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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 the 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 of this 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:

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 hereinafier referred to as
the “Cost of Improvements”); .
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(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.

() 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 of work completed to date of request for disbursement, the percentage of work
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 of the County.

3. The Lender and the County acknowledge that the Developer’s contract with
Contractor provides for a holdback of ten percent (10%) 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 (10%) 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: 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

LENDER: 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

COUNTY: 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.

[The remainder of this page is blank intentionally;
the signature page(s) follow.]
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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 _8th dayof December , 2004,

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

. MﬁW

Print 177}1
Its: Pres LA MJ—
(CORPORATE SEAL)
“DEVELOPER”

COMPASS BANK, an Alabama corporation

By: 2 )

Printed Name: #H i’ R. ut83
Its: YiCs e s, om0

(CORPORATE SEAL)

“LENDER”
BOARD OF COUNTY COMMISSIONERS

NASSAU COUNTY, FLORIDA

By: Mﬁo y%f

ks \fioyd L. Vanzar€)

Its: Chairman
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ATTEST:

2 Cleet
A

0

D
W

J"’/Ji 9,(,—7 /
J. M./ éHIP” OXLEY,” JR.
Its: Ex-Officio Clerk

Approved as to form by the
Nassau County Attorney:

%/ /, i/
%AELS[ MULLIy/’"' 74
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EXHIBIT “A”

PARCEL A (153.25 act - 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
"WILLJAM 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 COUNTY, 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"
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°41"
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 LITTLE BERRY LANE AS NOW
LAID OUT AND IN USE; THENCE ALONG THE EASTERLY RIGHT-OF-WAY LINE OF
LITTLE BERRY LANE AS NOW LAID OUT AND IN USE THE FOLLOWING FIVE
COURSES: (1) 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 [N 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 14728'55" 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 55705'13" 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 22723'57" 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; (15) SOUTH 05°58'16" EAST A DISTANCE OF
140.88 FEET; (16) SOUTH 05736'01" WEST A DISTANCE OF 277.13 FEET; (17) SOUTH
00'14'27" WEST A DISTANCE OF 147.55 FEET; (18) SOUTH 32714'35" 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°18'56" EAST A DISTANCE OF 66.90 FEET;
(23) SOUTH 01°36'48" WEST A DISTANCE OF 122.77 FEET; (24) SOUTH 37°56'14" EAST
A DISTANCE OF 99.29 FEET; (25) NORTH 82°53'46" EAST A DISTANCE 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°20'30" 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°54'26" 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 178.67 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 52732'04" 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; (57) 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 DISTANCE OF 82.41 FEET; (60) SOUTH 63706'06" 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; (67) NORTH 88°22'26" WEST A DISTANCE 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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l ~ OF THE PUBLIC RECORDS OF NASSAU COUNTY, FLORIDA; THENCE SOUTH
o 22°56'41" EAST, ALONG THE EASTERLY LINE OF LAST SAID LANDS, A DISTANCE OF
l 193.57 FEET TO ABOVE REFERENCED POINT "A" AND THE CLOSE OF THIS
¥ DESCRIPTION.
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EXHIBIT B
ENGINEER’S LETTER

Hill, Boring, Gunn & Associates, Inc.
Letter dated December 1, 2004
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FROM : FAX NO. Dec. B2 2084 92:30PM P2

Hill, Boring, Dunn and Associates, Inc.
CIVIL ENGINEERS/LAND PLANNERS

December 1, 2004

Mr. Jose' R. Deliz, P.E.-Director
Nassau County

Engineering Services

213 Nassau Place

Yulee, FL. 32097

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

Dear Mr. Deliz:

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

Schedule of Values:

Braddock Contract Amount $2,111,018.00
Complete to Date $ 942,625.00
Balance to Complete $1,168,393.00
Estrmated Cost increase for entry road revision $ 131,607.00
Florida Power & Light underground § 40,000.00

Total $1,340,000.00

I'have attached a copy of the 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
1 information please call.

Sincerely,

HILL, BORING, D}JNN & ASSOCIATES, INC.
T LA

Vincent J. Dunn, P.E.

Executive Vice President

¢c: Mr. Lovick Suddath
VIiD/bem

7950 BELFORT PARK WA, SUITE 1600 JACKSONVILLE, FLORIDA 32256 (904) 281-1121




4tion and Certificate For Payment -- page 2

derr BRADY POINT PRESERVE LLC Applicagon Ro: 5 Date: 10/29/04 pertod To: 10/29/04
A {Contractor): BRADDOCK CONSTRUCTION, INC, Contragtor's Job Number: 7387
ofect: BRADY POINT PRESERVE Architect's Project No:
Work Completed | aterss Completed and
Item Schedyled Previcus Presantly Stored  Stared to Date Balancs 1o Finish
Number Description yalue Appiication This Perlod Retention Memo

b11 C\.Eﬁ.KIHG. & EARTHWORK 246,115.00 159,178.00 35,252.85 0.00 104,430.35 79.00 51,684.15 19,443.08
32 ROADAYAYS 500,287.00 0400 0.00 0.00 0.00 0.00 500,287.00 '0.00
03 GRASSING & MULCHING 16,044,800 0.00 0.00 0.00 0.00 0.00 16,044.00 0.00
o4 - SCODING 12,000.00 0.00 g.00 0.00 0.00 .00 12,000.00 0.00
OSJ:T'"& STORM DRAINAGE SYSTEM 333,250.00 122,996.57 126,948.43 24,323.70 174,26870  82.30 58,991.30 27,426.87
06 SANITARY SEWER SYSTEM 441,360.00 111,233.62 135,927.98 28,294.80 275,456.40 52.41 165,903.60 27,545.64
07 YATER DISTRIBUTION SYSTEM 223,080,00 17,434.00 0.00 762.70 18,196.70 8.16 204,883,30 1,819.67
o8 SEWAGE PUMP STATION 260,000.00 88,000.00 13,300.00 0.00 101,400.00 38.00 158,600.00 10,140.00
coot CLEARING THRY JULY 3 21,172,060 21,172.00 0.00 0.90 21,172,060 100.00 0.00 2,137.20
cOoo2 DEMOB WETWELL CREW 3,500.09 3,500.90 0.00 D.0¢ 3,500.00 100.0C 0.00 350.00
C003 CONTINUE PUMPING (B/24-31) 16,200.00 16,200.00 .00 0.00 16,200,00 100.00 0.00 1,620.00
CO04 LAMBERYT CREW {8/26 6 Bf27) 4,200.00 4,200.00 0.00 0.00 4,200.00 100.00 Q.00 420.00
(e ] BEARTHWORK DUMP TRUCKING 5,000.00 S,000.00 Q.00 0.00 5,004.00 100.00 D.00 $00.00
CO06 COHPLEi'E CLEARING 15,000.00 7,500.00 7,500.00 0.00 15,000,000 100,00 0.00 1,500.00
[ole v PUWIHG (81 & 9/2) 5,400.00 5,400.00 Q.00 Q.00 5.400.00 100.00 0.60 540.00
Cons LA;MBERT CREW (B8/30-9/2) 8,400.00 8,400.00 0.00 0.00 8,400.00 100.00 D.00 B40.00

