Substantial 
Completion, the Architeclwill submit it to the Owner and Contra.clor for Lheirwrillen acceptance 
of responsibilities assigned to Lhem in such Certificate · 

14.5 FINAL COMPLETION AHD FINAL PAYMENT 
14.5.1 Upon receipt ofwrillen notice that the Work is read)' for final inspection and acceptance 
and upon receipt of a final Application for Parmenl, the Architect \\'ill promptlr make such 
inspection and, when Lhe Architec\ finds the Work acceptable under Lhe Contract Documents and 
the Contract fullr performed, the Archilecl will promptl)' issue a final Certificate for Payment 
slnting thnlto the best of lhc Architect's knowledge, infonnalion and belief, and on the basis of 
the Architect's 011-site visits and inspections, the Work has been completed in accordance with 
terms and conditions of the Contract Documents and thatlhe entire balance found to be due lhe 
Contractor and noted i~ the fipal CertHicaie is due and payable. The Architecl's final Certificate 
for Payment will constitute a fu'riher representation thai conditions staled in Subparagraph 14·5-'· 
as precedenlto the C0111racLor's being ei1Litled·to final pn)'lllenlhave been fulfilled. 

14.5.2 Fin:~) p:!)'l1lelll shall not become due unlil:the Contractor has delivered to the Owner a 
complete release of all liens arising ~;>ul of this Con\racl or receipts in full co\'ering all labor, 

. ! . . 
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mntrrinls and eguipn1ent for which a lien could be fi"led. or n bond snlisfnctory to the Owner to 
inclemni~· the Owner agninsl such lien. If such lien remt~ins u nsntisfied aflcr f':l)'ments nrc made, 
the Contrnctor shnll refund to the Owner nll money th:~L the 0\\'ner mny be compelled Lo p.ay in 
discharging such lien, includin'g costs an~ reosonablc aHorners' fees. 

14.5.3 The making of final r~rment shnll comtitute n w~h·er of clnims hr the 0\\'ner except those 
t~ri sing from: 

.1 liens, clnims. securit>' interests or encumbrances nrising out of the Contract and 
unsettled; 

.2 failure of the Work to complr ,,·j th the requirements of the Ccmtracl Dowmenls: or 

.J terms of ~pedal ,,·arnmlies regui,:~d hy th.:- Contract Documen Is. 

14.5.4 Acceptance of final p:!)'ll1cnl b>·Lhe Contractor, o Subconlraclor or material supplier shall 
c~> nstilutt a waiy-:r of claims br th::~t paree ex.:epl those prel'iouslr made in writing and identified 
b)" that paree a5 unsellled allhe Lime of finn I Application for Parmenl. 

ARTICLE 15 PROTECTION OF PERSONS AND PROPERTY 
15.1 SAFETY PRECAUTIONS ANO PROGRAMS 

Tht Contractor sh~\1 be responsible for initialing. maintaining and supcrvtsmg all safetr. · 
j precautions and programs in conne.:Lion with the perform an.:~ of the Contro.o:t. The Contractor 

shall take reasonnble precautions for safely of, and shall prol'id.:- wtsonnble prole.:! ion to pre\'ent 
damage, injurr or loss to: 

.l emplorees on the \\'ork and other pmons who mar be affected therebr: 
.2 the \\'ork and mnlel'i:~ls and equipm<!ntto be incorporated ther~in; and 
.3 other proper!)' at the site or adj:~.:entth~rdo. 

Th~ Contractor shall gh·e nolkes nnd comply with applicable !all's, ordinances, ntle$, regulations 
and lawful orders of public authorities b~aring on safety of person!' nnd proper!); and their 
pro!eclion from damage. injurr or loss. The Contractor shall prompt I)' remtd)' dari1age and loss 
to proper!)' caused in whole or in part br the Contractor, a Su\x~o11llraclor, n Slib-.!'ubconlrac\or, or 
Ol1!'01l~ dir~cllf or indirect])' empiO)'I!d by an)" of them, Or b)' anyone for whose acts they n1B)' be 
linble and for which the Conlractoris responsible·under Subparagrnphs 15.1.2 and 15.1.3, except for 
daDlage or loss allributable to acts or omissions of the 011·ner or Arc hi teet or b)' anrone for whose 
acts either of them may be liable, and not allributable to the fault or negligence of the Conltaclor. 
The foregoing obligations of the Contractor min addition lo the Contractor's obligations under 
Paragraph 8.13. 

15.2 HAZARDOUS MATERIALS 

15 .2.1 If reasonable precautions will be inadequate to pre\'enl foreseeab1e bodil)' injury or death 
to persons resulting from a material or substance, including but nol limited lo asbestos or 
polrchlorinat.ed biphen)'l (PCB), encounl~red on the site br the Contractor, the Contractor &hall, 
upon recognizing !he condition, immedinlelr stop \\'ark in the affecl~d area and report the 
condition lo the Owner and Archit~cl in writing. \\'hen the mnlerial or substance has been 
rendertd harmless, Work in the affected area shall resume upon wrillen ag.reement of the Owner 
and Contraclor.Thc Contract Time shall be extended oppropriatelr ond the Contract Sum shall 
h.:incrl!as~d in the amount of the Contractor's reasonable ndditional costs of shutdown,dela)' and 
slarl·up, which adjustments s~all be accomplished os provided in Article 12 of this Agreement. 

. f . 

15.2.2 1o the fullest extent permilled by law, the Owner shall indemnify and hold harmless tne 
Contractor, Subcontractors, Architect, Archit~cl's consultants and agents and emplorees of any of 
thtm from and agninsl claim~, do mages, losses and .. expenses, iJ:).cluding but not limited to 
a llornq;s' fees, ari~ing.oul of or resutLing from perform'ance of the Work in the affected ~ea if in 
fact the material or substance presents the risk of/bodily injury or death a.s .cl,escribed in 
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Sllbparagraph 15.2.1 and has not heen rendered har111less, pro,•ided that such claim, damage, lo~~ 
or expen~e is atlrihutnble to bodil)' inj-ury, sickness, disease or de<~Lh, or Lo injurr lo or 'des\ ruction · 
of tangible proper\)' (other thnn the Work itself), and pro,•ided ihat such dam a!\~'. loss or expens~ 
is not duf to the Sl1le n~gligen~e of a p:~rtr seeking indenmil)'. 

15.2.3 H, without negligence on the part of the Contractor, th~ Contractor is held.li:~ble for the 
cost of remediation of :1 ha1.ardous nmtcri~l or sub:;tt~n.:e soh~ I)' hr reason nr' performing Work n$ 

l't?C)uired b)' the Contract Documents, the Oll'n~r shall indcmni~· thl' Contra.:tor for nll cost and 
exptnst: ther~hr incurr~d. 

ARTICLE 16 INSURANCE 
16.1 The Contn11:tor shall purd1~$e from and maintain in a ccunpanr.~r companies lawfullr 
authorized to do bu~iness in the jurisdiclion in which the Pr~1j~ct is locnted insurance for 
prole-:tion frolll dJims under workers' compensation acts and. other elllplortt' b~nefit acts which 
are npplkahk, cl<~ims for damag~s bc.:ausa: of bodily injtll')', indudin~ d~o'\1\h, nnd claims for 
damag~s. otht!r than to the \\'ork itst.'l f, tu proper\)' wh kh mar arise out of or t·esult from the 
Contractor's operations undu th~ Conlr:~ct, whether such OJ?erations he h)' the Contractor or br 
a Subconlrnctor or an~:on.: directl~· or indircctlr employed by an)' of them. Tbis insuranc~ shall be 
wrillen for notltss thun limits ofliabilit)' s~df1ed in the Cont~acl Do.=um~rHs or required bt' law, 
whicht\'tr cowrag~ is great~r. and ·sh:tll include contradua.lliabilil}' insurance applicable to the 
Contractor's obligations. Certificates of Insurance a.:ceptnble to the Owner shall b~· filed with the 
Own~r prior to comm~nct:llll'lll of the \ \brk. Each poli~y shall contain a pro,·ision that the 
policr will nol l:>e canceled or allowed Lo expire unLil.o.tleasL .~o dars' prior written notice has been 
gi\'en to the Owner. 

16:2 OWNER'S LIABILITY INSURANCE 
The Owner shall be mponsibl~ 'for purchasing and maintaining the Owner's usual JiabiliL)' 
insurance. 

16.3 PROJECT MANAGEMENT PROTECTIVE LIABILITY INSURANCE 
16.3.1 Optionally, the Owner mar require the Contractor to purchase and maintain Project 
Management Protedil·e Liabilitr. insurance from the Contractor's usual sources as primarr 
co\"erage for the Owner's, Contractor's and Architect's v.icarious liabilitr for construction 
operations under the Contract. Unless otherwise required by the Contract Documents, the 01\'ner 
sha 11 reimburse the Con\ractor br increasing the Contract Sum Lo par the cost of purchasing and 
maintaining such optional insurance CO\'erage, and the Contractor shall not be responsible for 
purchasing enr oth~r liabililr insurance on behalf of the Owner. The minimum limits of 
liability purchased with such coverage shall be equal to the aggregate of the limits required for 
Contractor's Liobintr insurance under Paragraph 16.1. 

16.3.2 To the exlenl damages are co,·ered b)' Project Management Protecth·e Linbility insurance, 
the Owner, Contractor and Architect wai,·e all rights agninsl each other for damnges, except such 
rights as they may ha"e to the proceeds of such insurnnce. The polic)' shall pro,·ide for such 
waivers of subrogation b)' endorsement or otherwise. · 

16.3.3 The Owner shall not require the Contractor to include the Owner, Architect or other 
persons or entities as additional in?ureds on the Contractor's Liabilil)' insurance under Paragraph 
16.1. l .... 

16.4 PROPE"R.TY INSURANCE . 

The Amerlan Institute 16A.l Unless othen1•ise prorided,the Owner shall.purchase and maintain, in a company or com-
. ol ArchUecl5 ms New York Avenue, N.W. .. panies lawfully authorized lo do business in the jurtsdiclion in which the Project is located, 
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properly inst1rance on an "all-risk" polic)' forr:n, including builder's risk, in lhe amounl oflhe !ni· 
tial Contrnct Sum, plus lhe value of subsequent modi fico lions and cosl of materials supplied and 
in~ulled hr others, comprising t<~tal vnlue for the entire l1roject at Lhe site on a rcrlacemenl cosl 
ba~is without optional dcductibles. Such propcrt)' in~urancc shall he m;~inLaincd,unless otherwise 
pro1·idcd i1~ the Conlr:~cl Documents or otherwise agreed in writing b)' all persons and entities 
,,·ho me beneficiaries of such imurnnce, until final pa)'l1ltnt has been made ns provided in 
I'Jragrnph 14·5 or until no person or enlitr other thnn the 01\'ner hns an insur\lble interest in the 
proper!)' ro::"qt~ired b)' this Paragraph 16.4 lo he col'ered, whichever is laler. This insurance shall 
in.:ludi intcre.~ls of the o,,·n.:-r, the Contra,tor, Subcontractors and sub-suhcontra.:tors in the 
Prn;.:-.:t. 

16.41 The Owner shall file a copy of each polic)' "'ilh the Conlrnclor before an exposure lo loss 
mny cx.:ur. Each polky shall contain a prm·ision th\li the policy \\'ill not be canceled or .allowed lo 
expire. and thnt its limits will not be r~du.:cd, Uiltil ntl~ast JO dars' prior writl~nnolkt h:~s been 
giwn to the Coi1lractor. 

16.5 WAIVERS OF SUBROGATION 

16.5.1 The 011'11er and Contractor wah·e all rights again$! ( 1) ca.ch olhtl' and anr of their 
sulxontra.:lors, sub-subContractors, ngtnts and employees, ea.:h of the other, and (l) tht Archiltcl, 
Ar.:hittct's consuiL;mts, separate conlraclors d~scribcd in Artide 11, if l\nr. and nnr of their. 

;.--*ulxonlractors, sub-subcontractors, agent$ and employees for damag~s caused br fire or olhe~· 
c<~us~s of loss to the cxtenl cowr~d br pmp~rty insurance obtained pursuant to l!aragraph 16.4 or 
otha prop~rtr insurai1c~ applicable lo th~ Work, except such rights as Lhe)' ha\'e to proceeds of 
su.:h in$uran.:e held by the Owner as fidudarr. The Owner or Contractor, ;~s appropriate, shall 
re~1uire of the Aro.:hitecL. Ar.:hi Lect's consultants, separate conlrao.:tors described in Art ide 11, if anr, 
and the subconlraClors, sub-subcontractors, agents and emplorees of anr of them, hy appropriate 
agrumenh, wrillen where legally required for Yalidil)', similar wah·ers each in fa,·or of other 
p;~rlies entimeraled herein. The policies shalt pro1·ide such wah·ers of suhrognlion by endorsement. 
or othendse. A wah·er of subrogation sh;~ll bt effeo:th·e as Loa per$On or enlitr ewn though that 
per!on or entity would otherwise have a duty of indemnification, conlrnclual or othen,•ise, did 
not p:~y the in$urance premium direcllr or indirectlr, and whether or nolthe person or entity had 
an insurable inleresl in the proper!}' damaged .. 

16.5.2 A·loss insured under the Owner's properly insurance shnll be adjusted ·by the Owner as 
fiduciary and made parable to the 0\\'ntr as fiduciarr for the insur~ds, as Lh~ir interests mar 
app<"ar, subject to requirements of anr applic~ble mortgagee clause. The Contractor·shall pay 
Subo.:ontraclors their jusl shares of insurance proceeds receh·ed br the Contractor, and by 
appropriate agreements, wrillen where lt>gally required for validil)'• shall requ~re Subconlraclors to 
lMk~ p<t)'ments to Lheir·sub-subcontraclors in similar manner. 

AR11CLE 17 CORRECTION OF WORK 

17.1 The Conlraclor shall prompll)' comcl Work rejected br the Architect or failing Lo conform 
to I he requi remenls of the Con\racl Documents, whether disco1·ercd bt'fo1·e or after Substantial 
Comple lion and whether or not fabricated, installed or completed. Costs of correcting such 
rejtcled Work, including additionallesling and inspections and compensation for the Architect's 
sen·ices nnd expenses made necessar)' thtreb)', shall be all he Ccinlraclor's expense. 

17.2 In addition lo the Contractor's obligations under Paragraph 8.4, if, within one year after 
the date of Substantial Completion of the \\'ork or designated portion thereof or after the date for 
commencement of warranties established under Subparagraph 14.4.'2,. or by terms of an applicable 
special warranty required by the Contract Documents, anr- of the Work is found to be not in 
accordance wilh the requirements of the Conlrncl D?cumenls, lhe Contractor shall correcl ll 
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promptly after receipt of written notice from the Owne.r lo do so unless the Owner has 
pre\'iousl)' gh·en the Contractor a written acceptance of such condition. T.hc Owner shall gh·c 
such notice promptly after disco~·err of the condition. During the one-ye;~r period for correction 
of \\'ol'k, if the Owner fails to notifr the Contractor and gh·e the Contractor an opportunity to 
make the correction •. the Owner wah·es the righls lo require correction by lhe Contractor and lo 
m:~ke a claim for breach of\1'arranty. 

17.3 If the Contractor f~ils to correct nonconformil1g \\'ork within a r~a$ono.ble Lime, th.: 
011'11er 111<1)' correct il in accordance ll'ilh Paragr~ph 7·3· 

17.4 The one-y.-~r reriod for corr.-clil111 of \\'ork sl\:tll be e;~:Lend.·d with respo!ct tl' portions of 
\\'ork first performo!d after Subsl:tnlial Com1'lelion br the period of lime bet1,·een SubstaRtial 
Completion and the :~dual performance of the\ \'ork .. 

17.5 The one-year p~riod for corre.:lion of \\'ork shnll 111."11 b~ exlendl!d br correcti\'.e Work 
performed hy lhe Conlraclor pursuanllo this Article tj. 

ARTICL.E 18 MlSCEI.LANEOUS PROVISIONS 
18.1 ASSIGNM£NT OF CONTRACT 
~eilhtr p:trl)' to tht Conlracl shall assign the Contract without written consent of the other. 

18.2 . GOVE.RNING LAW 
The Contract sh:tll be go1·erned hr th~ '"'''of th~ pl~ce wh~rt the Proje.:t is located. 

18.3 TESTS AND INSPECTIONS 
Tests, inspections and approl·als of portions of the \\'ork uquired br th~ Contract Documenls or 
br laws, ordin~n.:es. rules, r~gulalions or orders of public authorities having jurisc!iclion shall be 
made at nn aprropriale lime. Unless olhen,·ise pro,·ided, the Contractor shall make arrangements· 
for such t~sls; inspections and approvals with an indep~ndet)L testing laboratory or ·enLilr 
acceptablo! to Lhe Own~r. or with Lhe appropriate public authoritr, and shall bear all related costs 
oftesl~. insp~ctions and npprO\'llls. The Contractor shall gil·e the Archilectlimelr notice of when 
and whet·~ tests and in$rections are lo he made so Lhnl the Architect1mr be present for such 
procedures. The 01,·ner shall bear costs of Lesls, inspe.:Lions or appro,·a)s which do not become 
requirements· until after bids are receh·ed or negotiations concluded. 

18.4 COMMENCEMENT OF STATUTORY LIMITATION PERIOD 
As bel ween Owner and Contractor, an~· applicable statute of limitations shall commence to. run 
and ~nr alleged cat1se of action shall be deemed to hnl'e accrued: 

.1 not later than the date of Substanlial Completion for acts or failures lo act occurring 
prior to the rde1·an1 d:tte of Substantial Completion; 

.2 not\aler than Lhe date of issuance of the fina1 Certificate for P~~:ymenl for acls or fail­
ures lo ncl occurring subsequent to the relevanl dale of Substantial Completion and 
prior to the issuance of the final Certificate for Pa)'menl; and 

.3 notlo.ler than the dale of the reJe,·anl act or failure lo acl br the Contraclor for acts or 
failures to acl occurring afler lhe dale of the final Certificate for Parmenl. 

I 

AR.TICLE 19 TERMINATION OF THE CONTRACT' 
19.1 TERMINATION BY THE CONTRACTOR 

• • 

lf the Ar&:hilecl fails to recommend parmenl for a period of ~o dars through i1o fault of the 
The Amerlc1n lnslllule Contractor, or if !he Owner fails to make parmenl thereon for a period of 30 days,lhe Contractor 

ol Archlleds ms New York Avenue, N.W. may, upon seven addili'onal days' wrillen no lice to the Owner and lhe Archilecl, le'rrni~ale the 

... h;ng,,. O.C.l0o06-521l. ·I· . 



c01,tracl and recover from the Owner p:1ymenl for Work executed nnd for pro\•en 1oss with 
respect to molerinls, equipment, tools, and construction equipment and· machinerr, including 
r~osonable ove~head, pro til and damages applicable to the Project. 

19.2 TERMINATION BY THE OWNER 

19.2 .1 The Owner nHl)' Lerminnle the Contract if the Contr:~ctor: 
.1 persislentl)' or repealed!)' r~fuses or fails to suppl)' enough properlr skilled workers or 

proper molerials; 
.r fails to moke pa)•menlto Subcontractors for malerillls or lnbor in accordance with the 

respective ogreements between the Contractor and Lh~ S1.1bconlrllclors; 
.3 persistcntl)' disregards bws, ordinances, or rules, Tt~gulntions or orders of o public 

oulhori l)' having jurisdiction; or 
.~ QLherwise is guill)' of substantial breach of a prO\'ision of the Contract Documents. 

19.2 .2 \\'hen any of the obo1·e reasons exists, the 0\\'ner, upon certification br the Archil-eel thai· 
suftidenl cause exists Lo jusli~· such action, m:l)'• without pr~judice to nnr other remtd)' t~ 
Q,,.o~r mo)' ha\'e and a fler giving the Contractor se\'en dars' wrillen notice, terminate the 
Conlrocl and Lake possession of Lhe site and of nil materinh;, equipment, tools, and construction 
equ ipmenl and mnchinerr thereon owned br the Conlrnclor and mar finish the Work b}' 
"'h<lle\'er reasonabl~ mel hod the Owner mar deem expedient Upon request of the Contractor, the.: 
-~11·ner sh:~ll furnish Lo the Contractor a detailed accounting of the costs incurred br the Owner . 
in finishing the Work. · 

19.2 .3 \\'hen the Owner ll!rminales the Contract for one of the ro?asons s\nled in Subparagraph 
1:;>.:!..1, the Contractor shall no I be entitled to rl!cei\'e further pnyment until the Work is finished. 

19.2 .4 If the unpaid b:~l:1nce of the Contr:~cl Sum exceeds costs of finishing the \\'ork, including 
compensation for the A!chilecl's sen·ices and expenses made necessar)' thereb)", a·nd other 
dan 13ges incurred br the Owner and nol ·express!)• wai\·ed, .such excess shall be paid Lo the 
Conlraclor. If such costs and damages exceed Lhe unpaid balan.:e, the Contractor shall p01y. the 
difference to the Owner. The amountlo'be pi!id lo the Contractor or Owner; as the case rna)• be, 
sh:~ll be certified by the Arc hi teet, upon application, and this obligation for parment shall sur:vive 
t~rminalion of the Conlr01cl. 

I 
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ARTICLE 20 OTHER CONDITIONS OR PROVISIONS 

1. All survey controls, offsets, property corners; lot corners, buffer zones, easement 
comers, plan CADD files, boundary surveys and Plat provided by Owner. Survey 
controls, including but not limited to, all centerline data and offsets for P.T.'s, 
P.C.'s, P.l.'s, P.R.C.'s etc. and all curve data and layout on 25' centers on curves 
and 50' centers on straightaways. Owner shall provide site benchmarks, a 
minimum of 10 each spaced equally throughout the jobsite. 

2. Tree proteetion limited to 1500 lfper bid documents. 
3. Electric to lift station site provided by Owner. 
4. Street signage by Others. 
5. See Attachment "C" for alternate pricing for clearing and disposal of clearing if 

burning of debris onsite is not allowed. 
6. We have included initial water quality testing per FDEP requirements. If theses 

tests show that discharge contains contaminates or pH lev~ls not acceptable to the 
FDEP, we have not included any corrective measures. 

7. Sidewalks not included. 
,:J 8. Bond is not included. 

9. Sleeving is not included. 
10. Underground electric, telephone and TV are not included . 

. 11. Owner shall pay 100% for materials stored based on invoices for materials 
submitted by Contractor on monthly applications for payment. Materials must be 
received very early in the contract schedule to protect prices and en.Sure 
availability. 

0 W N E R (Sign~lure) 

(Priultd 111rme nnd til/e) (Prinled 11111nc a11d til/c) 

CA~TION: l;ou sh~uld sign an origiual AlA documrut or n liceused reproriuclio11. Origi11t~ls co11tain the AlA logo 
prmtrd 111 red: lrcensed reproductioiiS arc thost produced irr accordauce willr tire Inslructio11s lo 11Jis docnmtlll. 

, 
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Attachment "A" - Page 1 of 2 

BRADDOCK CONSTRUCTION, INC. 
P.O.BOX 51328 JACKSONVILLE BEACH, FLORIDA 32250-1328 

SCHEDULE OF VAWES-BBADY POINT 4/21104 

ITEM DESCRIPTION QTY UNIT UNIT PRICE EXTENSION SUBTOTALS I 

A. ••-- J1. 1"'1 eAr>IUI':> 

CLEAR, GRUBB, & BURN ONSITE 24.75 AC $4404.00 $109 000.00 

SILT FENCE 5200 LF $2.00 $10400.00 

TREE PROTECTION 1500 LF $1.50 $2.250.00 

HAYBALES 100 EA $22.00 $2.200.00 

CUT AND FILL FOR ROADWAYS 25000 CY $3.00 $75000.00 

GRADE OFFSITE ROAD 1 LS $5,785.00 $5785.00 

LAKE EXC-HAUL OFFSITE 56000 CY $0.00 $0.00 

DRESS LAKE SLOPES 1 LS $3480.00 $3,480.00 

FINEGRADING EDGE OF PVMT 40000 SY $0.95 $38000.00 

"'sm !TOTAL J:: A. 1"'1 J:: ARINr. 1 LS $248 115.00 I 

B. PA\ lNG& CURBS 

ONSITE PAVING 21453 SY $19.00 $407607.00 

OFFStTE PAVING 1390 SY $22.00 $80580.00 

CURBS 910 LF $11.00 $10010.00 

CONCRETE PAVERS 565 SY $86.00 $48.590.00 

MISC INCL MAINT OF TRAFFIC 1 LS $3 500.00 $3500.00 

B. Slit --:>T PAVINr. A. CURBS $500.287.00 I 

l'!. l'lR 1 ...... u"'' & Mill l"'loiiNt::: 

SEED &MULCH 57300 SY $0.28 $16044.00 

C. SUI JTOT.o\.l t::RA~~UNG & MUlCHING $16044.001 

0. 

SODDING 3000 SY $4.00 $12 000.00 

C ...... ,...,..., .... Al $12,000.00 I 

D. STC 1RM nOAtt.JA"'"' 

15" HOPE 0-6' 56 LF $15.00 S840.00 

1a• HOPE 0-6' 414 LF $17.00 $7038.00 

30" HOPE 0-6' 295 LF $29.00 $8555.00 

15"RCP~' 508 LF $24.00 $12192.00 

18"RCP~' 469 LF $28.00 $13132.00 

24"RCP~' 1358 LF $40.00 $54320.00 

36" RCP6-S' 978 LF $74.00 $72372.00 

48"RCP6-8' 307 LF $100.00 $30700.00 

CINLETS 9 EA $2167.00 $19503.00 

E INLETS 5 EA $3200.00 $161lOQ.OO 

HINLETS 1 EA $5,700.00 $5,700.00 

MANHOLES 8 EA $4067.00 $32536.00 

CONFLICT MANHOLE 1 EA $3 917.00 $3,917.00 

15" PRECAST MES 3 EA $600.00 $1 800.00 

18" PRECAST MES 2 EA $680.00 $1,320.00 

24" PRECAST MES 17 EA $900.00 $15 300.00 

30" PRECAST MES 1 EA $1,100.00 $1100.00 

48"FDOTMES 1 EA $4 500.00 $4,500.00 

CONTROL STRUCTURE 1 EA $2,800.00 $2800.00 

MODIFIED ENDWALL S-34 1 EA $29,635.00 $29,635.00 

D. SUE tTOT Al !:ITORM nR.AIN $333,260.00 I 



" 

;, sJIIARY SEWeR 

a• PVC PIPING o-6' 1010 LF $11.50 $11,815.00 
8" PVC PIPING 8-8' 1170 LF $12.00 $14040.00 
8" PVC PIPING 8-10' 1355 LF $14.60 $19 783.00 
8" PVC PIPING 1 0..12' 1510 LF $18.30 $24.613.00 
a• PVC PIPING 12-14' 1020 LF $23.10 $23,662.00 
a• PVC PIPING 14-16' 785 LF $28.40 $22.294.00 
8" PVC PIPING 16-18' 506 LF $30.00 $15180.00 
SOCK 9680 LF $6.50 $62790.00 
PUMP SOCK 9660 LF $7.35 $71 001.00 
TV SEWER 7356 LF $2.00 $14 712.00 
MANHOLES 30 EA $4350.00 $130500.00 
SERVICES 77 EA $380.00 $29260.00 
MISCSEWER 1 LS $2010.00 $2010.00 

: SL., 1 ... ,. ... u. SEWER $441,360.00 I 

: WA' IER 

8"0R 25PVC 8060 LF $14.00 $112,840.00 
6"0R25PVC 280 LF $10.00 $2,800.00 
4"0R 2SPVC 20 LF $15.00 $300.00 
2"SCH40PVC 340 LF $8.00 $2 720.00 
12x 8 TAP & VPLVE 1 EA $3650.00 $3650.00 
a"G.V&BOX 8 EA $1000.00 $8000.00 
6"G.V&BOX 1 EA $700.00 . .$700.00 
4"G.V&BOX 1 EA $550.00 . $550.00 
TESTING 8700 LF $1.00 $8700.00 
SERVICES 78 EA $398.00 $31 044.00 
FLUSHNG HYDRANTS 3 EA $800.00 $1800.00 
FIRE HYDRANTS 18 EA $2,600.00 $46.800.00 
MISCWATER 1 LS $3176.00 $3176.00 

: SL ·-'"' ... '"'.WATER $22=!._oao.oo I 

: UF1 . & FORCE MAIN 

LIFT STATION COMPLETE 1.0 LS $200,000.00 $200,000.00 
6" OR-18 PVC 3480 LF $15.00 $52~00.00 
6" x 6" TAP & VALVE 1 EA $2.232.00 $2,232.00 
TESTING 3480 LF $1.60 $5568.00 

: su~ ~.......... liFT .. -......... & FORCE MAIN $280,000.00 I 

"OTAI BRADY POINT BID 1 LS $2,032,146.oo I 



Attachment 11B11 

Brady Point Preserve 

BID PROPOSAL 

This Proposal of f5plft1c/J'a:;c, C.rMJS~av.·tivc.... (hereix¢ter referred to as 
"Bidder"), organized and existing under the laws of the State of Florida, is hereby submitted 
to: 

Brady Point Preserve, LLC 
c/o HILL, BORING, DUNN & ASSOCIATES, INC. 
7950 Belfort Parkway, Suite 1600 -O 

Jacksonville, FL 32256 

The Bidder, in compliance with your Invitation for Bids on Brady · Point Preserve, having 
examined the plans, specifications, geotechnical report prepared by Ellis & Associates, Inc. 
and related documents prepared by Hill, Boring, Dwm & Associates, Inc:, and the site of the 
proposed work, and being familiar with all conditions surrounding the construction of the 
proposed project including the availability of materials and labor, hereby .proposes to furnish 
all labor, materials, supplies and to construct the project in accordance with the contract 
documents at the prices stated below. 

The Bidder hereby agrees to commence work within ten (10) days after the date of the award 
of the contract. Furthermore, it is agreed that Brady Point Preserve, LLC. has the right to 
delete any of the following items without compensation made to the undersigned. The 
successful Bidder may be required to provide a performance bond. 

The Bidder acknowledges receipt of the following addenda: 

5 



In accordance with the Drawings, Sheets 1 of 41, through 41 of 41 prepared by Hill, Boring, 
Dunn & Associates, Inc., and the latest Nassau County and the JEA specifications, the Bidder 
offers the following Proposal; 
Note: Phase 1 & 2 will be constructed simultaneously and shall be included in this bid. 

Section A - Lump Sum Items: 

ITEM DESCRIPTION AMOUNT 

1. CLEARING & EARTHWORK - Clearing and grubbing of roadways, Lakes, drainage 
and utility corridors and easements, complete, as necessary to facilitate and complete 
grading of site to sub grade elevations in paved areas, and to the grades shoWn. in unpaved 
areas. Removal and replacement of all unsuitable material shall be required, including 
removal and replacement of unsuitable material under roadway. Unsui~ble material and 
any excess suitable material will be hauled offsite. Grade roadway subgrade, and seed and 
mulch all disturbed areas. Excavate lakes, fine grade lake banks. Construct embankments, 
perform dewatering and temporary water control, install silt screen, including making 
provisions to control turbidity in downstream surface waters and ditches during 
construction in accordance with all permits; water and compact suitable fill material where 
unsuitable material has been removed; spread, compact and grade to lines, slopes and 
grades shown on the Plans, specified in the specificatiori.s, and as directed by the Owner or 
Owner's representative; provide overall grading within and outside ·the right-of-way as 
shown on the plans; excavate temporary ditches for dewatering, if required; clear and 
grade electric utility transformer pad locations (assume twelve (12) 10' x 10' pad easements 
for the basis of this bid) and final cleanup. Erect_ and maintain silt fence where shown and 
other areas as may be necessary. Install continuous sod strip behind proposed curb and 
gutter. The price for this item number shall be the lump sum price for all work described 
inclucllng all labor, testing, materials, tools, equipment and incidentals for doing work as 
specified above and shown on the Plans and Specifications. 

Bidder shall make his own determination of the quantity of unsuitable material removal and 
replacement (if any) required on-site for all work. No adjustments to the Contract Price 
will be allowed for variation from the estimated amount of unsuitable material calculated by 
the Bidder in the preparation of this Bid Proposal. Owner shall provide benchmarks and 
boundary staking. Contractor shall maintain the staking and. control elevations at his 
(Contractor's) expense during construction. 