APP“F“’"‘ Total 2,111,018.00 570,214.19 319,029.26 53,381.20 542,624.65 44 6S 1,168,393.35 94,252‘4;,'
~
1
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.clon and Certificate For Payment

Page 1

.€¥: - BRADY POINT PRESERVE LLC project: BRADY POINT PRESERVE Application Mo: S Date: 10/29/04
. P.0. BOX 3000 NASSAU COUNTY . 25704
. AMELIA ISUAND, FL 32035-3000 200 LITTUE BERRY LANE Pariod To: 10728/
FERNANOINA BEACH, Architect's
Project No: .
from B8RADDOCK CONSTRUCTION, INC. Contractor Job 7 roject No
‘Contractor): 1147 S, FIRST AVENUE Number: 736 Cantract Date:
£.0. BOX 51328
JACKSONVILLE, FL 32250 Wa (Architect):
Shopne: 904 247-2302 Contract For:
Contractor's Applicatjon For Payment

Change Order Summary Additions Deductions Originai contract sum 2,032,146.00
Ch:eyee orders approved In

§@is months by owner Net change by change orders 78,872.00
p Y 78,872,00 g 9 ’

: Date
‘Norber Approved Qontract sum to date 2,111,018.00
) gl;nue Total completed and stored to date 942,624.65
ers

approved ’

et Retainage
10.0% of completed work 88,924.35

Totals 10.0% of stored material 5,338.12

Net change by changc .

-orders 78,872.00 Total retainage 94,262.47
The uadersigned ‘Contractor cartifies that o the best of the Contractor's knowledge, Total earned less retainage 848,362.18
Informmation, and belief the work covered by this l?’ppllcauon thzr Pagemmt h‘;sw ber:n (c_;rnnpleéad
{e accordance with the Cantract Documents, that alt amounts have been pa L] tractor .
for work for w:lch;pr:vivu:rcwncates for Pn:ment were issugd and payments recelved from -Less previous certificates of payment 513,192.77
the Cwner, and that curent piyment shown hereln Is now due.

: Current sates tax )
0.000% of taxable amount 0.00
- UULIBAM.OLEE Current sales tax 0.00
Subscribed swarn Y before . COMMIBBION & DDO38208
%% EXPIRES: huay 12,2008 ' Current payment due 335,169.41
&é\:«) Hotary pudy m &, ” awmum#ﬁnum pay
My comemisslan sxplres SRR NS et Balance to finish, inctuding retainage

1,262,655.82

Architect's Certificate for Payment

tn acoordance with the Contract Documents, bised on on-sRe observations and the data
comprising the above application the Architect certifles to the Owner thet to tha best of the
Architects knowledge, information and befiel the Work has progressed &3 indicated, the quality
of the Work 18 in acoordance with the Comtract Docorents, and the Contractor 35 entitled to
payment of the Amount Certsfed,

Amcont Certified:  § E x L] i ﬁ'ﬁ' : .Hl

f

ﬁ-llBa%.&mWoc )

Ao
By: Q&O@a@_ oare: 11 1R°0M

This Cartification I8 not negoliable. The Amaount Carfiad is payable only to tha Contractor named hereln. Issuance,
payman, and accepiancs of paymsent ane without prejudice to any rights of the Owner or Coniractor urder this

Contrect.
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‘ON Xud
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EXHIBIT C
CONSTRUCTION CONTRACT

1. Braddock Construction.

2. Florida Power & Light.

004.434832.9




1987 EDITION

- AlIA DOCUMENT

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 -made asoflhe Sth day of May
in the year 2004 '

- {In vwords, fudicate day, mouth and year)

BE TWEEN the Owner

(Nae, address and other information)
- Brady Point Preserve, LLC
P.0. Box 3000

Amelia Island, FL 32035-3000

and the Contractor:
(Nauie, address and other information)

Braddock Construction Inc
1147 lst Avenue South
Jacksonville Beach, FL 32250

the Project is:
(Name and localion)

Brady Point Preserve
Nassau County, Florida

Engineer
the AKRRIER is
(Nunire address and other information)
- Hill, Boring, Dunn & Associates, Inc

1950 Belfort Parkway, Suite 1600
Jacksonville, FL 32256

L
t

The Qwnerand Conlraclor agree as follows.

This document Includes

Copyriht 1935, 195, 1958, 1961, 1963, 1966, 1974, 1978, 1987, © 1997 by The American Insiliute of Architecls,
Reprodiction of the material herein or substantial auotailon af ite nraviciane withaot urliten narmierian af sk~ 4 1a

A107-1997

abbreviated General
Conditions and should
not be used with other
general conditions.

This document has Impor-
tanl legal consequences.
Consultation with an
attorney Is encouraged
with respect to its
completion or modification

This document has been
approved and endorsed by
The Assoclated General
Contraciors of America.

{

<
‘1
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ARTICLE 1 THE WORK OF THIS CONTRACT
The Contracior shall fully execute the Work described in the Contract Documents, excepl to the
exlent specifically indicated in the Contract Documents to be the responsibilily of others.

clearing, grading, sewer, storm drain, water and paving

ARTICLE 2 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION
21 The dale of commencement of the Work shall be the date of this Agreement unless a
different date is stated below or provision is made for Lhe date to be fixed in 2 notice to proceed
issued by Lthe Owner. ‘
(Iusert the date of cowmencement, if it differs from the date of this Agreement or, if applicable, state ihat the
datcwill be fixed in a notice to proceed.)

2.2 The Contracl Time shall be measured from the dale of commencement.

2.3 The Conlraclor shall achieve Substantial Completion of the entire \Work nol later than
270 days from the dale of commencement, or as follows;

(Insert number of ealendar days. Aliernatively, a calendor date may be used when coordiuat'cd with the dale of

commenccinent, Unless staled elsewhere in the Contraet Documents, insert any requirements for earlier

Subdantial Completion of cerinin poriions of the Work.)

";Substantial completion is 270 days from Notice ¢6 Proceed, not including time
for underground utilities by others.

, subject to adjustrments of this Contract Time as provided in the Contract Documents.
(Insel provisions, if any, for liquidated damages relating to failure 1o conplete on time or for bonus pn)'menl:
Sor ey completion of the Work.)