-~ 2 f'~ (15,~ Dollars 
2. ROADWAYS!. Paving, striping, complete, including stabilization, pase, prime coat, 
asphalt, curb and gutter at entrance, in accordance with plans and specifications and/or 
directed by the owner or engineer. The price for this item number shall be the lump sum price 
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for all labor, materials, tools, testing, equipment and incidentals for doing all work as specified 
above and shown on the plans and specifications. NOTE: Contractor shall be responsible for 
roadway staking. The owner shall provide offset reference points for all PC's and PT's for the 
Contractor's use in staking roadway centerlines. Benchmarks are provided as shown on plans. 
Note: Street signs are not a part of this bid. Price shall include as-builts signed and sealed by 
registered surveyor in a format acceptable to Nassau County. 

__;:~:......::.._+/....:....Z,_~_;7~-~----------- Dollars 

3. GRASSING AND MULCHING - All disturbed areas as shown on the plans and other 
locations as authorized during construction in accordance with D.O.T. Specifications, 
Section 570 

+A...III!9r:~~9....:;.~-!--~ ____________ Dollars 

4. SODDING - As shown on the plans and other locations as authorized during 
construction and shall be in accordance with D.O.T. Specifications, Section 575. 

s. 

6. 

~~~~~~.-:;..::;_~_~ ______________ Dollars 

STORM DRAINAGE SYSTEM- Complete, including all inlets, pipe, storm 
manholes, including temporary ditches that the Contractor might require to facilitate the 
construction of underground drainage system. Contractor shall be responsible for 
backfilling in accordance with specifications and removal and replacement of unsuitable 

. material as necessary to facilitate construction of the system. The price is for all labor, 
materials, tools, equipment and incidentals for doing all the work specified above and 
as shown on the plans and specifications. · 
NOTE: Contractor shall be responsible for locating all structures and pipes in roadway. 
Price shall include providing as-builts signed and sealed by registered surveyor, pipe 
lengths, top elevatio1;1 and invert elevations in a format acceptable to Nassau County and 
SJRWMD. 

J??; ~ ~ Dollars 
~~~,r---------------------------------------------

SANITARY SEWER SYSTEM - Complete, including all pipe, manholes, services 
with location markers, connections, plugs, flushing, all testing required by JEA, 
tel~vising the mains after completion, repairing roads damaged by construction and 
required adjustment of existing utilities to facilitate sewer construction. Price shall 
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include providing as-builts showing pipe lengths, manhole top and invert elevations and 
pipe slopes. As-Builts shall be signed and sealed by registered surveyor in format 
acceptable to JEA. 

.12 
-='14~---4~~/--'~!::....l~~/)_-=-' _~ ___________ Dollars 

7. WATER DISTRIBUTION SYSTEM -Complete, including all pipes, frre hydrants, 
services, valves and fittings, connections to existing watermains, flushing valves, repair 
to roads damaged by construction, pressure testing and bacteriologicals. All work in 
accordance with plans and specifications. Price shall include providing signed sealed 
as-builts by registered surveyor in format acceptable to JEA. 

Dollars 

8. SEWAGE PUMP STATION -Complete including wetwell, pumps, piping, and site 
improvements. Include forcemain in this item. Price shall include providing signed and 
sealed as-builts by registered surveyor in format acceptable to JEA. 

NOTE: 

Dollars 

All utility trenches under roadway to be backfilled and compacted with suitable 
material in accordance with specifications. It is required that successful 
Contractor provide: Workmans Compensation, Liability insurance ·for their 
workers and provide lien releases to the Owner upon payment of pay requests. 
All location markers for storm inlets, sanitary manholes, and· water/sewer 
services shall be maintained by Contractor until Owner's acceptance of project. 
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Perfonnance Bond (if Required) 4dd I'%. 
' 

Respeetfully Submitted By: _ 

~d«-
13a.Ac/dpq:. Co ....,s r A.4c.:lt ~ . 

LA1c 
Company: 

?/<:;9/aif 
Date: 

TOTAL OF ITEMS "t-8 

f 1ftl2P /f-6 _!!. ~~~~~~7-~~~~----------------~-----Dollirr~ 

NOTE: Contractor shall include with h. . schedule, no exceptions. t 18 bld, a detailed quantity & unit price 

Days to complete (Calendar Days) 

,EiAJ¢1? /hpibAl *~ 2 ?0 Days 

Y;:-rfzts -a,;o( Does iJPf i ~lw/R ~~~.AT,~ ¢/ C:,~ ~ 
$A. (A)~ ~f~"ic.r ~~~j;~. 
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., .. 

LISTING OF MANUFACTURERS & SUPPLIERS 

The Contractor shall submit this sheet with his bid, completed, to list manufacturers of materials 
he intends to use. It shall be understood that where the Contractor elects not to use the material 
and/or manufacturers called for in the Specifications, he will substitute only items of equal 
quality, durability, functional character and efficiency as <ietermined by the Engineer. The 
Contractor shall ascertain, prior to bidding, the acceptability of substitutes. . Only one 
manufacturer shall be listed for each item. 

ITEM OR MATERIALS 

~UI ,i.Jc:;. 

MANUFACTURERS & SUPPLIERS 

oc.c,.t)l9(.. ~~, 1-

?~~~~ 

~lc. f2YOU I~. 

S@NDAAcf ~rt't'4;$ I' 

t;(}A&t. ~c:~ IJAA~· .. 

No change will be approved by the Engineer of any material manufacturer listed after receipt of 
the bids, unless the manufacturer so listed cannot furnish materials meeting the Specifications. 
Should such change be allowed, there will be no change of the bid originally submitted. 
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Brady Point Preserv.e · 

WORK PROGRESS SCHEDULE 

PRE-ROADWAY CONSTRUCTION 

Calendar days after construction begins to have project ready for roadway construction 
including installation of sewer, water, and storm drainage systems........... /13 0 

UTILITY COMPLETION AND ROADWAY CONSTRUCTION 

· Calendar days after construction begins to complete construction of curb and primed 
limerock road base, TV inspect sewer, and have water sewer system ·accepted by Nassau 
County and JEA such that water meters will be issued and customers will be allowed to use the 

. system ................................................................ ··............... ,?t. fO 

FINAL INSPECTION 

Calendar days after construction begins to complete Nassau County and JEA final 
inspection, and all punchlist items required for Certification· and Acceptance by the same and 
the St. Johns River Water Management District.. ...................... ~............. r::z.·Tf} 
The Contractor, by execution of this Proposal, represents that he read each and every clause 
contained in this agreement and other Contract Documents, that he has visited and studied the 
site, familiarized himself with the conditions under which the work is to be pedormed, and 
correlated his observations with the '"'(foments of the Contract D<>cuments. 

Bid~~~~· 
s~.ru:~~ Datew{L r .Wf, 
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Attachment "C" 

Braddock Construction, ln·c. 

Date: if'Z8-c:J'{ 

· P.O. Box 51328, 1147 First Avenue South 

Jacksonville Beach, Florida 32250-1328 

To: Ml', /2/tll/ /Vp?tflt) ~ ,lh"C, 
TllnO:~m 

Fax No: ~Z/-5(j'99 

From: Tom Braddock 

Number ofPages(inclucling this sheet): / 

CommentS: DAN 1 /Jf ~""#~.fu/1 II/? !JAW- hn,SkJ ,WiZM) lbL, 

CieAri·;,~. _/rtf~#~lf1's ~ 11/lJd;- Ia~~ r, ~ &e: 

. ,4t-/p-v~e. t/ /lt?o 'II 71,67S:~ 
t' /i~H- 1 t.rwJ,61 Gn; o{,. ; s:/rJeklllfe 1111 LR-e..e.s t:w.t"tfr:;, 

~ Q 

Mb7 li ~~4 -,1t;J.) If ~U/Vj ~'IL dt".s-/O$A-l-_ A/P I~Jt-pr 

~m 1J.fll: Albri/~!tt:S lvllu ;j /;e vt dele,) ~ ~ OIJ1tb ~·j 
tr:: tJ~ tkrt /Or& II I /11_-fM,;dJ. ~~71. %t--6/J wtdd ~~ 
f 1.1 10?1 82.1~ ~ Fn1. tlrTJtZ, b/2/., /11-fwdi If 2 = $'').,/1-1, 1'1(,, '!.£._ t:t4J 
/kttJ 6~ rJAttS. Sitework & Utilities Contractor /-/ .:A .. , 

(2~4) 2H-2302 EM (204) 247-2337 tit 11 W'llV. Cti, 'f ~ ""'} h.-"'f; 

fim!b~Uo-~ 



12/0112004 15:10 FAX 

NOTIFICATION OF FPL FACIL.ITIES 

8 
I=PL 

Customer/ Agency: BRADY POINT PRESERVE, 1LC Date ofMeeting/Conmct: 09/04/04 

Developer/Contractor. BRADY POINT PRESERVE. LLC Project Number: 10894731 

Name md Location of Project: BRADY POINT PRSERV&, FERNANDINA. FLORIDA 

City: FERN.AN!)JNA 

FPL Representative: ROBERT HAPIX>CK. Phone: 9.Q4-696-7422 

ldJ 005/016 

FPL calls your attention to the fact that energized, high voltage eleclric ftnes are located In the area of this 
project. Adjustment or reiOC3tion, if any, of FPL facilities by reason of this project has no relation to hazards 
which may be created by actions of the contractors or subcontractors, and their employees, In the operation, 
use, or handling of tiranes, mobile equipment or any other equipment or materials In dangemus proximity to 
sucn lines dUring the course of construction. It is imi)06Sible for FPL to know or prediCt whether or not the 
contractors or subcontractooJ, and their employees, will have to operate/use cranes or other mobile equipment. 
or handle materials In dangerous proximity to such lines during the course of construcllon, and, If so, when end 
where. tt is the responsibility of all contractors and subcontractors to diligentfy fulfill the following obHgations on 
their part 

1. Make absolutely certain that all persons responsible for operating or handling aanes, drag lines, mobile 
equipment or any equipment or, matertals capable of contacting a power line, have a OOrJY of and are 
familiar with all applicable state and federal regulaUons, including but not limited to U.S. Department of 
labor OSHA Regulations, before commencing operation of said equipment; 

2. Make sure that all aanes, dr.aglines, mobile equipment, and all other equipment or materials capable 
of contacting a power line have attached to them any wamJng signs requited by U.S. Department of 
Labor OSHA Regulations; 

3. Wam all employees, new and old alike, of the dangers of handling or touching any crane, cable, 
equipment or machinery when located or working close to any overhead power line; 

4. If, during the course of cons1ruetion. It appears to be necessary for any contractor or subcontractor, 
and their employees, to operate or handle cranes, draglines, mobile equipment, or any other 
equipment, or materials in sUCh a manner that they might come cloSer to overhead power lines than is 
permitted by State and Federal Regulations, such contractor or subcontractor must notify FPL in 
writing of such planned operation prior to the commencement thereof and make all necessary 
arrangements with FPL in order to cany out the work in a safe manner. Any work In the vlcl~ of the 
electric lines should be suspended until these a~Tangement5 are finalized and Implemented. 

It is requested that this notification be provided to each contractor and subcontractor on this project and to 
eatih of their supervisors on the jobsite to be shared with the employees, prior to commencing work on this 
project. 

Also be advised that FPL may have underground electrical lines within the Hmhs of this project. Call our 
Underground Location Number at 1-800-432-4770, forty~ight hours In advance of cons1ructJon to ensure 
facilities are located accurately. 

MAILED TO BRADY POINT PRESERVE. LLC WITH AGREEMENT PACKAGE, PO BOX 3000 FB FL 

~_, ... _,_...................... 01-.-......a .. , 
~~ 9-u!J.-Olf 
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work ~~ 108947l 

Tl\i• ll.g:.-ee-~. tft04e t"U _ c.\{ly of SEP'l'BMDEII., :1.0~ !>¥ and betw.en IIIUoilY POINT IIRESER'IIE, LLC (here1!>4l~te~ C41ile<i the 
Cu&tomer) and Florida Power & ~ight OOmpa~y. a eo~~~on organized and ex18t~ ~nde~ t~e laws of the State of Florida 
{h.o;.,ell>att.er called FPX.) • 

WI'IliESSBnl; 
whereas, the cue~er baa applied to FPL for underground dletribution facilities to be ina"alled on customer•a ~cy 
lenOIJI\ as IIRJUlY POUI'l' li'R!:SSP.VB Ullll'l' \, ~ tJNIT 2 locate4 1n FIIRRUOIJO., Ploridf.. 

(c:icy/eouncyl 

That tor and in c:cn~ideratioa of the covenants and agree.ents herein set forth, the parties hereto C:DV4nBD~ en6 agree as 
l!ollowe: 

1. TM Coutomer al\311 pay FPL a COntri.bUtion il'l .Ud. of CDBnii'U<!Uon of 11121&, 74Ll2 (the contr~ti.on) to cover the 
diffsreDtial coat bet-en ILtl Wld11rsround omd lAD gyerbHd system. '1'hie is ba•ed OD tluo currently ~tffec:t:i-ve taritf 
tiled wi~h the norida PUbUc Service CDamiuion by FP.L and ia ))rolcea down u lollowa: 76 Jl!liWlNCt! lQ'lS t f31i7. OQ 

PER LOT HINIJS CRBJ)IT FOR CUSTQMBR INBTALYN<l Pl't. a• pYC IN R9A!) CROSSINGS. li!0/240 3 RHASR TO SIIIU L!tt fl'M'ION. 

2. That a credit of $2.404. ;!II shall be p:rt>Vidad to the CWitamer for trenching, backfilling and the installat.i¢11 of 
company provided 1:10naurt;""i.f ;appUc:able and ~11 by Ptt.. 

;1. The cont.rU~\I.UOl\ _,.4 ~1t ere a\lbject. to adju,~aent wbea J'PL'• ~riff 1e revs.aed by the PlotJ.ilfc Public Sen-ice 
cOIIIB\l.aaion and th.e Cllllto~~~e:r bas :requaa~ed J'PL to delay FPL'a scheduled date of ill8tallation. Any ~1UOBal. co.tll 
cauaed by a cuatcmer•a change in the Customer's plane auhmitted to PPL on which tl:ut contribution waa baaed shall be 
paid for by tbe Customer. The cancrUr<Ltion doea net include the coat of ccnrveraion of any existing cwerhead lines 
~;o unde~ound o... 'tobo ~elooa~:ion of -.ny .xUti.l'l~ over~aCI = utl~%g:rOWI4 f.C~Utl.et 1:0 aerve the property 
1dent1l1e~ ~ve. 

'. That the contribution provides forna/240 volt, SINGLE phaaa ( 1::10/240 volt, aingla phaole tor USID ~iviai.ona) 
underground electrical aervice with faciUtiO!!a located on privata property in euementa aa r.eql.lired b)> PPL. ~ 
Ccnt:ribution is baaed on eflllloyment of rapid production techniques and ccaperation to eliminate c:ontl.\QC.I with 
othar utilities. tnldergrouud aarvice, secondary and priiiiUY c:ondw::tora illl!talled by J'PL are to be of ataada~t6 liPL 
design in conduit and with above grade appurteaancea. 

5. That the paymeat of the Oootribution does not waive any prevision& of FPL•s llect:ric tariff, 

If che property ia subject to an undergrout~d ordinance, FP.L shall notify che appropri•t• governmea~al. ageno;y ~1'\e.t 
satisfac~o:ry arrangements have been made with the customer as specitied by FPL. 