ARTI(LE 3 CONTRACI SUM o137 Alno
3.1 The Owner shall (pay the Contractor the Contract Sum in current funds for the  Ala pocUMENT Al07-1857
Cafraclor's performance of the Contract. The gaa %‘ﬂi 04 shall  be  ABBREVIATED OWNER-
> million, thirty two thousand, one hundred and lg rsé dollars 00/200 ),  CONTRACTOR AGREEMENT
suibject (o additions and delelions as provided in the Conlract pcuments he Ameriean Instlute
of Archtrects
1735 New York Avenue, N.W.
B Washinglen, D.C. 20006-5251

-



© .33 Unil prices, if any, are as follows: o

ra

32  TheContract Sum is based upon the following allernales, if any, which are described in the
Conlracl Documents and are hereby accepled by the Owner:  See Attachment "C".
(State the munbers or other identification of accepied alternales, If decisions on other alicrnales are to be made
by the Owner subscquient (0 the exccution of this Agrecment, attach a schedule of suclt olher alternates showing
the amoun! for cach and the dale when that amount expires.)

See Attachment "A" Schedule of Values

ARTIC(LE 4 PAYMENTS

4.} PROGRESS PAYMENTS

401 Based upon Applicalions for Payment submilted to the Architect by the Conlraclor and
Certificales for Paymenl issued by the Archilect, the Owner shall make progress payments on
account of the Conlract Sum to the Contraclor as provided below and elsewhere in the Conlract
Documents. The period covered by each Applicalion for Payment shall be one calendar month
ending on Lhe last day of the month, or as follows:

4.2 Provided that an Applicalion for Paymenl is received by the Archilect not later than the

30th .. day of amonth, the Ovwner shall make payment (o the
Conlractor nol later than the 20th day of the following monih.
Ifan Application for Paymen1} is received by the Archilecl after the dale fixed above, payment shall
be made by the Qwner not later than n/a days after the

Architect receives the Application for Payment.

Retainage shall be 10%

-

01987 A [A®
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413 DPayments dueand unpaid under the Contract shal] bear interest from the date payment is
due al Lhe rate stated below, or in the absence thereof, al the legal rate prevallmg from timetotime
al the place where the Project is localed.

(Iuserl rale af inderest agreed upon, if auy.)

N/A

{ Lisuery faws amd requircnients ider the Federal Triih in Lending Act, similar state and local consumer credil
lenes and ather regulations b the Owneds and Contractor's principal places of business, lhe location of the
Project and clsewhere umy affect the validity of this provision, Legal advice should be obtained with respect 1o
deletions or modifications, and alsa regarding requircuients such ag writien disclosures or waivers.)

4.2 FINAL PAYMENT
421  Final payment, constituting the eatirc unpaid balance of the Contract Sum, shall be made
by the Owner-to the Contraclor when:

1 the Contractor has fully performed the Contiract excepl for the Contractor's

responsibilily lo correct Work as provided in Paragraph 17.2, and o satisfy olher -

requirements, if any, which extend beyond final payment; and
2 a final Certificale for Payment has been issued by the Archiléct, ' .

422 The Owner's final payment to the Contractor shall be made no later than 3o da)s after the’

Z isuance of the Architect’s final Cerlificate for Payment, or as follows:

ARTICLE 5 ENUMERATION OF CONTRACT DOCUMENTS
51 The Contracl Documents are lisled in Arlicle 6 and, excepl for Modificalions lssued after
execulion of this Agreement, are enumeraled as follows:

511 The Agreemenl is. this execuled 1997 edilion of the Abbreviated Standard Porm of
Agreemem Between Owner and Conlractor, AIA Document A107-1997.

512 The Supplementary and other Conditions of the Conlract are those conlained in the

Project Manual daled- ' . ,and are as follows:
Document Title Pages
N/A

01937 AIAQ®
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5.13  The Specifications are those conlained in Lhe Proiecl Manual daled s in Subparagraph

5.1.2, and are as follows:
(Either list the Specifications here or refer 10 an exhibif atiached io this Agrecinent,)

Seclion ' Title Pages

N/A

5.14 The Drawings are as follows, and are dated July 2003 unless a

different date is shown below:
(Either list the Drawings here or refer 10 an exhibin attached 1o this Agreenteit.)

Number Tille Pages N
1 Cover Sheet 1 ;
2 Index. 1
3 Pre~Development Drainage Plan 1
4 Post Development Drainage Plan 1
5 Master Development Plan 1
6-13 Geometry Plans 8
14-22 Paving & Drainage Plans 9
23-30 . Water & Sewer Plans 8
31-33 Roadway & Sewer Profiles 44
15 The Addenda, if any, are as follows:
Rumber ' Date Pages
1 4-6~-04 1
34-35 Paving & Drainage Details 2
36 Water & Sewer Details 1
37-38 ' Pump Station Plans & Details 2
39-40 Pump Station Details 2

Portions of Addenda relating to bidding requirements are not parl of the Contracl Documents
unless the bidding requirements are also enumerated in this Article 5.

5.6 Other documents, if any, forming part of the Contract D'ocumenlsl are as follows:
(List any additional doctments shich are intended to form part of the Contract Docurienis.)

| ©19%7 AlAD®
‘ See Attachment '"B" Bid Pr&posal : AlA DOCUMENT AV07-1987
ABBREVIATED OWHMER-
CONTRACTOR AGREEMENT

i Yhe Amerlcan Instilule
B of Architecls.
‘ - 1735 New York Avenue, NW.

i Washinglon, D.C. 20006-5252



GENERAL CONDITIONS

ARTICLE 6 GENERAL PROVISIONS

6.1 THE CONTRACT DOCUMENTS

‘I'he Conlract Documents consist of this Agreemenl with ‘Conditions of lhe Contract (General,
Qupplen'nenlm) and other Condilions), Drawings, Specificalions, Addenda issued prior o the
execution of this Agreenient, other documents lisled in this Agreement and Modifications issued
afler execulion of this Agreement, A Madification is (1) a writlen amendment to the Contracl
signed by hoth parties, {2) a Change Order, (3) a Construction Change Directive or (4) a wrillen
order Tor a minor change in (he Work issued by the Architecl. The inlent of the Contract
Decuments is Lo include all items necessary for the proper execution and complelion of the Work
bythe Contractar. The Conlract Documents are complementary, and whal is required by one shall
beas hinding as if required by all; performance by the Contractor shall be required 1o the extent
consislent with the Contract Documents and 1mmnnbl\ inferable from them as being necessary
toproduce the indicaled resulls.

6.2 THE CONTRACT

‘T"he Contract Documents form the Contract for Consiruction. The Conlract represents the entire
awd inlegrated agreemenl belween the parlies herelo and supersedes prior negoliations,
represenlalions or agreements, either writlen or oral. The Conlracl may be amended or modified
only by a Modificalion. The Contract Documents shall nat be construed Lo create a contractual
relationship of any kind (1) hetween the Architect and Conlraclor, (2) belwveen the Owner and a

- Subeontractor or sub-subcantraclor, (31 between the Owner and Architect or (4) belween any

prersons or entities other than the Owner and Contraclor.