~~tle to and ownerthip of the faoil~tiea ~a~lled ~ FPL a1 a reaul~ of thi& 09rvcmcnt &hall ilt all times remain 
~~~· prop .. rty af PPL. 

,_ '1'1\11~ goOcS &m'l B\lofhc:ian~ •a•cmCAtll, inel. .. ~g l~l. .SC.c:dpi:i=• and jN~y ""'rk 'toa prod\lce auch eaaoomeuta, and 
mortgage ~~~iDII't.404t r~1red l;y FPL ~0:1." the h\lllt.llllation &n<l ~~~~~~nt.~ of Lea deccric dilltrlbution 
t10e~hUes ml.l&t ~;>$ 9J'"Mte~ r;n; Ol:ltaLnoeO. at no ~:ost c.o FPL, pritor ceo FPlc's cc:renching, inatallation and/or 
constrw;tion of ite facilJ.ties. Vli'L may r.eQ\lire mo~:~•sre •U!lal'dinat:I.OM wnen ~ Clllltomer•a prqJerty, on whicb 
FP~ w~•l in&tall it& faCilitiel, il mQtt~CI &n4 (l) there are na prQYisione io tbe mort~age that the lien of the 
morcgagc Yill be subOI'dinaee to utility easemenc:s, (~) PI'L•s euemant b.ae cot been recorded prior to th.e 
rto::ordation of tbe mort~£18· (3} PPL'e tllcilities are or will be used to serve other parcels of property. or {41 
othar circumstances exist vhicb PfL deterninaa would make such " subordination necessary. 

a) The customer shall furnish FPL a copy o! the deed: or otbe¥ luit~e dOG\If'IIOnt oob:l.cll contains 11 full legal 
~rtpUon Ul4 eu.oe cume of tile legal owner to be u1ec ..,hen an euement u pr6pi:'~:C, a• r.quired by P.Pl.. 

h) :rluo CWitO<nilr shall fur11hh drawinga, ntiafactory t.o PPL, allowing the location of axiat1Dg .,.,.. J.'rOtPOa~d. 
structurae on ~he CUe tamer• a conatruction site. aa required by FPL. 

c) Sbo\U4 for BrrY tea&Otl, e#:e:clt t~ C.b~ IOle •~r ot PPt., FPL' a fiiCilitiea not be constructed within tbE! 
eaaeme..'lt, FP.L may requtre the CU.tomar e.o gr~c new e.,ef.telltl M~ O))c.al.n My necel8&ry 1110rt~ aubo:rdinationa 
to cover FPL'a 1ne.:alloeO facilittea, .1md FPL w~;u. relue~ t:llo ~htin~;~ easlm!Bnt. Mort911ge subord.inationa will 
~ DeCOIIUY !tl 'tobl.8 cont~c: wtlen 1) che Cu&tomer•s property on wbich FPL will inatall ita facilit:iee 1e 
~rtgaeed. 2) there are no praviaione in the rocrtgage for aubordination of the lien of the mortgage to utility 
••~~~~. or ~l f?L'I facJ.l~ti•e a...e or will be used l:o ae:rve othar parcels of property. 

7. sefore l'Pt. can ~in itll anginterins work 012 the 'Wl:fe~d elecuic di&t:ribution facilitiea, t:he cua~OIIIe%' shall 
~vi~e PPL with tha following! 

a) Paving, grading, ..n4 dras.noge plt.l'lt lllowU!g all aurfac. and eub•surface drainage aatiafact1:lry to FPX., 

bl A ecna~~ucti.on schedule, 

Ol An estimate of when electric service will be required, and 

d) Copies of tbe Customer's final c:onatructioo plane aa -11 aa otha:r c:onstruct:ion dl:'awinql (pl.o~. ilite, sewage, 
eleetrie&l, etc. l dqUMced l:ly l'PL. Plau providl!d by the Cust:aoer liiWit: be aitber reco~ by the circuit. 
clerk = o~hcr recording officer or prepared and certified aa meeting the requirements tor reeol'dl.ng (a.o;capt 
a9Proval by the !iO"enJin9 bodyl by a :n19iatared land surveyor. 

I. Prior to i"PL conaci!'\ICt~on 'P"""""M.~ to tl'liO agre-t, tba Customer ahalla 

a) clear the PPX. ea.JJe~~~BDt: on the ~t.0111er•e p('Ope:rty of c.ree stwupa, All trees, &Dd other obatruc:tiona tb<lt 
conflict with conuruction. iDCluding tbe dral.:~age of all flooded areas. Tha CUatc111er shall be responsible for 
clearing, corapii.Ct11lg, boulder and larqe ~k; nn.ove.l, 8t'.ump renoval, paving and addreaain9 other special 
conditiona. The eil8ement shall be graded t:o wic.blll $1)C l.Uo:he$ of fin&l grade with soil stabilized. 
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b) Provide property Ul'le and corner &'tak... designated. by a lic:enaed 1\INe)'Or, to eetobliab a reference tor 
l.C~:&tic.g the unde:9Z'OW'ld cable trench :<Coute in ~ e48-nt ana Al;l¢~t:l.onal. ret•rence pointa WMJ1 raquire4 by 
I'PL. Also, the Cuatcmu shall provi~• &takes identU)'iDtiJ the loo::ats.on, depth, eUe lllld type facility at .llll 
ftOU-FPL undarg~UDd faoiliciea withln ot near the talemenc wbere FPL 01atribUt1on eacilitiee wil~ be installed. 

:l'he CUstomer ohal1 llll!lintain these ltaltea, and it .any of 1:haae ltMIB are loat, 4eetroyed o~ IIICM!d aad FPll 
require• tbe1J;" use, the eustamer ahall repl;u;e the •taltaa at no coat to FPL. lOOlaae the et:a~es are 10:0.~. 
deacroyed or moved: l:ly an agent, emplOyee, contractor or aubeanl;.ractor of PI'I., in lotl!.icb. cue FPt. rill pay t.be 
customer the cost of replacing the stakea. 

cl It 11 f<~rther underetoad •M &sr•ed that au~ent relOC!at101lo or rll!pillir of the .PPL aya~ew~. ouce U..telled, will 
be Pll~d by the CWit-r U Hid relr>cat:1on or rapdr is a re11ult of a change iD the gr<~d:l.ns by the Cllltomer or 
-Y of t:.b.e euat:C>Ml'' 1 contract:ora or euJ)contractora .C~ the time c:he o.mde1:1Jr0UIId f..CUitlu were installed; 
and, that auhaequect repair to PPL'' 11)'11tn, ooce i.net.alled, wil.l ~ paid by the C1.1•t.omer it aaid A~~Pair 1e a 
rea11lt of damage ~auaed lly the cuatQIIIer or any of tile CWitiiiNir'a c:cncractore or eulxOiltnctora. 

dl Prcwi<le aufficient and tl•ly ~.....,. not1ee Cl!! d.aye) 111 required. ~ FPlO, for P'PL to install ita \lllderground 
dist~ibution facil~tiel prior to the ta•~llation o~ pAving, landaca~q. sodding. IP~nkler syate~. or o~her 
eurfaee oholcruct1one. Zn the abse!!Ce cf •uffic:ient cooctti:oaticn. u 4ete111Line11 by FPL, by the C..lltcxaer, all 
ll~tiona.l. coeca tor t.renching and bac;:li;bll1Dg &'ball :De paid by tbe ~1t01111rr, and nolle Of tbe coate of rest0%'~119 
pavi.D.g, bnW.oap.s.qg, lfr&&'S, aprinlcl.eJ;" ll)llltama and •U other aurle.ee obtltructiana to thair or!gi.Dal condition, 
IIIOuld tbey be j.l'lltalled prior to FPl..'' facilitie,, Chall be borne by FI'L. 

e) Pay tor all additional coltl incurred by Fi't. which lii&Y l.nl:h&t, but are ftOt. limited to, ensineerUig deaign, 
adminiae~ation and ralocaciort ex.penaea, due co changea made aubssquent to th.s.a agreement co tba Bubd1v1aion or 
devel~t. layout or !Jrade. 

f) Provicie applicable trencltiJlg, bacldilli.og and installati.on of Ctlqlany provided condutc in accor<U!lee wit:h :FPJ.. 
11pe1;ific;ationa. 

9. FPL sball: 

al Provide tbe o.t.t.omer with a ple.n tbowing tha locauoa. of all PPL uncierground 'tac1li.tiell. point of delivery, .md 
trana.fo~r locations and apeo1t~cationll reqlli~ec1 by PPL and to be adbart!d to l:oy the Customer. 

bl Xnlt..ll, own, an~ minte.in the ~leo;~~i.c diatribuc.lon taailit1ea up to the designated point. of delivery except 
w~a otherwise noted. 

c) RequeGt ~h11 Customer to ~:tlcipate in a ~·construction C!onferenc:s with t.IUI Customer's C!Ontraat01'8, t.ba P'PL 
representatives and othe~ utilitiaa within 11~ (6) weeke of the at:art of oona~ructian. At t:.he pre-construction 
conterence, FPL ahall pi:'Ovi.de the CUst:omel:' with an estimate of the date when 11er:vic:e may l;le pmrlded. 

lO.Thia Agre~ant ia &'Ub~ect eo PfL'• Blectr!o Ta~Lff, including Dut DOt limlt:ed to the Generel Rules and Regulations 
for eleetric service AAd the llulea o.f t~ FlOrida PUblte l;le:tvl.ce Col'lllliaeion, as they are t101t written, ot as ~hey 
my .be reviaed, a~ecl or aupplemented. 

~ will cco~nate cloeely io t~lti.lling obligations in order to avoid delays 111 providiog petmanent 
•~ the time ot ~ne Customer'• receipt of a certiticat• of occu~. 

(Prtnt Name} 

-;;!1_- P2EbE~IJE tL( .. L_& __ -Yi;J.r-1-o_ 

\ 
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FPL UNDERGROUND ROAD/PAVEMENT CROSSING AGREEMENT 

This ~reement, made this __ day of SEPTEMBER • 2004 • by and between 

~008/018 

BRADY POINT PRESERVE. LLC (heMnafter called the Customer) and FJorida Power & Light Company, a 
corporstion organiZed and existing under the laws of the State ot Florida (hereinafter called FPL). 

W HCREAS , the Customer has req!J88ted the pre-approval of the location and InstallatiOn of undersJ"QUnd 
disbibution facUitieS to be located under a dedicated roadbed desaibed as followa: 
BEADY POINT RD. SHELL MIDDEN CIR, NASSAU COUNJ)'. FLORIDA 

Project Name BRADY P91NT PRESERVE PhiJS8 1 & 2 

FPL Work Order No. JQ89473 

WITNESSETH 

That, far and In consideration of the covenants and agreements herein set forth, the parties hereto 
covenant and ayree as follows: 

1. The Customer shall: 

a) Install conduit and cable markers provided by FPL in eecordance with the instructions and 
specifications attached to this Agreement, 

b) provide reasonable notJHcatlon of the oondult installation date and allow FPL to inspect the conduit 
Installation prior to baddillng the trench created for the underground distribution facility, 

c) at the request of FPL, correct any discrepancies found in the Installation that are Inconsistent with 
the instructions and specifioatlons attached to this Agreement, or pay FPL the associated C05t to 
correct the installation. and 

d) provide survey control points for FPL to stake the roac:Jipavetnent crossing. 

2. FPL $hall: 

a) provide instructions and specifJcaUons for the lnetalatlon ot FPL-provided conduit, 

b) provide conduit and ~le markers to the Customer for the installation of underground facrttles at 
the specified road/pavement crossing, 

c) provide staking for the Customer at the specified road/pavement GrOSsing, 

d) inspect the underground distribution facilities prior to the backfilling of the trench to Insure proper 
installation of said facililies, snd 

e) apply a credit In the amount of$ 24Q4.28 in lhe event that the Customer has made or has agreed 
to mfilke a contribUtion in aid of construction for other underground distribution facilities associated 
with this Agreement 

3. This agreement Is subject to FPL's General Rules and Regulations for Electric Service and the Rule$ of 
the Florida Public service Commission. 

IN WITNESS WHEREOF the parties hereto have caused the Agreement to be duly executed to be 
effective as of the day and year first written above. 

Accepted: 

ForFPL (Ollie) 

Rev.1017196 
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e Flodcla Power & Light Company 
POBOX2019 
CALLAHAN FL 320 II 

r=PL 

DATE: ; z-ot-o+ 

Florida Power & Light Company 
PO BO)I; 201.9 
Callahan FL 32011 

Re: Installation of Underground Blectric Distribution Facilities 
BRADY POINT PRESERVE, FBRNANDINA,Nassa~ County, Florida 

Dear Bob Raddock1 

This is to notify you that the site at the aforementioned project is ready for 
the installation of your underground electric distribution facilities: 

1. The underground cable route has been cleared of trees, stumps and 
other obstructions. 

2. The cacle route has been tilled or cut to within 6" of final grade. 

3. Grade stakes have been set along the cable route ma~ked to indicate 
fina.l grade. 

4. Lot lines and corners have been staked as you requested for 
reference to locate the cable route. 

s. Any grade or reference stakes found missing will be replaced by our 
surveyors at your request. 

6. All flooded areas have b&en drained. 

7. All ~rground facilities have been seaked within 2 feet of their 
location along the cable route. Stakee are marked with depth, size 
and type of .facility. 

8. The above conditions will be ~ineained throughout construction of 
FPL facilities. 

LLC 

an FPL Group Company 
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PLAN VIEW OF ROAD CROU!.NG I ___...:;r COMMON I 
~BUILOINGLOTS ~ LOTLINE ~ 

I I 
• "ELECTRONIC CABLE MARKER• · 

----------------t.-t---1~---~~~~~--------l ________ _ 
5• I -+ ~ MAXIMUM 2' - ~ ··-·-·-·- -t- -·-·-·-·-·-·-----·---·-· ·-·-·-·-

ROADWAY 

- ~ .. -·-·- -·-·-·-·-·-·-·-·-·-·-·t·-·-·-· 
• 1 0' UTILITY EASEMENT • 

----~----~--~----:~~~~~~-~~~~--f---------~---------
EL.ECTRONIC CABLE MARKER• I INTO THE! 10' UTLIT\' EASEMENT. I 

AND VISUAL MARKER 

INSTALL 1·2" CONDUIT VERTICAL 
)VER EACH END OF CROSSING AS 
A "VVSUAL" MARKER· EXTEND 24" 

ABOVE GRADE, TIE WRAP 
1 .. 12COPPERIII/IRET011-IE 

CONDUIT. 

2. MIIIINUM DEPTH FROM FINAL 
GRADE TO BE 38"' 

3. CONDUIT{S) SHOULD END NO 
MORE THAN :r FROM COIOIION LOT 
LINE. 

4. PLACEZ''CONDUfTY19mCALAT 
EACH END EXTENDING 24" OUT 
OF GROUND • "'VVSUAL MARKER". 

5. INSTALL 1 112 COPPiiR LOCATii wua IN 
TRENCH, ALL ENDS MUST BE EXPOSED 
ABOVE GRADe, AND SECURiiD W11H A 
TIE WRAP TO A PIECE OF 2" CONDUIT. 

G. MAINTAIN A 12" (HORIZONTAL ANDI OR 
VERTICAL) MINIMUM SEPARATION TO 
ALL OTHER UTIUTIES. 

PLUG ALL 
DUCT ENDS 

ELECTRONIC CABLE MARKER 
(FULL RANG! SHOWN) 

COLOR "RED" m!b! 

PROJECT BRADY POINT PRESERVE 

FPL JOB NO. ___ 1=0=894:....:.7:..:::3~-

FPL REP. ROBERT HADDOCK 
DUCT END FOR ROAD CR0$$1NGS 

PHONE NO. 904-696-7422 
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Work Request Charges Quotation 
FPL.Power Systems 

NF10894731 

lia016/01S 

To; BRADY POINT PRESERVE, LLC 

6490-040.0346 
PO BOX3000 
FERNANDINA BEACH, FL 32035 

Quote Number. 
Desonptlon: DIFFERENTIAL COST FOR UNDERGROUND 

DISTRIBUTION SYSTEM TO BRADY POINT 
PRESERVE, 76 BUILDING LOTS 

Quote Date: 9/.c/2004 
Preferred Option: Ve$ 
No. Payments: 
Project: 

Quotation Details 
Unit 

Description Refundable? Cost 
New Sub-loW density (per lot) No 367.00 
Trench Only (per foot) No -1.60 

lnstall2" PVC only (perfoot) No -o.32 
Loop-2PH Frm EXErt UG TM Sourc(=<100 KVA) No 1,667.00 

Charge& Due Before Work Starts: 
Tax: 

Charges Due On Completion: 
Tax: 

Quantity 

76 

1153 
2304 

1 

26,746.32 

0.00 

Subtotal: 

0.00 

0.00 

Subtotill; 

Total Chargn: 
Total Tax: 

Total Including To: 
Total RefUndable: 

Total Non-Refundable: 

Total 

27,892.00 

-2,075.40 
-737.28 

1,867.00 

Due 
Before 
Work Paid 

y 
y 
y 
y 

26,746.32 

0.00 

26,746.32 

0.00 

26,746.32 
0.00 

26,746.32 
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AMENDED AND RESTATED 
ACQUISITION AND DEVELOPMENT LOAN AGREEMENT 

This Amended and Restated Acquisition and Development Loan Agreement (the 
"Agreement") is made and entered into as of the rday of January> 2004, by and between 
COMPASS BANK, an Alabama banking corporation (the "Lender'') and BRADY POINT 
PRESERVE LLC, a Florida limited liability company (the "Borrower''). 

RECITALS: 

A. Borrower and Lender have previously executed that certain Acquisition and 
Development Loan Agreement dated February 21, 2003 (hereinafter referred to herein as the 
"Prior Loan Agreement") evidencing a development loan (the "Loan") in the maximum principal 
amount of $8,600,000.00 for the development of a residential subdivision on real property situate 
in Nassau County, Florida now and hereafter encumbered by the Mortgage (as hereinafter 
defined). 

B. The aggregate principal balance outstanding and to be disbursed under the Loan is 
$5,450,000.00. Borrower and Lender have agreed to increase the maximum principal amount of 
the Loan to Eight Million Eighty Four Thousand and 00/100 Dollars ($8,084,000.00). 
Accordingly> the Borrower has executed and delivered that certain Renewal Promissory Note 
Including Future Advance in the amount of Eight Million Eighty Four Thousand and 00/100 
Dollars ($8,084,000.00). Such Promissory Note shall evidence the Loan and will be secured by 
the Mortgage. 

C. Borrower and Lender now desire to amend and restate the Prior Loan Agreement 
in its entirety. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
contained herein, Borrower and Lender hereby agree that the Prior Loan Agreement is hereby 
amended in its entirety to read as follows: 

ARTICLE I 

PARTICULAR TERMS AND DEFINITIONS 

For purposes of this Agreement, the following terms shall have the respective meanings 
specified in this Article l (such meanings to be equally applied to both the singular and plural 
forms of the terms defined): 

1.1 Account to Receive Advances: Development Draw Account of Borrower 
established with Lender. 

1.2 Agent to Request Advances: S. Nonnan Bray or any officer or agent of Borrower, 
appointed by Borrower and approved by Lender. 



1.3 Borrower and Address: Brady Point Preserve LLC 
3000 First Coast Highway South 
Amelia Island, FL 32034 

1.4 Borrower's Contractor: The contractor or contractors selected by Borrower and 
approved by Lender which approval shall not be unreasonably withheld. 

1.5 Borrower's Engineer: The engineer or engineers selected by Borrower and 
approved by Lender which approval shaH not be unreasonably withheld. 

1.6 Closing: The time of the execution and delivery hereofby Borrower and Lender. 

1.7 Commencement Date: on or before April I, 2004. 

1.8 Common Areas: That portion of the Premises evidenced on the Site Plan as 
"Common Areas" and owned by the Borrower or conveyed to a homeowner's association 
pursuant to the Declaration. 

1.9 Completion Date: On or before twelve (12) months from Closing. 

1.10 Conservation Member: The holder of a Conservation Membership. 

1.11 Conservation Land: That portion of the Premises that will be encumbered by a 
conservation easement prohibiting development, in form and content approved by Lender and in 
the location as set forth on the fmal Site Plan approved by Lender. 

1.12 Conservation Membership: A membership interest in the Borrower requiring the 
Conservation Member to make a minimum $350,000.00 capital contribution to the Borrower. 
Such Conservation Membership shall entitle the Conservation Member to a $225,000.00 credit 
toward the purchase of Lot as well as a twenty percent (20%) discount off the purchase price of a 
Lot. 

1.13 Cost Breakdown: The cost breakdown attached hereto as Exhibit "A", which has 
been certified by the Borrower as accurate and sufficient to complete the Improvements. 

1.14 Declaration: A declaration of covenants, easements and restrictions approved by 
Lender and recorded in the public records ofNassau County, Florida encumbering the Premises. 

1.15 Excusable Delays: means unusually adverse weather conditions which have not 
been taken into account in the construction schedule, fire, earthquake or other acts of God, strike, 
lockout, acts of public enemy, riot or insurrection or any unforeseen circumstances of events 
(except financial circumstances or events or matters which may be resolved by the payment of 
money) beyond the control of Borrower, not to exceed a total of ten (10) days, provided 
Borrower shall notify Lender in writing within five (5) days after such occurrence, but no 
Excusable Delay shall extend the Completion Date or suspend or abate any obligation of 
Borrower or any Guarantor or any other person to pay any money. 
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J .16 Governmental Authority: The United States, the state in which the Premises are 
located, the state under the laws of which Borrower is organized, any state in or to residents of 
which offers to sell or lease any portion of the Premises or Improvements will be made, and any 
political subdivision thereof and any agency, department, commission, board, bureau or· 
instrumentality of any of them. 

1.17 Guarantor and Address: Collectively, 

Richard L. Cooper 
Suite 118, One King James South 
24 700 Center Ridge Road 
Westlake, OH 44145 

R & J Cooper Investments Limited Partnership 
Suite 118, One King James South 
24 700 Center Ridge Road 
Westlake, OH 44145 

R & J Cooper LLC 
Suite 118, One King James South 
24 700 Center Ridge Road 
Westlake, OH 44145 

Richard A. Cooper, as Trustee of 
The RLC 1998 Irrevocable Trust 
Suite 118, One King James South 
24 700 Center Ridge Road 
Westlake, OH 44145 

Richard A. Cooper, as Trustee of 
The EJC 1998 Irrevocable Trust 
Suite 118, One King James South 
24 700 Center Ridge Road 
Westlake, OH 44145 

Amelia Island Company 
3000 First Coast Highway South 
Amelia Island, Florida 32034 

Brady Point Company LLC 
3000 First Coast Highway South 
Amelia Island, Florida 32034 

1.18 Improvements: Development on the Premises of an eighty-five (85) lot single­
family residential subdivision including development of roads, water, sewer and electrical 
facilities including lift station, recreational facilities and storrnwater drainage facilities. Such 
subdivision may be referred to as the "Project." 
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1.19 Inspecting Agent: The agent selected by Lender to inspect the development of the 
·) Improvements 

1.20 Interest Rate: The interest rate applicable from time to time to principal 
outstanding under the Note. 

1.21 Lender and Address: Compass Bank 
10060 Skinner Lake Drive 
Jacksonville, FL 32246 

1.22 Loan Amount: Eight Million Eighty Four Thousand and 001100 Dollars 
($8,084,000.00). 

1.23 Loan Commitment: The Loan Commitment Letter from the Lender to the 
Borrower dated September 11,2003, and accepted by the Borrower on October 15,2003. 

1.24 Loan Documents: Those items required by the Loan Commitment, together with 
any other document or instrument executed or submitted in connection with this Loan, including 
but not limited to Note; Mortgage; Assignment of Borrower's Interest in Contract Documents; 
Guaranties of the Guarantor; Environmental Indemnification Agreements; Owner's Affidavit; 
Title Insurance Binder or Policy; Survey; Site Plan; Plans and Specifications; Cost Breakdown; 
insurance policies; Opinions of Counsel; Letters of any Governmental Authority, provider of 
utilities, architect, engineer or other consultant; and Loan Commitment. 

1.25 Lots: The single family residential lots developed or to be developed within the 
Premises as set forth on the final Site Plan approved by Lender. 

1.26 Mortgage: The Mortgage, Security Agreement and Financing Statement dated 
February 21,2003, and recorded in Official Records Book 1116, Page 1138 of the public records 
of Nassau County, Florida as amended by that certain Mortgage Modification Agreement 
Evidencing Renewal Note including Future Advance of even date herewith securing the 
repayment of the Note from Borrower to Lender. 

1.27 Note: The Renewal Promissory Note Including Future Advance dated of even 
date herewith in the Loan Amount executed and delivered by Borrower to Lender. 

1.28 Permitted Exceptions: The exceptions to Borrower's title to the Premises listed as 
exceptions in the Loan Policy of Title Insurance issued pursuant to title commitment No. 
______ issued by the Title Insurer. 

1.29 Plans and Specifications: Those plans and specifications prepared by Borrower's 
Architect for the construction of the Improvements and all amendments thereto, approved by the 
Lender. 

1.30 Premises: The real property encumbered by the Mortgage. 

1.31 Requirement of Governmental Authority: Any law, ordinance, order, rule or 
J regulation of a Governmental Authority. 
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1.32 Roads: That portion of the Premises evidenced on the Site Plan as "Roads". 

1.33 Site Plan: Site Plan for the Project approved by Lender. 

1.34 Title Insurer: Commonwealth Land Title Insurance Company. 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES OF THE BORROWER 

The Borrower represents and warrants that: 

2.1 The Financial Statements heretofore delivered to the Lender by the Borrower and 
Guarantor are true and correct in all respects, have been prepared in accordance with generally 
accepted accounting principles, consistently applied, and fairly present the respective financial 
conditions of the subjects thereof as of the respective dates thereof, no materially adverse change 
has occurred in the financial conditions reflected therein since the respective dates thereof and no 
additional borrowings have been made by the Borrower or Guarantor since the date thereof other 
than the borrowing contemplated thereby or approved by the Lender. All other information 
submitted by Borrower or any Guarantor in support of the application for the loan is true and 
correct as of the date of this Agreement, and no material adverse change has occurred. 

2.2 The Borrower is currently and shall remain in good standing in the state of its 
incorporation and is currently and shall remain qualified to do business in the state of Florida 
throughout the term of the Loan. 

2.3 There are no actions, suits or proceedings pending or, to the knowledge of the 
Borrower, threatened against or affecting it, the Premises or the Guarantor, or involving the 
validity or enforceability of the Mortgage or the priority thereof, at law or in equity, or before or 
by any Governmental Authority except actions, suits and proceedings fully covered by insurance 
or which, if adversely determined, would not substantially impair the ability of the Borrower or 
the Guarantor to pay when due any amounts which may become payable in respect of the Note; 
and to the Borrower's knowledge it is not in default with respect to any order, writ, injunction, 
decree or demand of any court or any Governmental Authority. 

2.4 The consummation of the transactions hereby contemplated and performance of 
this Agreement will not result in any breach of, or constitute a default under, any deed to secure 
debt, mortgage, deed of trust, indenture, security agreement, lease, bank loan or credit 
agreement, corporate charter, by·laws, partnership agreement, covenants or use restrictions 
applicable to the Premises or other instruments to which the Borrower is a party or by which it or 
the Premises may be bound or affected. Lender consents that, at the time of closing, the 
consummation of this transaction does not breach any of the covenants contained in the existing 
loan facilities between Lender and Borrower. 

2.5 At the time of the execution and delivery of the Loan Documents and at the time 
of the recording of the Mortgage and at the time of the execution and delivery of this Agreement, 
no work has been done on the Improvements or on the Premises by the Borrower or anyone e]se 
acting for, on behalf of or under the ·Borrower, and no materials have been placed on the 
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Premises by any materialmen or by anyone else; or if any work shall have been done on the 
Improvements or the Premises, or any materials furnished thereto, all work done and all 
materials furnished have been paid for in full or will be paid in full (except for retainage) from 
the first disbursement of loan proceeds at closing. If required by Lender, Borrower shall 
evidence such payment by releases, receipts and waivers satisfactory to Lender. 

2.6 All roads necessary for insurable ingress and egress to the Premises have been 
completed. 

2.7 There is no default on the part of the Borrower under this Agreement, the Note, 
the Mortgage, the permanent loan commitment, if any, or any other Loan Document, and no 
event has occurred and is continuing which with notice or the passage of time or either would 
constitute a default. 

2.8 The following utility services are or will be available to the Premises in adequate 
supply prior to the Commencement Date: water, sewer, electricity and telephone. 

2.9 Borrower represents and warrants that all governmental permits, licenses and 
approvals necessary for the construction of the Improvements, have been obtained or are 
obtainable without restriction, limitation or delay upon any necessary application and payment of 
the required fees and that there are no conditions which would prohibit, impede or delay issuance 
of any such permits. 

2.10 Except for offsite road improvements and utility connections, Borrower represents 
and warrants that the Improvements shall be constructed and be wholly within the Premises so 
that the Lender shall at all times have an insurable first mortgage on all of the Improvements. 

ARTICLE III 

CONDITIONS PRECEDENT TO 
LENDER'S OBLIGATION TO MAKE ADVANCES 

Lender's obligation to make advances shall be subject to the satisfaction of the time of 
each advance of the following conditions: 

3.1 All provisions of the Loan Commitment, if any, shall have been complied with. 

3.2 Borrower's representations and warranties shall remain true and correct. 

3.3 No Event of Default nor an event which with notice and/or passage of time could 
result in an Event of Default shall have occurred under this Agreement or under any other Loan 
Document. 

3.4 The requirements of Article 4 with respect to requests for advances shall have 
been complied with. 
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ARTICLE IV 

ADVANCES 

The loan funds shall be disbursed by the Lender at the times and under the terms and 
conditions as follows: 

4.1 Loan funds will be disbursed in accordance with the Cost Breakdown attached 
hereto as Exhibit "A" and the conditions contained in this Agreement. 

4.2 Disbursements for the construction of the Improvements shall be made on 
application of the Borrower, which applications shall not be more than once every month. 
Request for advances for Direct Costs (as herein defined) shall be submitted on AlA Forms G-
702 and G-703 "Application and Certificate for Payment" signed by Borrower, Borrower's 
Contractor and Borrower's Engineer and shall be received by Lender and the Inspecting Agent 
not less than ten ( 1 0) days prior to the date on which the payment is desired and shall set forth in 
detail the amounts expended or costs incurred for work done and materials incorporated on the 
Premises. 

4.3 $300,000.00 of the loan funds have been allocated to create an undisbursed 
interest reserve. Said sums shall be disbursed periodically for the exclusive purpose of paying 
accrued interest on the loan as it comes due under the Note. Said sums shall be so used until 
such time as said reserve has been extinguished so long as the Borrower is not in default under 
the terms of the Note, Mortgage, this Agreement or the Loan Documents. However, the creation 
of said reserve shall not release the Borrower from its contractual obligation to pay interest under 
the terms of the Note to the extent said reserve is insufficient to pay all of the interest under the 
Note nor should the Lender be obligated under the terms of this Agreement or the Loan 
Documents to use said reserve for the payment of accrued interest. 

4.4 If requested by Lender, each request for an advance shall be accompanied by a 
certificate of endorsement from the Title Insurer stating that a search of the public records has 
been made and that such search reveals no change in the state of title since the preceding 
advance and there are no survey exceptions not theretofore approved by Lender, and that the 
amount of the requested Advance will be covered by the Title Insurance Policy. 

4.5 With each application for periodic loan disbursements, Borrower shall furnish to 
Lender a certified statement or bill of the particular contractor or subcontractor to whom the 
monies are due, together with such evidence as the Lender shall require (including the certificate 
of the Borrower's Architect and the Inspecting Agent) to evidence and establish that the work 
has been satisfactorily done, that the particular contractor or subcontractor is entitled to the said 
progress payment as biJled, that the amount of the particular request plus the amount previously 
disbursed under the Loan do not exceed the percentage of completion as of the requisition date 
and that the undisbursed portion of the direct costs is sufficient to complete the Improvements in 
accordance with the approved Plans and Specifications. 
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4.6 Each such request by the Borrower for a loan advance .. shall constitute its 
certification that the work has been done and that the particular contractor or subcontractor is 
entitled to the said progress payment requested by it. 

4.7 Each application for advance made by the Borrower, including the initial advance 
at closing, shall constitute a reaffirmation that all representations and warranties hereunder and 
under all other instruments executed in conjunction with the Loan remain true and correct, and a 
certificate binding upon the Borrower that Borrower is in compliance with all provisions of this 
Agreement; that there exists no default hereunder or under the Note, Mortgage or any other Loan 
Documents; that all bills for labor, materials and services (including engineering services, survey 
and land planning) incurred and payable in connection with the Improvements will be paid from 
the loan advance then requested; that all funds received through previous requisitions have been 
properly applied to bills for labor and materials used on the Premises; and that the undisbursed 
loan proceeds are sufficient to pay in full the costs of all work remaining to be done to complete 
the· Improvements. The Lender, however, may nevertheless require further evidence of such 
payments and remaining costs in the form of receipts, releases, certifications or otherwise. 

4.8 All requests for construction and development disbursements for Direct Costs will 
be subject to an on-site inspection by Lender and/or the Inspecting Agent, and shall be at the 
expense of the Borrower. 

4.9 Based upon the information supplied by Borrower to Lender and as set out in the 
Cost Breakdown furnished to Lender by Borrower and as attached hereto as Exhibit "A", 
Lender shall allocate the Loan between costs which relate to the Loan and the Improvements 
other than direct costs of construction of the Improvements (the "Indirect Costs") and direct costs 
of construction of the Improvements (the "Direct Costs''). The amount of each advance for the 
Direct Costs shall be equal to the amount of the Loan allocated for Direct Costs multiplied by the 
percentage of completion of the Improvements as certified by the Inspecting Agent, less ten 
percent (1 0%) (the "Retainage") and less all advances previously made on account of Direct 
Costs. The provisions to the contrary notwithstanding, at such time that the Improvements are 
certified by the Inspecting Agent to be fifty percent (50%) completed, the amount of the · · 
Retainage from each subsequent advance shall be reduced to zero percent (00/o) provided 
Borrower's contract with Borrower's Contractor is consistent with this provision. Upon 
substantial completion of the Improvements as certified by the Inspecting Agent, the Retainage 
shall be disbursed to Borrower. 

4.10 Loan disbursements will be made for materials stored on the Premises, provided: 
(i) such materials are adequately identified, secured and insured; (ii) no materials are stored for a 
time period exceeding 45 days; (iii) Lender has a fll'St lien on such materials; (iv) Lender has 
received.and approved all invoices for the material~ to be stored on-site; and (v) the aggregate of 
advances for stored materials shall not exceed $50,000.00 (the "Stored Materials Advance 
Limit''). The Loan disbursements for stored materials shall be limited to 90% of the invoice cost 
of the materials. No funds will be disbursed for materials not stored on the Premises. 

4.11 Loan disbursements for construction administration and project overhead fees to 
Borrower as reflected in the Cost Breakdown shall be disbursed monthly on a prorated basis 
based upon the percentage of completion of the Improvements. 
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4.12 By execution of this Agreement, the Borrower authorizes Lender, at Lender's 