[R] TRE WORK

The term "Wark" means the consiruclion and services required by the Conlraut Documenls,
wwhelher compleled or parlially compleled, and includes all other labor, materials, equipment and
savices provided or to-be provided by the Contraclor to fulfill the Conltraclor's obligalions: The
\Maork may conslitule the whole or a parl of the Project.

64  EXECUTION OF THE CONTRACT

Execution of Lhe Conlract by the Contracloris a representation that the Contractor has visiled the
site, become generally familiar with Jocal conditions under which the Work is to be performed
and correlaled personal observalions wilh requirements of the Contract Documents. .

65 OWNERSHIP AND USE OF ARCHITECT'S DRAWINGS, SPECIFICATIONS AND OTHER

INSTRUMENTS OF SERVICE
The Drawings, Specificalions and ether documents, including those in electronic form, prepared

by the Archilect and the Architect's consullants are Instruments of Service through which the -

\Work Lo be execuled by the Conlraclor is described. The Coniraclor may relain one record sel.
Neilher the Contraclor nor any Subcontraclor, sub-subcontraclar or malerial or equipment
supplier shall own or claim a copyright in the Drawings, Specifications and olher documents

_prepared by the Archilect or the Architecl's consullanls, and unless otherwise indicated the

Archilécl and the Architecl's consultants shall be deemed the authors of them and will relain all
common law, stalutory and other reserved rights, in addition (o the copyrights. Al copies of them,
except the Conlraclor's record set, shall be relurned or suilably accounted for o the Architect, on
tequest, upon completion of the Work. The Drawings, Specificalions and other documents
prepared by the Architect and the Architect's consultants, and copies thereof furnished to the
Contraclor, are for use solely with respect to this Project. They are nol Lo be used by Lhe Coniraclor
or any Subconttaclor, sub-subconlractar or malerial or equipmenl. supplier on other projects or
for additions to this Project outside the scope of the \Work without the specific written consent of
the Owner. Archilect and lhe Architecl's consyllants. The Contraclor, Subconlraclors,

01597 LALA ®-
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sub-subcontractors and malerial or equipment suppliers are authorized 1o use and reproduce
applicable portions of ‘the Drawings, Specifications and other docuinents prepared by the
Archilecl and the Archilecl's consultants appropriate to and for use in the execution of their Work
under the Contract Documents. All copies made under this authorizalion shall bear the slalutory
copyright nolice, if any, shown on the Drawings, Specificalions and other documents prepared by
the Architect and the Architect's consultanis. Submittal or distribution to meel official

' regulalory requirements or for other purposes in conneclion with this Praject is'not to be
conslrued as publicalion in derogalion of the Architecl's ar Archilect’s consultants' copyrights or
olher reserved rights. )

ARTICLE 7 OWNER -
73 INFORMATION AND SERVICES REQUIRED OF THE OWNER
701 The Owner shall furnish and pay: for surveys and a legal description of the site.

702 The Contraglor shall be entitled Lo rely on the accuracy of information furnished by the
Owner but shall expreise proper precautions relaling 1o the safe performance of the Work.

assessmenls and charlys required for the conslruction, use or occupanu) of permanent slructures
or permanent changes in existing facilities.

t
1.

7.2 OWNER'S RIGHT TO 5TOP THE WORK

If the Contractor fails to correct Work which is not in accordance with the reqmremenls aof the
Contract Documents, or pusnslenll) fails to carry out the Work in accordance with the Contract
Documents, the Owner may issue a written order to the Contractor Lo slop the \Work, or any
portion thereof, unlil the cause for such order is eliminated; however, the right of the Owner lo
stop the Work shall nol give rise to a duty on the part of Lhe Owner to exercise this right for the
benefit af the Contraclor or any alher person or entily.

73 OWNER'S RIGHT TO CARRY OUT THE WORK

Ifthe Contractor defaults or persistantly fails or neglects to carry oul the Work in accordance with

the Contracl Documents, or fails (o perform a provision of the Conlract, the Owner, afler io days'

wrilten notice to the Conlraclor and without prejudice to any other remedy the Owner may have,

may make good such deficiencies and may deduct the reasonable cost thereof, including Owner's
- expenses and compensalion for the Architect's services niade necessary thereby, from the payment

then or thereafler due the Contractor. '

ARTICLE 8 CONTRACTOR
B REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR
811  Since the Conlracl Documents are complementary, before starting each portion of the
Work, the Contractor shall carefully study’ and compare Lhe various Drawings and other Contract
Documents relative to that portion of the \Vork, as well gs the information furnished by the
Owner pursuanl 1o Subparagraph 7.1, shall take field measurements of any exisling conditions
relaled Lo that portion of the Work and shall observe any conditions at the site affecting il. These

©1197 AIAD . a ction by the the

AT DOCUMEN] AIGT1657 obligalions are for the purpose of facililating canstruction by the Coniractor and are not for
ABBREVIATED OWNER. purpose of discovering brrors, omissions or inconsisiencies in the Contract Documents; hoviever,
CONTRACTOR AGREEMENT . MY ertors, omissions or inconsistencies discovered by the Contraclor shall be reporied promptl)

lo Lhe Archilecl as a request for information in such form as the Archllecl may require.
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812 Any design errors or omissions noled by the Contraclor during this review shall be
reporled promptly to the Architecl, bul il is recognized that the Conlractor’s review is made in the
Canlraclor's capacily as a conlractor and nol as a licensed de51gn professional unless otherwise
specifically provided in the Contract Documents. :

8.2 SUPERVISION AND CONSTRUCTION PROCEDURES : . .
8.21 The Contraclor shall supervise and direcl the \Work, using the Conlractor's best skill and
atlention. The Contractor shall be solely responsible for and have conlrol over construclion
nieans, methods, techniques, sequences and procedures, and for coordinating ali partions of the
Work under- the Contract, unless the Contract Documents give other specific instructions
concerning these maltlers. 1f the Contracl Documents give. specific inslnuclions concerning
conslruclion means, methods, techniques, sequences or procedures, the Contractor shall be Rully
and solely responsible for the jobsite safely thereof unless the Contraclor gives limely wrilten
notice to the Ownerand Architect that such means, methods, teu.hmques sequences or procedures
may not be safe,

8.22 The Contractor shall be responsible to the Owner for acls and omissions of the
Contraclor's employees, Subcontractors and their agenis and employees, and-other persons or
eulilies performing portions of the Work for or on hehalf of Lthe Contractor or any of its
ﬁubuonlraclors e

\.‘l'.

8.3 LABOR AND MATERIALS

8.31 Uniess otherwise provided in the Contract Docuients, lhe Conlraclor shall provide and

par for labor, materials, equipment, Lools, construction equipment and machinery, water, heat,
utllitics, transportation, and other facilities and services necessary for proper execution and

completion of the Work wivether (emporary or permanent and whether or not incorporated or lo

beincorporaled inthe Work. .

8.32  The Conlraclor shall enforce strict discipline and good order among the Conlraclor's
eroployees and other persons carrying out the Contract, The Contractor shall not permit
eraployment of unfil persons or persans nol skilled in tasks assigned (o them.

8.33 The Conlractor shall deliver, handle, slore and install materials in accordance wilh
nunufaclurers’ instructions.

8.34 The Conlraclor may make subslilutions only with the consent of the Ouwner, after
exalualion by the Archilect and in accordance with a Change Order.

8.4  WARRANTY : .
# The Conlractor warrants to the Owner and Architect thal malerials and equipment furnished
under Lhe Conlracl will-be of good qualily and new unless othenvise required or permitied by the
Conlracl Documents, that the \Work will be free from defects nol inherent in the qualily required
orpermilled, and thal the Work will canform with the requirements of the Conltracl Documents.
Work not conforming to these requirements, including substilulions nol properly approved and
authorized, may be considered defective. The Conlraclor's warranly excludes remedy for damage
ordefect caused by abuse, modificalions nol executed by the Canlraclor, improper or insufficient
muaintenance, improper operalion or normal wear and tear and normal usage.

. L01987 ALAD.
. ' AlAnocuMEwa-asw '

8.5 TAXES .
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8.6 PERMITS, FEES AND NOTICES

e
8.61  Unless otherwise provided in the Conlracl Documem.s. the rs)l secure and
pay for the building permit and otlter permits and governmental fees, licenses and inspections
necessary for proper execulion and completion of the Work.

8.6.2 The Contractor shall camply wilh and give notices required by laws, ordinances, rules,
regulations and lawful orders of public authorities applicable to performance of the Work. The
Contractlor shall promplly notify (he Archilect and Owner if the Drawings and Specifications are
observed by the Contraclor to be al variance therewilh. 1f the Contraclor performs Work
knowing il 1o be contrary lo laws, stalutes, ordinances, building codes, and rules and regulations
wilhoul such notice ta the Architect and Owner, the Conlraclor shall assume appropriate
responsibilily for such Work and shall bear-Lhe costs attributable Lo correction.

8.7 SUBMITTALS

8.71  The Contraclor shall feview for compliance wilh the Cenlract Documents, approve in
wriling and submil Lo the Architect Shop Drawings, Praduct Data, Samples and similar
submitlals required by the Contracl Documents with reasonable promptness. The Work shallbe
in accordance with approved submittals.

8.72 Shop Drawings, Product Data, Samples and similar subnutlal; are nol Conlracl
Documents.

" 88  USE OFSITE

The Contractor shall confine aperations at the sile Lo areas permilled by law, ordmances,permxls
and the Contract Documents and shall nol unreasonably encumber the site with materials or

equipment.

.8.9 CUTTING AND PATCHING

The Conlraclor shall be responsible for cutling, filting orpal;hmg requtred lo complete lhe \Work
or lo make its parls fil logether properly.

810 CLEANING UP

The Contraclor shull keep the premises and surrounding area free from accumulation of wasle
malerials or rubbish caused by operations under the Conlracl. At completion of the \Work, the
Contractor shall remove from and about Lhe Projecl wasle malerials, rubbish, the Conlractor's
tools, construction equipment, machinery and surplus malerial.

8.11 ROYALTIES, PATENTS AND COPYRIGHTS

The Conlraclor shall pay all royalties and license fees: shall defend suits or claims for
infringement of copyrights and palent rights and shall hold the Owner and Architect harmless
from Joss on accounl thereof; bul shall nol be responsible for such deferise or loss wlhien a
particular design, process or product of a particular manufacturer or manufacturers is required by
the Conlracl Documents, or where the copyrighl violalions are conlained in Drawings,
Specifications or other documents prepared by the Owner or Archilecl, unless the Contractor has
reason to believe thal there is an infringement of palenl or-copyright and fails o promptly
furnish such informalion o the Architect.

812 ACCESS TC WORK
The Contractor shall provide the Owner and Architect access to the Work in preparauon and
progress wherever located.



g8.13  INDEMNIFICATION
8.131 To the fullest extenl permitled by law and te the extent claims, damages, losses or
ex|enses are nol covered by Project Managemenl Protective Liahilily insurance purchased by the

Contraclor in accordance wilh Paragraph 16.3, the Contractor shall indemnify and hold harmless -

the Owner, Architect, Archilecl's cansultants and agents and emplayees of any of them from and
against claims, damages, losses and expenses, including but nol limited Lo atlarneys’ fees, arising
oul of or resulting from performance of the \Work, provided thal such claim, damage, loss or
expense is altribulable to bodily injury, sickness, disease or death, or to injury ta or destruction of
tangible prope vty (ather than the Work itself), but anly to the extenl caused by the negligent acts
or amissions of Lhe Cantraclor, a Subcontractor, anyone directly or indirectly emplayed by them
or ayone for swhase acts they may be liable, regardless of whether ar not such claim. damage, loss
or expense is caused in parl by a party indemnified hereunder. Such obligation shall nol be
construed Lo negate, abridge, or reduce other rights or obligations of indemnity which would
athenwise exist as to a parly or pecson described in Lhis Paragraph 843,

8.32 In claims againsl any person or enlily. indemnified under this Paragraph 843 by an

employee of {he Contracior, a Subcontraclor, anyone directly or indirectly employed by them or

anyone for whase acls they may be liable, the indemuification obligation under Subparagraph
8131 shall not be limited by a limitation on amaunt or type of damages, compensalion or
benefils payable by or for the Contractor or Subcontractor under workers' compensation acts;:

e disability benefil acts or elher emp)mee benefil acts.

ARTICLE 9 ARCHITECT'S ADMINISTRATION OF THE CONTRACT

90 The Archilect will provide administration of the Contract and will be an Owner's
represenlative (1) during construclion, (2) until final payment is due and (3) with the Owner's
concurrence, from time to time during the one-year period for correction of \Work descnbed in
Paragraph 17

92 The Archilect, as a represenlalive of the Owner, will visit the sile at intervals appropriate
tothe slage of the Contraclor's operalions (1) lo become generally familiar with and to keep the
Owner informed about the progress and qualily of the portion of the Work completed, (2) to
endeavor la guard the Owner against defects and deficiencies in the Work, and (3) Lo determine in
general if the \Work is being performed in a3 manner indicaling that the \Work, when fully
compleled, will be in accordance with the Cantract Documents. However, the Archilect will not
be required 1o make exhaustive or conlinuous on-sile inspections to check the quality or
quantity of the \Work. The Architecl will neither have conlrol aver or charge of, nor be responsi-
ble for, the construclion.means, methods, techniques, sequences or procedures, or for safely pre-

- caulions and programs in conneclion with the \Work, since these are solely the Cantraclor’s rights

and responsibilities under (he Contract Documents, excepl as provided in Subparagraph 8.2.1,

93 © The Archilect will not be responsible for the Conlractor's failure Lo perform the Work in
accordance with the requirements of the Conlract Documents. The Architect will nol have
contro) over or charge of and will nol be responsible for acls or omissions of the Contraclor,
Subcontraclors, or their agents or employ ees, or any other persons or enlilies performing porlions
of the Wark.