option, to make advances, pursuant to Borrower's requests for advance, directly to any contractor 
or subcontractor and to advance to itself sums required to pay interest for the preceding month. 
No further direction or authorization from Borrower shall be necessary to warrant such direct 
advances and all such advances shall satisfy 12m tanto the obligations of Lender hereunder and 
shall be secured by the Mortgage as fully as if made to Borrower. 

4.13 The balance not disbursed as aforesaid shall be disbursed when all the 
Improvements have been completed. and all work and materials incorporated therein and Lender 
has received: (i) Certification from the Inspecting Agent that the Improvements have been 
acceptably completed, (ii) the final contractor's affidavit conforming to the lien laws of the State 
of Florida, (iii) full and complete releases of lien from each and every party who performed any 
work or supplied any materials towards the construction and installation of the Improvements, or 
otherwise, upon the Premises, (iv) the acceptance of the Improvements by the County, and any 
other Governmental Authority having jurisdiction thereover, (v) three (3) copies of a final 
recorded plat of the Premises, (vi) endorsement to the Lender's loan policy oftitle insurance that 
brings down the effective date of the title policy without exception for any title matters 
objectionable to Lender, and (vii) such other documents and papers as may reasonably be 
required by the Lender to. satisfy itself that the Improvements have been properly and fully 
completed, that all costs of the work done and materials supplied in connection therewith have 
been fully paid, and that no person has any right or claim of lien upon the said Premises for any 
work done or materials supplied. The Lender may, at its sole discretion, release the balance of 
the retainage held back on a particular subcontractor when said subcontractor's work is 
satisfactorily completed and is free and clear of all mechanic's or materialman's liens and unpaid 
bills. 

4.14 Lender shall be entitled to withhold any disbursement or advance of loan proceeds 
at any time when Borrower is in default either under any of the terms of this Agreement or of 
said Note or Mortgage. Lender will at all times have final determination as to the amounts to be 
advanced. 

4.15 After the initial disbursement, Lender may disburse to itself from the undisbursed 
loan proceeds any sums payable to Lender on account of origination or commitment fees, 
interest, costs, documentary stamp taxes, intangible taxes, charges, fees; including attorneys' · · 
fees, brokerages, commissions or expenses owing to the Lender by the Borrower, and any such 
disbursement shall be considered with like effect as if same had been made to the Borrower. 
Likewise, Lender may apply undisbursed loan proceeds to the satisfaction of the Borrower's 
obligations hereunder and under the Mortgage and other Loan Documents, and amounts so 
applied shall be part of the Loan, shall bear interest at the Interest Rate set forth in the Note, and 
shall be secured by the Mortgage. 

4.16 Borrower will receive the advances to be made hereunder and will hold the same 
as a trust fund for the purpose of paying the costs as shown on the Cost Breakdown submitted to 
Lender and for no other purpose. 

4.17 The terms of this Agreement notwithstanding, no disbursements shall be made 
t under this Agreement for any of the budget items described in the Cost Breakdown relating to 

JAX\707635_2 -9-



the Direct Costs of the construction of the Improvements until Borrower has provided Lender 
with a copy of an executed contract between Borrower and a contractor acceptable to Lender for 
the construction of the particular budget items which the Lender is being requested to fund. 
Such contract must provide that the work to be performed under that contract can be completed 
for an amount equal to or less than the amount(s) budgeted in Exhibit "A" for the particular 
budget item(s). If the contract amount exceeds the amount(s) budgeted in Exhibit "A" for the 
work in question, then at Lender's option, the Borrower shall deposit with Lender, in cash, an 
amount equal to the contract amount less the budgeted amount in Exhibit "A" for the budget 
item(s) in question. If at any time during the course of development the Lender determines that 
the undisbursed loan reserve for any budget line item is insufficient to complete the work 
contemplated by the line item, then the loan shall be considered "out of balance". Borrower, 
within five (5) days after notice from Lender that the loan is out of balance, shall deposit 
sufficient funds, in cash, with the Lender to bring the loan in balance and shall submit a revised 
cost breakdown reflecting the additional costs and showing the loan to be in balance. The 
amount so deposited by Borrower shall equal the cost to complete the work contemplated by the 
particular budget line item minus the undisbursed loan reserve for such budget item. The 
amount(s) so deposited shall be disbursed by Lender before any additional loan proceeds are 
advanced. In the event of default, any moneys deposited under this paragraph and not previously 
disbursed may be applied by Lender against the amount of indebtedness then outstanding. The 
previous provisions of this paragraph to the contrary notwithstanding, any savings under a 
particular budget item may be used to correct any imbalance in another budget item with the 
prior written consent of the Lender, which consent shall not be unreasonably withheld. 

4.18 Borrower shall disclose to Lender and the Inspecting Agent on AlA Docwnent 
G805 and on a current and ongoing basis, the names of all persons with whom Borrower has 
contracted or intends to contract for any construction or for the furnishing of labor or materials 
therefor, and when required by Lender, obtain the approval by Lender of all such persons. The 
contract with the Borrower's Contractor shall be covered by a payment and performance bond 
furnished to and acceptable to Lender. If Borrower requests that this bonding requirement be 
waived, Borrower shall submit to Lender financial information and descriptions of previous 
experience of the Borrower's Contractor. Lender shall review this submitted information and 
promptly notify Borrower if the bonding requirement is waived as to the Borrower's Contractor. 
The decision to waive any bonding requirement shall be within the sole discretion of the Lender. 

4.19 The other provisions of this Loan Agreement and the Loan Documents to the .. 
contrary notwithstanding, total advances made under this Loan Agreement and the Loan 
Documents shall not exceed the Loan Amount. It is the intent of the parties that this Loan 
Agreement not evidence a revolving line of credit. 

4.20 a. As of the date hereof, $6,586,855.21 of Loan proceeds have been 
disbursed pursuant to the Prior Loan Agreement, and $4,200,000.00 of the Loan proceeds have 
been repaid, leaving $2,386,855.21 of Loan proceeds disbursed and are outstanding. 

b. As of the date hereof, $3,063,144.79 of Loan proceeds available to be disbursed 
under the Prior Loan Agreement have not been disbursed. There is an additional, $2,634,000.00 
of Loan Proceeds available to be disbursed as a result of the future advanced evidenced by the 
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Note and this Agreement. Accordingly, there is $5,697,144.79 of Loan Proceeds to he disbursed 
t pursuant to this Agreement. 

c. The Lender shall not he obligated to advance any additional Loan Funds for 
Direct Costs until Borrower has provided Lender with all of the items described in Exhibit "B" 
hereto, in fonn and substance acceptable to Lender. 

ARTICLEV 

COVENANTS OF BORROWER 

Borrower covenants with Lender as follows: 

5.1 Borrower will not convey or encumber the Premises in any way without the prior 
written consent of Lender. All easements to he executed after the date of this Agreement 
affecting the Premises shall be submitted to Lender for its approval prior to the execution thereof 
by Borrower, accompanied by a-drawing or survey showing the location thereof. 

5.2 
Authority. 

Borrower will comply promptly with any Requirement of a Governmental 

5.3 Borrower will pay all costs and expenses required to satisfy the conditions of this 
Agreement; without limitation of the generality of the foregoing, Borrower will pay: (a) all taxes 
and recording expenses, including all intangible and documentary stamp taxes, if any; (b) all fees 
and commissions lawfully due to brokers in connection with this transaction; (c) all legal fees 
and expenses of Lender's Counsel; (d) all title insurance premiums; and (e) all fees and expenses 
of the Inspecting Agent. 

5.4 Borrower will cause all conditions hereof to he satisfied to the extent it is within 
its power to do so. Borrower will commence work on the Improvements by the Commencement 
Date and will diligently pursue said work on the Improvements to completion in accordance with 
the Loan Documents on or before the Completion Date. 

5.5 Borrower will receive the advances to he made hereunder and will hold the same 
as a trust fund for the purpose of paying the costs as shown on the Cost Breakdown submitted to 
Lender and for no other purpose. 

5.6 Borrower will not modify or amend any construction contracts for the 
construction of the Improvements, including, but not limited to change orders, without the 
Lender's prior written consent 

5. 7 Borrower will indemnify and hold Lender harmless from any loss or liability 
arising out of claims of third parties by reason of the execution hereof or the consummation of 
the transactions contemplated hereby. 

5.8 Borrower shall disclose to Lender and the Inspecting Agent, upon demand, the 
names of all persons with whom Borrower has contracted or intends to contract for any 
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construction or for the fwnishing of labor or materials therefor and, when required by Lender, 
J obtain the approval by Lender of all such persons. 

5.9 Lender may apply amounts due hereunder to the satisfaction of the conditions 
hereof, and amounts so applied shall be part of the loan and shall be secured by the Mortgage. 

5.10 Borrower will maintain public 1iability insurance with coverage in an amount 
satisfactory to Lender. Lender agrees that the initial minimum coverage amount is 
$1,000,000.00; however, such minimum coverage amount is subject to change during the term of 
the Loan at Lender's sole discretion. Borrower shall furnish Lender with evidence of worker's 
compensation insurance and shall obtain such other insurance coverage as may reasonably be 
required by Lender. All insurance policies shall name Lender as first mortgagee, shall be written 
on companies satisfactory to Lender and shall not be cancelable unless thirty days prior written 
notice is given to Lender. 

5.11 Borrower will comply with all land use, building, subdivision, zoning and similar 
Requirements of Governmental Authority applicable to the use of the Premises, the construction 
of any Improvements and the operation thereof. Borrower shall obtain and deliver to Lender the 
originals or true copies of all subdivision, building, zoning, use and other government permits, 
licenses or approvals required for the construction of the Improvements. In the event any such 
permits, licenses or approvals are revoked or subjected to attack by action before any Court, 
Administrative Agency or other body having jurisdiction, Borrower agrees to notify Lender of 
such action and to defend against such action, and Lender may refuse to make further advances 
under this Agreement, and at its discretion, all advances previously made shall become payable 
and in default and Lender may exercise all of the remedies available for default in this 
Agreement. 

5.12 Borrower will not (i) seek to rezone all or any portion of the Premises after the 
initial rezoning to allow construction of the Improvements, (ii) seek to amend any development 
order which directly affects the Premises, or (iii) impose or modify any covenants which affect 
the Premises without the prior written consent of the Lender, other than the Declaration as 
approved by Lender in form and content. 

5.13 Borrower will not submit to any Governmental Authority for approval, any site 
plan for the Improvements or the Premises which would affect the Premises without Lender's 
prior written consent. 

5.14 Other than off-site road improvements and utility connections, Borrower 
covenants to construct all of the Improvements within the Premises. At Lender's request, 
Borrower will obtain a certificate from a surveyor certifying that all of the Improvements are in 
fact being constructed within the Premises, other tlian as set forth above. 

5.15 At Lender's request and expense, Borrower shall place upon the Premises at a 
mutually acceptable location a sign announcing that fmancing is being provided by Lender. 
Also, Lender shall have the right to secure printed publicity through newspapers and other media 
concerning the Premises and its fmancing. 
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5.16 Borrower shall deliver annual compiled financial statementS of the Borrower, 
Richard L. Cooper and Amelia Island Company, a Delaware corporation ("AIC"), respectively, 
to Lender within one hundred eighty (180) days of the respective fiscal year end, and Borrower, 
Richard L. Cooper and AIC shall deliver federal and state tax returns to Lender within twenty 
(20) days after filing but in no event later than one hundred fifty (150) days after the close of 
each such taxable year. Additional financial statements may be requested when deemed 
necessary by Lender. AIC's financial statements shall include the assets and liabilities of Brady 
Point Company LLC, a Florida limited liability company and Richard L. Cooper's financial 
statements shall include the assets and liabilities of (i) R & J Cooper Investments Limited 
Partnership, a Delaware limited partnership, (ii) R & J Cooper LLC, a Delaware limited liability 
company, (iii) The RLC 1998 Irrevocable Trust and (iv) The EJC 1998 Irrevocable Trust 

5.17 The Borrower shall notify Lender of any material litigation involving the 
Borrower or respecting the Premises within fifteen ( 15) days of learning of same. 

5.18 The Borrower covenants and agrees that through out the term of the Loan and this 
Loan Agreement AIC shall maintain a Debt Service Coverage Ratio of 1.20: 1 or greater. For 
purposes of this Agreement, Debt Service Coverage Ratio shall mean the ratio of (A) Net 
Operating Income (NOI) for the previous twelve (12) months to (B) all principal and interest 
corning due under any note or other obligation of the AIC for such period. As used herein, NOI 
shall mean: (a) all of AIC's operating income during any applicable period; less (b) all of the 
AIC's operating expenses during such period including, without limitation, ad valorem real 
property taxes and costs of repairs and maintenance, but excluding debt service requirements, 
depreciation, capital expenditures (other than capital expenditures treated by the AIC as 
operating expenses) and income taxes. NOI shall be calculated on an accrual basis in accordance 
with general accepted accounting principals. The foregoing covenant shall be tested as of 
December 31st of each fiscal year of AIC commencing December 31, 2003. 

ARTICLE VI 

EVENTS OF DEFAULT AND REMEDIES 

6.1 The occurrence of any one of the following events shall constitute an Event of 
Default hereunder: 

a. Borrower fails to make any payment due under the Note, Mortgage, or any of the 
Loan Documents, on the date such payment is due and such non-payment continues for a period 
often (10) days. 

b. Borrower or any Guarantor: (A)(i) defaults in the performance of any of its 
obligations under this Agreement or (ii) commits a non-monetary default under the Note, 
Mortgage, or any other Loan Document, (B) such default is not the subject matter of any other 
provisions of this Paragraph 6.1, and (C) such default is not curable, or if curable continues for a 
period of thirty (30) days after notice of such default is delivered by the Lender to the Borrower. 
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c. Any representations, warranty or statement made by Borrower or Guarantor 
herein or in any certificate, report or other writing delivered pursuant hereto shall be untrue in 
any material respect as of the date made. 

d. A lien or claim of lien for the performance of work or the supply of materials is 
properly filed against the Premises and remains unsatisfied or unbonded for a period of thirty 
(30) days after the date of filing thereof. 

e. Borrower or any Guarantor makes an assignment for the benefit of creditors, files 
a petition in bankruptcy, is adjudicated insolvent or bankrupt, petitions or applies to any tribunal 
for any receiver of or trustee for it or any substantial part of its property, commences any 
proceeding relating to the Borrower or any Guarantor under any reorganization, arrangement, 
readjustment of debt, dissolution or liquidation law or statute of any jurisdiction, whether now or 
hereafter in effect, or if there is commenced against Borrower or any Guarantor by any such act 
proceeding which remains undismissed for a period of sixty (60) days, or the Borrower or 
Guarantor by any act indicates its consent to, approval of, or acquiescence in any such 