84  Based on the Archilecl's evaluations of the \Work and of the Conlractor's Applicalions for
Pryment, the Architect will review and cerlify the amounts due the Contractor and will | ;ssue
Cerlificales for Payment in such amounls

95  The Archilecl will have authorily (o reject Work that does nol conforny Lo the Conlracl

Docurnents.
g : r
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5.6  The Archilect will review and approve or take olher appropriate action upon the
Contractor's submillals such as Shop Drawings, Product Data aid Samples, but only for the
limiled purpose of checking for conformance wilh information given and (he design concepl
expressed in the Contracl Documents,

8.7 The Archilect will interprel and decide matlers concerning performance under, and
requirements of, the Contract Documents on wrillen requesl of eilher the Owner or Contraclor.
The Archilect will make initial decisions on all claims, disputes and other maliers in question
belween the Owner and Contractor bul will nol be liable for results of any interpretations or
decisions so rendered in good faith.

9.8 The Archilect’s decisions on mallers relaling ta aesthetic effect will he final if consistent
with the intent expressed in the Contract Documents.

9.9 Dulics, respansibilities and limitations of authority of the Architect as set forth in the
Canlract Documents shall nol be restricted, modified or extended without written consent of the
Owner, Contraclor and Archilecl. Consentl shall not be unreasonably withheld.

8.10  CLAIMS AND DISPUTES

8.30.)  Claims, dispules and other mallers in queslion arising out of or relnl(ng to this Conlract,
including those alleging an error or omission by the Archilect but excluding those arising under
Paragraph 15.2, shall be referred inilially to the Archilect for decision. Such matters, excepl those
relaling 1o aesthelic effect and excepl those waived as provided for in Paragraph sa1 and -
Subparagraphs 14.5.3 and 145.4, shall, after inilial decision by the Archilect or 30 days afier
submission of the matter Lo the Architect, be subject 10 mediation as a condition preccdent (L
arbxlrauon ar Lhe inslitution of legal or equnlable proceedings by eilher parly.

8.10.2 If a claim, dispute or other maller in question relales (o or is the subject of a mechanic's

lien, the parly asserling such maller may proceed in accordance with applicable law 1o comply

with the lien nolice or filing deadlines prior (o resolution of the matter by the Architecl, by
mediation or by arbilration.

810.3 The parlies shall endeavor to resolve their disputes by mediation which, unless the parties
mutually agree otherwise, shall be in accordance with the Construction Industry Mediation Rules

.of the American Arbitration Associalion currently in effecl. Request for mediation shalt be filed

in wriling with the other parly (o this Agreemient and with the American Arbilration Association.
The request may be made concurrently with the filing of a demand for arbitration but, in such
evenl, mediation shali proceed in advance of arbitralion or legal or equilable proceedings, which
shall be stayed pending mediation for a period of 60 days from the dale of filing, unless slayed for
a longer period by agreement of the parlies or cour! order.

910.4 Claims, disputes and olher mallers in question arising oul of or relating lo the Contracl
thal are not resolved by mediation, excepl mallers relaling {o aesthelic effect and excepl those
waived as provided for in Paragraph 9.1 and Subparagraphs 14.5.3 and 14.5.4, shall be decided by
arbilration which, unless the parties mulually agree olherwvise, shall be in accordance with the
Construction Industry Arbitralion Rules of the American Arbilration Association currently in
effect. The demand for arbilration shall be filed in wriling with the olher party lo this Agreement
and with the American Arbitralion Associalion ang shall be made within a reasonable time dfter
the dispute has arisen. The award rendered by the arbitraler or arbilralors shall be final, and
judgment may be entered upon il in accordance wilh applicable law in any ‘courl having
jurisdiction thereof. Excepl by writlen consent of the person or entity sought Lo be joined, no
arbilration arising out of or relaling lo the Contracl Documents shall include, by consolidation,
joinder or in sny other manner, any person or entily not a parly to the Agreement under which ‘
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such arbitration arises, unless it is shown al the lime the demand for arbitration is filed thal (1)
such person or enlity is substantially involved in a common question of fact or law, (2) the
presence of such person or enlily is required if complete relief is to be accorded in the arbitration,
(3) the interest ar responsibility of such person or entity in the mplter is nol insubstantial, and (4)
such person ar entily is nol the Architect or any of the Archilect's employees or consultants. The
agreenent herein among the parties Lo the Agreement and any other wrillen agreement Lo
arbilrate referred Lo herein shall be specifically enforceable under applicable law in any court hav-
ing jurisdiction thereof,

311 CLAIMS FOR CONSEQUENTIAL DAMAGES
The Contractar and Owner waive claims against each other for consequenlial damages arising oul
of or relating to this Contracl. This mutual waiver includes:

1 damages incurred by the Owner for rental expenses, for losses of use, income, profit,
financing, business and reputation, and for loss of management or employee -
produgtivily or of the services of such persons; and

2 damages incurred by the Contractor for principal office expenses including the
compensation of personnct stalioned Lhere, for losses of financing. business and
reputation, and for loss of profit excepl anticipaled profil arising directly from the
Work, ' =

This mutual waiver is applicable, withoul limilation, to all consequential damages due to ¢ither -
parly’s termination in accordance with Arlicle 19, Nothing contained in this Paragraph a1 shall’
: be deemed Lo preclude an award of liquidated direct damages, when applicable, in accordance

© ¢ - with the requirements of the Conlract Documents.

ARTICLE 10 SUBCONTRACTORS
101 A Subcontraclor is a person or entily who has a direct contract wilh the Conlractor to
perform a porlion of the Work at the sile.

10.2  Unless olherwise stated in the Contract Doeuments or the bidding requirements, the
Contractor, as soon as practicable after award of the Contract, shall furnish in \vriting to the
Ovwvner through the Archilect the names of the Subcontraclors for each of the principal porlions
of the Work. The Contractor shall not contract with any Subcontractor 1o whom the Owner or
Architect has made reasonable and timely objection, If the proposed but rejected Subcontraclor
was rtasonably capable of performing the \Work, the Contract Sum and Conlract Time shall be
increased or decreased by the difference, if any, occasioned by such change, and an appropriate
Change Order shall beissued before commencement of the substitute Subcontractor's Work, The
Conlraclor shall nol be required to contract with anyone (o whom the Contraclor has made
reasonable objection.