proceeding or the appointment of any receiver of or trustee for it or any substantial part of its 
property, or suffers any such receivership or trusteeship to continue undischarged for a period of 
sixty ( 60) days. 

f. Any change in the legal or equitable ownership of a controlling interest in 
Borrower (if other than an individual) or the Premises, or any change in the management of the 
Borrower, if in the Lender's sole judgment such change materially and adversely affects the 
ability of the Borrower to perform in accordance with the terms of this Agreement. 

g. The dissolution of the Borrower. 

h. The death of the individual Guarantor, unless Lender is notified of the death of 
the individual Guarantor within sixty (60) days from the date of death as evidenced by a 
certificate of death, Lender files a valid claim in the individual Guarantor's probate estate (if the 
estate is subject to probate), the loan is not otherwise in default, and, prior to the closing of the 
probate proceeding, if any, but in no event later than (a) one (1) year from the date of death of 
the individual Guarantor, or (b) thirty (30) days after an adverse ruling by the Probate Court on 
Lender's claim, Lender receives additional security of a type and amount acceptable to Lender, 
in its sole and exclusive judgment, from the estate, the Probate Court, or the Borrower; 

i. Any legal or equitable action shall be commenced against Borrower which, if 
adversely determined,· could reasonably be expected to impair substantially the ability of 
Borrower to perform each and every obligation under the Loan Documents and this Agreement. 

j. The validity of any permit, approval or consent by any Governmental Authority 
relating to the Premises, the Improvements, or the operation thereof is questioned by a 
proceeding before any board, commission, agency, court, or. other authority having jurisdiction 
and such proceeding is not satisfactorily resolved, in the reasonable opinion of the Lender, within 
sixty (60) days of the commencement of the proceedings. The foregoing to the contrary 
notwithstanding, Borrower shall not be in default as long as Borrower is defending against such 
action with due diligence by appropriate proceedings conducted in good faith; provided, such 
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contest shall not subject Lender to civil liability and does not jeopardize Lender's interest in the 
Premises; and provided there are no injunctions or similar procedures in place that would 
prohibit further construction on the Premises. 

6.2 Upon the occurrence of an Event of Default, Lender may, at its option and in 
addition to any remedies specifically provided for such default under the Note and Mortgage, do 
all or any of the following: 

a. declare all sums evidenced by the Note and all sums secured by the Mortgage and 
all sums due hereunder to the Lender to be immediately due and payable, and may foreclose said 
Mortgage and in so doing shall be entitled to reasonable attorney's fees (including attorney's fees 
through any appeals and in the bankruptcy court) and other foreclosure expenses; and 

b. pursue any and all remedies granted under the Note and/or the Mortgage for 
default and/or the remedies granted under any and all laws and statutes, all remedies therein and 
contained in this Agreement being deemed cumulative so that the exercise of no remedy or 
combination of remedies in whatever sequence shall be deemed to exclude the subsequent 
exercise of any other remedy whatsoever; and 

c. apply to a court of competent jurisdiction, for the appointment of a receiver to 
take charge of, manage, preserve, protect, complete construction of and operate the Premises and 
any business or businesses located thereon. The Borrower agrees to pay to the Lender, on 
demand, all costs and expenses of completion of the Improvements, including all sums disbursed 
by the Lender incident to said completion and a reasonable attorney's fees incurred by the 
Lender incident to said default and the completion of said construction or incident to the 
enforcement of any provision hereof, and all such sums, even though they may, when added to 
the construction moneys advanced and disbursed under this Agreement, exceed the principal 
amount of the Note, shall be secured by the lien of the Mortgage as though the same were a part 
of the debt originally described in and secured thereby. If said sums are not paid by the 
Borrower immediately on demand, the Lender may declare all such sums, and all other sums 
secured by the Mortgage, immediately due and payable and nonpayment thereof by Borrower 
shall constitute a default under the Mortgage. 

ARTICLE VII 

SALE OF P ARTNERSIDP INTERESTS AND PARTIAL RELEASES 

7.1 As of the date hereof, eighteen (18) Conservation Memberships have been sold at 
a price of Three Hundred Fifty Thousand and 00/100 Dollars ($350,000.00) each. The proceeds 
from the sale of the first five (5) Conservation Memberships ($1,750,000) were used as partial 
payment for the land cost to acquire the Property. The proceeds from the sale of the next twelve 
(12) Conservation Memberships ($4,200,000) have been used to reduce the principal balance of 
the Loan. The proceeds from one (1) of the Conservation Memberships have been retained by the 
Borrower to be used for working capital. The gross sales proceeds from the sale of any of 
additional Conservation Memberships, up to $350,000, shall be paid to the Lender to reduce the 
principal balance of the Loan. 
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7.2 Provided the Borrower has complied with the conditions of paragraph 36 of the 
Mortgage, Lender shall release form the lien of the Mortgage such of the Lots encumbered 
thereby upon the sale of such Lot to a Conservation Member for a purchase price equal to or 
greater than the sales price established on the price list attached hereto as Exhibit "C". on the 
following terms and conditions: 

a. Upon the sale of the first nine (9) Lots to Conservation Members, the Lender shall 
release such Lots from the lien of the Mortgage without a principal reduction. However, the 
Borrower shall deliver to the Lender, to be held in escrow with the Lender (hereinafter referred 
to as the "Escrow Account''), the Borrower's net sales proceeds from the sale of such Lots. Net 
sales proceeds from the sale of such Lots to Conservation Members shall mean the gross Lot 
retail sales price less: 20% partner discount; 10% for marketing/sales fee; .05% conservation fee 
and $225,000 Lot credit provided to Conservation Members. Borrower hereby grants the Lender 
a security interest in the Escrow Account and the proceeds thereof as additional security for the 
repayment of the Loan by the Borrower and the performance by Borrower of its obligations 
under the Loan Documents. The other provisions of this Paragraph to the contrary 
notwithstanding, upon closing on each of the first nine (9) Lots sold to Conservation Members, 
10% of each Conservation Member's additional payment at the Lot closing for the Lot sold over 
the original Conservation Membership investment of $350,000 may be withdrawn by the 
Borrower from the Escrow Account and disbursed by the Borrower to the members of the 
Borrower, so long as the Borrower is not in default under the Loan Documents. 

By way of example, below are two (2) sample calculations of the amount to be escrowed 
,_.. from the sale of the first nine Lots to Conservation Members and the amount available to 
-~1J1 disbursed from the Escrow Account by the Borrower to its members: 

$475,000 
95,000 
47,500 
2,375 

225.000 
$105,125 
$10,512.50 

$375,000 
75,000 
37,500 

1,875 
225.000 

s 35,625 
s 3,562.50 

Lot gross sales price 
20% partner discount 
10% Marketing/sales 
Conservation fee (.05%) 
Lot credit 
Amount to escrowed 
Amount available to be disbursed. 

b. Furthermore, upon each closing of the sale of a Lot to a party other than a 
Conservation Member in accordance with paragraph 7.3 below, an amount equal to 1 0% of the 
gross sales price from sale of such Lot may be withdrawn by the Borrower from the Escrow 
Account described above and distributed by the B~rrower to the partners of the Borrower. 

c. Except as provided herein, any other disbursements from the Escrow Account 
shall be at the sole discretion of the Lender. In the event of a default under the Loan, the Lender 
may apply the funds in the Escrow Account to the principal, interest and other sums outstanding 
under the Loan in such order as the Lender shall determine in its sole and absolute discretion. 
Should any sums remain in the Escrow Account after repayment of the Loan in full, then such 
proceeds shall be disbursed to the Borrower. 
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d. Beginning with the tenth (10~ Lot closing to a Conservation Member, a release 
price for each Lot sold to a Conservation Member shall be paid by the Borrower to the Lender 
and applied to the principal balance outstanding under the Loan. Such release price shall be 
calculated as follows: 

Gross Lot retail sales price MINUS 200AI partner discount for lot sold MINUS 
10% marketing/sales fee MINUS Conservation Fee MINUS $225,000 Lot Credit. 

By way of example, below are sample calculations of the release price using the above 
formula: 

$475,000 
95,000 
47,500 

2,375 
225.000 

$105,125 

$375,000 
75,000 
37,500 

1,875 
225.000 

$35,625 

Lot gross sales price 
20% partner discount 
10% Marketing/sales 
Conservation fee (.05%) 
Lot credit 
Partial Release Payment Amount 

7.3 Provided the Borrower has complied with the conditions of paragraph 36 of the 
Mortgage, Lender shall release from the lien of the Mortgage such of the Lots encumbered 
thereby upon the sale of such Lot to a third party other than a Conservation Member, upon the 
payment by Borrower to the Lender of a release price equal to the greater of (i) 80% of gross 
sales price from the sale of such Lot or (ii) 70% of the retail list price established for each Lot as 
set forth in Exhibit "C". Such release price shall be applied to the principal balance outstanding 
under the Loan. 

7.4 In addition, subsequent to the Commencement Date and prior to the first Lot sale, 
Lender shall release from the lien of the Mortgage the Conservation Land for no additional 
payment provided the Borrower has complied with the conditions of paragraph 36 of the 
Mortgage. In addition, subsequent to the Commencement Date, and upon (y) the completion of 
construction of the Roads and other Common Areas, and (z) the acceptance of same by all 
governmental entities and the recording of a plat of the Premises, Lender shall release from the 
lien of the Mortgage the Roads and Common Areas upon conveyance to a homeowner's 
association provided Borrower has satisfied conditions (i) and (ii) above. 

ARTICLE VIII 

GENERAL CONDITIONS 

The following conditions shall be applicable throughout the term of this Agreement: 

8.1 No advance of loan proceeds hereunder shall constitute a waiver of any of the 
provisions, conditions or obligations set forth in the Loan Commitment, this Agreement or any 
other Loan Document, nor, in the event Borrower is unable to satisfy any such provision or 
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condition, shall any such waiver have the effect of precluding Lender from ~thereafter declaring 
such inability to be an Event of Default as hereinabove provided. 

8.2 All proceedings taken in connection with the transactions provided for herein, all 
surveys, appraisals and documents required or contemplated by the Loan Commitment, or this 
Agreement, and the persons responsible for the execution and preparation thereof, the insurers 
and the form of· all policies of insurance shall be satisfactory to Lender and Borrower shall 
promptly furnish to Lender's counsel copies of all documents which they may request in 
connection therewith. 

8.3 All conditions of the obligations of Lender to make advances hereunder are 
imposed solely and exclusively for the benefit of Lender and its assigns and no other person shall 
have standing to require satisfaction of such conditions in accordance with their terms or be 
entitled to assume that Lender will refuse to make advances in the absence of strict compliance 
with any or all thereof and no other person shall, under any circumstances, be deemed to be 
beneficiary of such conditions, any or all of which may be freely waived in whole or in part by 
Lender at any time if in its sole discretion it de~ms it advisable to do so. 

8.4 There shall be no subordinate or other financing of the personal or real property 
securing the Loan, and no sale or transfer of ownership of the Premises unless Lender, in its sole 
and absolute discretion, has given its prior written approval. All loans from a member of the 
Borrower to the Borrower shall be subordinate to the Loan, and there shall be no payment of 
principal on any such loan from a member of the Borrower until the Loan has been paid in full. 
Interest may be paid on any such loans unless and until an event of default under the Loan has 
occurred. 

8.5 Other than the sale of Conservation Memberships in accordance with the 
provisions of Article VII hereof, there shall be no change in the ownership or control of 
Borrower unless Lender, in its sole and absolute discretion, has given its prior written approval. 

8.6 All notices shall be in writing and shall be deemed to have been sufficiently given 
or served for all purposes when presented personally or sent by express mail or courier service or 
by registered or certified mail to any party hereto at its address above-stated or at such other 
address of which it shall have been notified by the party giving such notice in writing. 

8.7 Neither this Agreement nor any provision hereof may be changed, waived, 
discharged or terminated orally, but only by an instrument in writing signed by the party against 
whom enforcement of the change, waiver, discharge or termination is sought. 

8.8 The remedies herein provided shall be in addition to and not in substitution for the 
rights and remedies which would otherwise be vested in Lender in any Loan Document or in law 
or equity, all of which rights and remedies are specifically reserved by Lender. The remedies 
herein provided or otherwise available to Lender shall be cumulative and may be exercised 
concurrent1y. The failure to exercise any of the remedies herein provided shall not constitute a 
waiver thereof, nor shall use of any of the remedies hereby provided prevent the subsequent or 
concurrent resort to any other remedy or remedies. It is intended that this clause shall be broadly 
construed so that aJI remedies herein provided for or otherwise available to Lender shall continue 
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and each and all available to Lender until all sums due it by reason of this Agreement have been 
paid to it in full and all obligations incurred by it in connection with the construction or operation 
of any Improvements have been fully discharged without loss or damage to Lender. 

8.9 Lender is not a partner with Borrower or any other party in the development of 
the Premises. Lender shall not in any way be liable or responsible by reason of the provisions 
hereof, or otherwise, for the payment of any claims growing out of the operation. 

8.10 In this Agreement, whenever the context so requires, the neuter gender includes 
the feminine and/or masculine, as the case may be, and the singular number includes the plural. 

8.11 The tenns, conditions, covenants, agreements, powers, notices and authorization 
herein contained shall extend to, be binding upon and available to the heirs, executors, 
administrators, successors and, to the extent pennitted hereunder, to the assigns of each of the 
respective parties hereto. Notwithstanding the foregoing, Borrower shall not assign or transfer 
voluntarily or by operation of law, or otherwise dispose of this Agreement, or any rights in 
Lender's commitment, or any moneys, property or funds deposited with Lender. An assignment 
or transfer in violation of this provision shall be invalid, and an assignment or transfer by 
operation of law shall be deemed to be an invalid transfer. 

8.12 This Agreement may be executed in any number of counterparts, all of which 
taken together shall constitute one and the same instrument and any of the parties or signatories 
hereto may execute this Agreement by signing any such counterpart. 

8.13 This Agreement and each transaction consummated hereunder shall be deemed to 
be made under the laws of the State of Florida and shall be construed in accordance with and 
governed by the laws of said State. 

8.14 BORROWER AND LENDER, JOINlL Y AND SEVERALLY, HEREBY 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER 
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED 
HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS 
AGREEMENT AND ANY AGREEMENT CONTEMPLATED TO BE EXECUTED IN 
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, 
STATEMENTS, WHETHER VERBAL OR WRITTEN, OR ACTIONS OF EITHER PARTY. 
THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER MAKING THE 
LOAN EVIDENCED HEREBY. 
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8.15 IN WITNESS WHEREOF, the Lender and Borrower luive hereunto set their 
hands and seals this ~~day ofJanuary, 2004. 

Signed, sealed, and delivered 
in the presence of: 

Jftness~vti 