0.3 Conlracls between the Cantraclor and Subcontractors shall (1) require each Subcontractor,
lo Lheexlent of the Work Lo be performed by the Subcontractor, to be bound to the Conlraclor by
the tenms of the Coniract Documents, and Lo assume toward the Contraclor all the obligalions
and responsibilitfes, including the responsibility for safety of the Subcontraclor's Wark, which the
Contracler, by the Contracl Documents, assumes loward the Owner and Archilect, and (2) allow
the Subcontractor the benefit of all rights, remedies and redress afforded to the Contracior by
these Contract Documents. ’ '

01987 AlAO®
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of the Project or other construclion or operations on the sile under condilions of the contract
identical or substantially similar lo these, including those portions relaled la insurance and
waiver of subrogation. If the Contraclor claims thal delay or additional cast is involved because of
such action by the Owner, the Contractar shall make such claim as provided in Paragraph 9.10.

1.2 The Conlraclor shall afford the Owner and separale contraclars reasanable opporlunity
for introduction and ‘storage of their materials and equipment and performance of their activi-
ties, and shall connect and coordinale the Cantraclor's activities with theirs as required by the
Conltracl Nacuments. :

13 The Owner shall be reimbursed by the Cantraclor for costs incurred hy the Owner which
are payable Lo a separale contraclor because of delays, improperly limed aclivities or defective
construction of the Contraclor. The Owner shall be responsible ta the Conlractlor. for cosls
incurred by the Contraclor because of delays, improperly limed aclivities, damage lo the Work or .
defective construction of a separate contractor.

ARTICLE 12 CHANGES IN THE WORK .
121 The Owner, wilhout invalidating the Conlract, may order changes in the Work wilhin the
general scope of the Contract cansisling of addilions, delelions or ather revisions, the Contract
Sum and Contract Time being adjusted accardingly. Such changes in the \Work shall be authorized
by writlen Change Order signed by the Owner, Contractor and Architect, or by wrilten
Caonstruclion Change Direclive signed by the Owner and Archilecl,

122 The cost ar credil Lo the Owner from a change in the \Work shall be determined by
mutual agreement of the parties or, in the case of a Consiruclion Change Direclive, by the
Conlractor's cost of labor, material, equipment, and reasonable overhead and profil.

123 The Architect will have authority lo order minor changes in the Work nol involving
_adjustment in the Contracl Sum or extension of the Caonlract Time and nol inconsislent with the
intent of the Contracl Documenls. Such changes shall be effected by written order and shall be
binding on the Owner and Conlraclor. The Cantracior shall carry oul such writlen orders
promplly. '

124 If concealed or unknown physical condilions are encounlered al the site that differ
malterially from those indicaled in the Contract Documents ar from these condilions ordinarily
found Lo exist, the Contracl Sum and Contract Time shall be equitably ad justed.

ARTICLE 13 TIME
131 Time limils stated in the Contracl Documents ate of the essence of the Contract. By
executing the Agreement the Contractor confirms thal the Contracl Time is a reasonable period
for performing the Work. : ‘

132 The dale of Substantial Complelion is the dale cerlified by the Architect in accordance
wilh Subparagraph 14.4.2.

133 If the Contracior is delpyed al any time in the commencenent or progress of the Work by
changes ordered in the Work, by labor dispules, fire, unusual delay in deliveries, abnormal adverse
wealher conditions not reasonably anlicipatable, unavoidable casualiies or any causes beyond the
Contraclor's control, or by other causes which the Archilecl deterimines may juslify delay, then the
Contract Time shall be exlended by Change Order for such reasonable (ime as the Architect may
determine, subject Lo the provisipns of Paragraphg.10.



ARTICLE 14 PAYMENTS AND COMPLETION
14.) APPLICATIONS FOR PAYMENT ‘
1400 Payments shall be made-as provided in Article 4 of this Agreement. Applications for
Jrayment shall be in a form satisfaclory Lo the Archilect.

14..2  The Contraclor warranls Lhal title to all Work covered by an Application for Payment will
pass 0 the Owner na later than Lhe time of payment. The Contractor further warrants that upen
suhmittal of an Application for Payment all Work for which Certificates for Payment have been
previously issued and payments received fram the Owner shall, Lo the best of the Contraclor’s
knowledge, information and belief, be free and clear of liens, claims, securily interests or other
cncumbrances adverse lo the Owner's inleresls.

4.2 CERTIFICATES FOR PAYMENT

1421 The Architect will, within seven doys after receipt of the Contraclor's Application for
Pavment, cither issue (o the Owner a Certilicate for Payment. with a copy to the Contractor, for
suchamount as the Archilect determines is properly dug, or notily the Contractor and Owner in
wriling of the Archilects reasons for withholding certification in whale or in p'\rt as provnded in
Subparagraph 14.2.3. :

14.22 The issuance of a Cerlificale for Payment will constilute a representation by the Archilect :
%o the Owner, based on the Archilect’s evaluations of the Work and the dala comprising the’
Application for Payment, that the Work has progressed to the pointindicated and thal, 1o the.best
of the Architect's knowledge, information and belief. the quality of the Work is in accordance with
the Contract Documenlts. The foregning represenlations are subject Lo an evaluation of the Work
for conformance with the Conlract Documents upon Subslantial Completion, to resulls of
subsequenl Lests and inspeclions, 1o correction.of minor devialions from the Contracl Docunients
prior ta completion and to specific qualifications expressed by the Archilecl. The issuance of a
Certificate for Payment will further conslitule a representation that the Contractor is entitled 1o
payment in the amount cerlified. However, Lhe issuance of a Cerlificale for Payiment will nol be
a representation Lhal the Architect has (1) made exhauslive or continuous on-site inspeclions to
check the qualily or quantity of the Work, {2) reviewed construction means, methods. techniques,
sequences or procedures, {3) reviewed capies of requisitions received from Subcontractors and
material suppliers and other data requesied by the Owner o substantiate the Contractor's right to
payment, or (4) made examinalion Lo ascertain how or for what purpose the Contractor has used
money previously paid on account of the Conlract Sum.

14.23 The Architecl may withhold a Cerlificate for Payment in whole or in parl, to the extent
reasonably necessary Lo protect the Owner, if in Lhe Architect's opinion the representationsto the
Ovener required by Subparagraph 14.2.2 cannot be made. If the Archilect is unable to certify-
payment in the amount of the Application, the Architecl will notify the Contractor and Owner as
provided in Subparagraph 14.2.1. The Archilect may also withhold a Cerlificale for Payment or,
because of subsequenlly discovered evidence, may nullify the whole or a part of a Cerlificate for
Payment previously issued; lo such extenl as may be necessary in the Architect's opinion to
prolect Lhe Owner from loss far which the Contractor is responsible, including loss resulting from
actsand omissions described in Subparagraph 8.2.2, because of:

4 defective Work not remedied;

2 third parly claims filed or reasonable evidence indicating probable filing of such claims

unless securily acceptable lo the Ovner is provided by the Contraclor; ©1857 AJAD 1557
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& reasonable evidence that the Work will not be completed within the Conlracl Time and
Lhal the unpaid balance would not be adequate (o cover actual or liquidated damages
for Lhe anlicipaled delay; or

.7 persistent failure 10 carry oul the Work in accordance with the Conlract Documents,

14.2.4 When the above reasons for wilhholding cerlification are removed, certification will be
made for amounts previously wilhheld.