~~~ 

JAX\70763.5_2 

"BORROWERu 

BRADY POINT PRESERVE LLC, a 
Florida limited liability company 

By: Brady Point Company LLC, a 
Florida limited liability company, 
its Manager 

By: Amelia Island Company, a 
Delaware ·corporation, 
its Sole Me 

"LENDER" 

COMPASS BANK 
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The form and content of all Loan Documents is approved. 
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"GUARANTOR" 

RICHARD L. COOPER 

R & J COOPER INVESTMENTS 
LIMITED PARTNERSIDP, a Delaware 
limited partnership 

By: R & J Cooper LLC, a Delaware limited 
liability company, its General Partner 

~·---"7~ /·? // 
By: -~.::-7~6=;/?_....z ..... ·-­
N~: Richard A.' Cooper 7 

Title: Vice President 

R & J COOPER LLC, a Delaware limited 
liability company 

--?·~~ / 
By: £ 4-~~ ~!.........-:' 
Name: Richard A. Cooper 
Its: Vice President 

•/2·;'7// / 
~ ~/ / 0~------

RICHARD A. COOPER, asTIUstee ofThe 
RLC 1998 Irrevocable Trust 

RICHARD A. COOPER, as Trustee ofTbe 
EJC 1998 Irrevocable Trust 

AMELIA ISLAND COMPANY, 
a Delaware corporation 

By: _______________________ _ 

Name: -----------------------Title: _________________ _ 
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The fom1 and content of all Loan Documents is approved. 
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"GUARANTOR" 

. ~~~;i 'k RIC L OOP R 

R & J COOPER INVESTMENTS 
LIMITED PARTNERSHIP, a Delaware 
limited partnership 

By: R & J Cooper LLC, a Delaware limited 
liability company, its General Partner 

By: ____________________ ~ 

Name: Richard A. Cooper 
Title: Vice President 

R & J COOPER LLC, a Delaware Jimited 
liability company 

By: ________________________ _ 

Name: Richard A Cooper 
Its: Vice President 

RICHARD A. COOPER, as Trustee of The 
RLC 1998 Irrevocable Trust 

RICHARD A. COOPER, as Trustee of The 
EJC 1998 Irrevocab]e Trust 

AMELIA ISLAND COMPANY, 
a Delaware corporation 
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BRADY POINT COMPANY LLC, a Florida 
limited liability company 

By: 
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EXHIBIT "A" ,., USE OF PROCEEDS 

Revised Loan 
Budget ~ 

Direct Costs (Har.d Costs): 
land $7,000,000 $5,250,000 
Real Estate Acquisition 350,000 350,000 
Retain age 
Entry Construction 
Amenity Construction 
Conservation Easement 100,000 100,000 
Sitework Construction 3,520,000 3,520,000 

landscape Construction 
Total Direct Costs 10,970,000 9,220,000 

Indirect Costs (Soft Costs): 
Environmental Permitting 57,500 57,500 
Appraisal 15,000 15,000 
Environmental Assessment 25,000 25,000 

Surveying 50,000 50,000 
Site Planning 4,250 4,250 
Engineering/Permitting/Zoning 52,750 52,750 

~ 
County Impact Fees 85,000 85,000 
Water & Sewer Impact Fee 34,000 34,000 
Undergroond Electric 
Signage 
Marketing (separated from SG&A) 450,000 450,000 
Developer Overhead 42,500 42,500 
AlP Resort Credit 630,000 630,000 
Project Management 42,500 42,500 

. Title Polley 
Doc Stamps/Intangible Taxes 
Legal Fees 20,000 20,000 
loan Fees 150,000 150,000 
loan Interest Expense 300,000 300,000 
Due Diligence 100,000 100,000 
Organization & Syndication 25,000 25,000 
Contingency 51,500 51,500 

I S G & A {admin & referrals) 839,000 839,000 
Archeological Mitigation 90,000 90,000 

Land Acquisition Expenses 

I Total Indirect Costs 3,064,000 3,064,000 
Partnership Contributions 1,750,000 

Total Project Costs 14,034,000 14,034,000 

I 
() 
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*The $6,586855.21 previously funded under the Loan has been allocated as follows: 

Land: $5,250,000.00 

Real Estate Acquisition $ 103,782.14 

Conservation Easement $ 30,480.26 

Sitework Construction $ 461.98 

Environmental Permitting $ 19,391.84 

Environmental Assessment $ 23,203.53 

Surveying $ 13,410.60 

Site Planning $ 6,714.60 

Engineering/ Permitting/ Zoning $ 58,342.30 ! 

Marketing $ 2,514.81 

AlP Resort Credit $ 222,000.00 

Legal Fees $ 86,859.68 

Loan Fees $ 126,975.90 

Loan Interest Expense $ 117,841.85 

Due Diligence $ 99,354.73 

Organization & Syndication $ 14,714.74 

Contingency $ 84,422.77 

G & A ( admin & referrals) $ 245,038.79 

Archeological Mitigation $ 81,335.29 

Total $6,586,855.21 

t 
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EXHIBIT "B" 

Post-Closing Items to be Provided 

After the initial disbursement of Loan proceeds at Closing and except for any 
disbursements of Loan Proceeds described in Paragraph 4.20 of this Agreement, Lender shall not 
be required to make any disbursements of Loan Proceeds for the Direct Costs of the construction 
of Improvements unless and until the following conditions shall have been satisfied: 

1. The Lender shall receive a copy of a fully executed contract or fully executed 
contracts between the Borrower and the Borrower's (i) Contractor or Contractors for the 
construction of the Improvements and (ii) Engineer for the Improvements, which contracts shall 
have been reviewed and approved by the Lender and the Inspecting Agent. Such review and 
approval shall not be unreasonably withheld or delayed. 

2. The Lender shall receive a wetlands survey of the Premises which shall be 
reviewed and approved by Lender. Such review and approval shall not be unreasonably 
withheld or delayed. 

3. The Lender shall receive a Site Plan for the construction of the Improvements 
which Site Plan shall have been reviewed and approved by the Lender and the Inspecting Agent. 
Such review and approval shall not be unreasonably withheld or delayed. 

4. The Lender shall receive a complete set of the Plans and Specifications for the 
construction of the Improvements which Plans and Specifications shall have been reviewed and 
approved by the Lender and the Inspecting Agent. Such review and approval shall not be 
unreasonably withheld or delayed. 

5. The Lender shall receive a detailed Improvements budget which itemizes with 
particularity the Direct Costs to construct the Improvements and related road work and utility 
work as well as related Indirect Costs (referred to in this Agreement as the "Supplemental Cost 
Breakdown). The Supplemental Cost Breakdown shall be certified by the Borrower as accurate 
and sufficient to complete the Improvements; shall be in a form acceptable to the Lender and 
shall be reviewed and approved by the Lender and the Inspecting Agent, which review and 
approval shall not be unreasonably withheld or delayed. The Supplemental Cost Breakdown 
shalt also contain an allocation ofthe both the undisbursed Loan proceeds and the Borrower's 
equity among the budget items contained in the Supplemental Cost Breakdown. Such allocations 
shall be subject to the Lender's prior approval which approval shall be granted or denied in the 
Lender's sole discretion. 

6. The Lender shall receive (i) an executed Engineer's Certificate from the 
Borrower's Engineer, in the form provided Borrower by Lender, and attached hereto as 
Exhibit "B-1" and (ii) copies of all governmental permits, approvals and authorizations 
(including without limitation concurrency rights) necessary for the construction of the 
Improvements. 

JAX\707635_2 -25-



I 
I 
I 

? .• 
• q:_ .. I ~ 

I 

7. The Lender shall receive an executed Contractor's Certificate from the 
Borrower's Contractor, in the fonn provided Borrower by Lender and attached hereto as 
Exhibit "B-2". 

8. Utility letters from each respective utility provider. 

9. Evidence of rezoning ofthe Premises to RS-1 or RS-2. 

10. Borrower shall have paid the Lender's reasonable attorney's fees incurred in 
reviewing any of the items set forth in this Exhibit "B" which are provided to Lender after 
Closing. Borrower acknowledges that such fees may be paid by the Lender from Loan proceeds. 

11. All other conditions to advances under the Loan Agreement shall have been 
satisfied. 

•' 
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EXHIBIT "B-1" 

Engineer's Certificate 

ENGINEER'S LETTER/CERTIFICATE 

Compass Bank 
10060 Skinner Lake Drive 
Jacksonville, Florida 32246 

Re: Construction of subdivision improvements for an 85 lot single family residential 
subdivision to be known as Brady Point Preserve (the "Project") 

Dear Sir or Madam: 

I am the Engineer on the above-captioned project. In consideration of your making the 
construction loan to Brady Point Preserve, L.P. ("Borrower''), I shall, at your request, continue 
performance on your behalf under my agreement with Borrower, in accordance with the terms of 
such agreement for all services rendered in your behalf 

We have prepared those plans and specifications (the "Plans and Specifications'') for the 
Project described above, which Plans and Specifications are incorporated by reference herein. 
The Plans and Specifications are consistent with all plans and specifications submitted by us to l'- the governmental agencies issuing the permits described below. 

We hereby certify to you that: 

1. The land (the "Site") on which the Project is to be constructed is zoned and 
such zoning classification permits the intended use of the Project. 

2. We have examined the relevant laws, regulations and ordinances applicable to the 
Project, including any applicable concurrency regulations. The Plans and Specifications comply 
with all applicable federal, state and municipal laws, rules and regulations and ordinances, 
including zoning, building and fire codes and ordinances. The Project, if constructed 
substantially in accordance with the Plans and Specifications, will likewise comply with 
applicable federal, state and municipal laws, rules and regulations and ordinances, relating to the 
construction and intended use thereof. 

3. We are familiar with the on-the-ground conditions of the Site. We have also 
reviewed the soil report with respect to the Site prepared by , dated , , and 
have taken the findings and recommendations contained in said report into consideration in 
preparing the Plans and Specifications. 

In our opinion, the following certificates, permits and approvals are the only certificates, 
permits and approvals needed for the construction, completion and use of the Project. These 
permits have either been issued or are obtainable without restriction, limitation or delay upon any 

,J necessary application and payment of the required fees and there are no conditions existing to 
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our knowledge which would prohibit, impede or delay issuance of any such certificate, pennits 
or approvals. No concurrency reservation is required for this Project. 

I. 

2. 

.. 

.}, 

Pennit 

[please describe all required pennits including 
concurrency] 

Estimated Time of Issuance 

If the Project is constructed in accordance with the Plans and. Specifications, all utility 
lines providing utility services to the Project (including, without limitation, water, sewer, 
electricity and stonnwater drainage): 

are located in dedicated public rights of way adjacent to the Property; 

extend, or shall extend, over private property of third parties (*we give no opinion 
as to whether or not all necessary easements for such utilities are in place). 

This certificate is being given to Compass Bank ("Lender") in connection with 
arrangements between Borrower and the Lender for a lien to finance construction of the Project 
under a Loan Agreement to be executed by the Borrower and the Lender, and we acknowledge 
and agree that the Lender may rely upon the contents and accuracy of this Certificate in 
concluding said Loan Agreement with the Borrower and in making advances thereunder. 

You shall be entitled to use the plans, specifications and drawings, together with any and 
all modifications thereof, prepared for the captioned project, including any additions, 
enlargements or extensions thereof, without cost to you. The undersigned hereby consents to the 
conditional assignment for security by Borrower to Lender of all of Borrower's right, title and 
interest in and under the contract between Borrower and the undersigned. 

It is agreed that any claim of lien which the undersigned might have for work performed 
upon this project is and shall continue to be subordinate to the lien of your mortgage, deed of 
trust, security agreement or other security instrument encumbering the subject premises and 
improvements thereon. 

Please feel free to contact our office if we can be of further service . 

Very truly yours, 

By:. __________________ __ 
Its: __________ _ 
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EXHIBIT "B-2" 

GENERAL CONTRACTOR,S LETTER 

Compass Bank 
10060 Skinner Lake Drive 
Jacksonville, Florida 32246 

Re: Construction of subdivision improvements for an 85 lot single family residential 
subdivision to be known as Brady Point Preserve (the "Project") 

Dear Sir or Madam: 

We are the G:eneral Contractors on the captioned project pursuant to our General Contract 
with Brady Point Preserve, L.P. ("BoJTower"). In consideration of your making a loan to 
BoJTower to finance the construction of the Project, we agree that in the event of default by the 
Borrower under the loan docwnents, we shall, at your request, continue performance on your 
behalf under our General Contract with the Borrower in accordance with the terms thereof~ 
provided that we shall be reimbursed in accordance with said General Contract for all work, 
labor and materials rendered on your behalf. The undersigned hereby consents to the conditional 
assigmnent for security by BoJTower to Lender of all of Borrower's right, title and interest in and 
under the contract between Borrower and the undersigned. 

We further agree that we shall not agree to any modification in our General Contract with 
the Borrower and shall not perform work pursuant to any Change Order in violation of the terms 
of the Loan Agreement without your specific written approval. 

The officer executing this insthunent on behalf of the undersigned hereby personally 
certifies that has full authority under all state and local laws and regulations to perform all of its 
obligations under the General Contract with the BoJTower in accordance with the terms thereof. 

The undersigned agrees that any lien that it now holds or hereafter acquires for work or 
materials furnished by it to the captioned project shall be subordinate to the lien of your 
mortgage, deed of trust, security agreement and any other security instrument encumbering the 
subject premises and improvements. 

Very truly yours, 

By: __________ _ 
Its: __________ _ 
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I EXHIBIT "C" 

) " ' UNIT ONE 57 LOTS • PLAT COMPLETE ,-, _. 

I LOT NUMBER TYPEVIfW SALES PRICE 

1 Marsh • Creek $315,000 
2 Marsh - Creek $340,000 
3 Marsh - Creek $350,000 
4 Marsh • Creek $360,000 
5 Marsh - Creek $360,000 
6 Marsh - Creek $395,000 
7 Marsh - Creek $425,000 
8 Marsh - Creek $405,000 
9 Marsh - Creek $425,000 
10 Marsh - Creek $425,000 
11 Marsh - Creek $375,000 
12 Marsh - Creek $400,000 
13 Marsh - Creek $375,000 
14 Marsh - Creek $380,000 
15 Marsh • Creek $420,000 
16 Marsh • Creek $455,000 
17 Marsh - Creek $375,000 
18 Marsh - Creek $480,000 
19 Marsh - Creek $490,000 
20 Marsh • Creek $510,000 
21 Marsh • Creek $530,000 
22 Marsh • Creek $550,000 

-~-
23 Marsh - Creek $530,000 
24 Marsh • Intracoastal $530,000 
25 Marsh - Intracoastal $530,000 
26 Marsh· Intracoastal $550,000 
27 Marsh • Intracoastal $550,000 
28 Marsh - Intracoastal $550,000 
29 Marsh • Intracoastal $530,000 
30 Marsh • Intracoastal $530,000 
31 Marsh • Intracoastal $530,000 
32 Marsh • Intracoastal $530,000 
33 Marsh • Hammocks $365,000 
34 Marsh - Hammocks $350,000 
35 Marsh - Hammocks $365,000 
36 Marsh - Hammocks $365,000 
37 Marsh • Hammocks $325,000 

Total Marsh 37 Lots $16,270,000 

LOT NUMBER TYPEVIfW SALES PRICE 

38 Lake - Wooded $260,000 
39 Lake • Wooded $260,000 
40 Lake • Wooded $260,000 
41 Lake • Wooded $260,000 
42 Lake • Wooded $260,000 
43 Lake • Wooded $260,000 

J 
44 lake • Wooded $260,000 
45 Lake • Wooded $260,000 
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I, Total Lake Slots $2,080,000 
::-;~: 

46 Interior - Wooded $150,000 I 47 Interior - Wooded $150,000 
48 Interior - Wooded $150,000 
49 Interior - Wooded $150,000 

I 50 Interior - Wooded $150,000 
51 Interior - Wooded $150,000 
52 Interior - Wooded $150,000 

I 53 Interior - Wooded $150,000 
54 Interior - Wooded $150,000 
55 Interior - Wooded $150,000 
56 Interior - Wooded $150,000 

I 57 Interior-W~ $150,000 

Total Interior 12 Lots $1,800,000 

I Total Unit One 57 lots $20,1SO,OOQ 

UNIT TWO 19 LOTS - PLAT UNFINISHED 

I LOT NUMBER TYPE VIEW SALES PRICE 

I 
1 lake - Wooded $260,000 
2 lake - Wooded $260,000 
3 lake - Wooded $260,000 
4 lake • Wooded $260,000 

t«f 5 Lake - Wooded $260,000 
6 Lake - Wooded $260,000 
7 lake-Wooded $260,000 

I 
8 Lake • Wooded $260,000 
9 lake - Wooded $260,000 
10 lake - Wooded $260,000 
11 lake - Wooded $260,000 

I 12 lake - Wooded $260,000 

Total lake 12 Lots $3,120,000 

lOT NUMBER TYPE VIEW SALES PRICE 

13 Interior - Wooded $150,000 
14 Interior - Wooded $150,000 
15 Interior- Wooded $150,000 
16 Interior - Wooded $150,000 
17 Interior - Wooded $150,000 
18 Interior - Wooded $150,000 
19 Interior - Wooded $150,000 

Total Interior 7 Lots $1,050,000 

Total Unit Two 19 Lots $4,170,000 

' 
GRAND TOTAL 
UNITS ONE & TWO 76 Lots $24,320,000 

I~ 
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