143  PAYMENTS TO THE CONTRACTOR

143.1  The Contractor shall promplly pay each Subcontractor, upon receipt of payment from the

Owner, out of the amount paid Lo the Contraclor on account of such Subcontractor's portion of

the Work, the amount tu which said Subcontraclor is entitled, reflecting percentages aclually

retained from payments Lo the Contractor an accounl of such Subcontraclor's portion of the

\Work. The Conlractor shall, by appropriate agreement with each Subcontraclar, require each
» Subcontraclor to make payments lo sub-subconlractors in similar manner,

1432 Neither the Owner nor Architect shall have an obligalion to pay or see Lo the payment of
money 1o a Subcantraclor excepl as may otherwise be required by Jaw.

1433 A Cerlificale for Payment, a progress payment, or partial or entire use or occupancy of the
Projzct by the Owner shall not constitule acceptance of \Work not in accordance with the Contract
Documents. ’

RO
L 1S

14.4.  SUBSTANTIAL COMPLETION

1441 Substanlial Completion is the stage in the progress of the Work when the Work or
desighaled portion thereof is sufficiently compleie in accordance with the Contracl Documents
50 that the Owner can occupy or utilize the Work for ils intended use. -

1442 When the Architect delermines thal the \Work or designaled portion thereof is
substantially complete, the Architect will issue a Cerlificale of Substantial Complelion which shall
establish the date of Substantia) Completion, establish responsibilities of the Owner and
Conlraclar for securily, mainlenance, heal, ulililies, damage 1o the \Work and insurance, and fix
the time within which the Contracior shall finish all-items on the list accompanying the
Cerlificale. Warranties required by the Conlracl Documents shall commence on the date of
Substantial Complelion of the \Work or designaled poriion thereof unless olherwise provided in
the Certificale of Substantial Complelion. Upon the issuance of the Certificale of Substantial
Completion, the Architect will submit it to the Owner and Conlracior for Lheir wrillen acceptance
of responsibilities assigned to them in such Cerlificale - '

145  FINAL COMPLETION AND FINAL PAYMENT

%51 Upon receipl of wrillen notice thal the Work is ready for final inspection and acceplance
and upon receipl of a final Application for Payment, the Architect will promplly make such
inspeclion and, when Lhe Archilect finds the Work acceplable under Lhe Conlract Documents and
the Contract fully performed, the Architect will promplly issue a final Cerlificate for Paymenl
slating that to the best of the Architecl's knowledge, informalion and belief, and on the basis of
the Archilecl's on-site visils and inspeclions, the Work has been completed in accordance wvith
{erms and conditions of the Conlract Docuiments and that Lhe entire balance found to be due Lhe

AIA DO CU?~11E;I’T7A10;11 ;9‘?} Contraclor and noled in the fipal Cerlificate is due and payable. The Architect's final Cerlificale
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malerials and equipment for which a lien could be filed, or a bond satisfactory lo the Owner to
indemnify the Owner against such lien. If such lien remains unsatisfied afler payments are made,
‘Lhe Contractor shall refund to the Owner all money that the Owner may be comypelled to pay in
discharging such lien, including costs and reasonable atlorneys' fees.

14.53 The making of final payment shall constilule awaiver ofchxms by lhe Orner except those

arising from:
2 lens, claims, security interesls or encumbrances arising oul of the Contracl and

unsellled;
2 failure of the Work Lo comply \\'i@h the requirements of the Conlraclt Documents; or
3 terms of special warranlies required by the Contract Documents,

14.54 Acceplance of final paymenl by the Contractor, a Subcontraclor or material supplier shall
constilute awaiyer of claims by that payee excepl those previously made inriling and identified
by thal payee as unseliled al the lime of final Application for Payment.

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

The Contractor shall be responsible for inilialing. mainlaining and supervising all safety -

#precautions and programs in conneclion wilh the performance of the Contractl. The Contraclor
shall take reasonable precaulions for safely of, and shall provide reasonable proteciion to prevent
damage, injury or loss to:

2 employees on the Work and other persons who may be affecled thereby:
2 the Wark and materials and equipment lo be incorparaled therein; and
3 other properly at the sile or adjacent thereto.

The Contractor shall give notices and comply with applicable laws, ordinances, rules, regu]auons _

and lawful orders of public aulhorilies bearing on safely of persons and property and their
protection from damage, injury or loss. The Contractor shall promptly remedy damage and loss
1o properly caused in whole or in parl by the Contraclor, a Subcontraclor, a sub-subcontractor, or
anyone directly or indirectly employed by any of them, or by anyone for whose acts they may be
liable and for which the Contractor is responsible-under Subparagraphs 15.1.2 and 15.1.3, excepl for
damage or Joss altributable to acts or omissions of the Owner or Archilect or by anyone for whose
acls either of them may be liable, and not attributable Lo the faull or negligence of the Contractor.
The foregoing obligations of the Contraclor are in addition to Lhe Conlractor's obligations under
Paragraph 8.3.

151 HAZARDOUS MATERIALS

15.21 If reasonable precautions will be inadequale to prevent foreseeable bodily injury or death
1o persons resulting from a malerial or subslance, including but not limiled to asbestos or
polychlorinated bipheny! (PCB), encountered on the sile by the Conlractor, the Contractor shall,
upon recognizing the condition, immediately stop \Work in the affecled area and reporl the
condilion to the Owner and Archilect in wriling. When the material or substance has been
rendered harmless, Work in the affected area shall resume upon verillen agreement of the Owner
and Contraclor. The Contract Time shall be extended appropriately and the Contract Sum shall
beincreased in tle amount of the Contraclor's reasonable additional costs of shuldown, delay and
start-up, which adjustments shall be accomplished as provided in Article 12 of this Agreement.

152.2 To the fullest extenl permilted by law, the Owner shall indemnify and hold harmless the

Conlractor, Subcontraclors, Archilect, Architecl's consultants and agents and employees of any of
them from and against claimss, damages, losses and. expenses, including bul not limiled to
allorneys' fees, arising.out of or resulting from performance of the Work in the affected area if in
facl the material or substance presents the risk of/bodily injury or death as descnbed in
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Subparagraph 15.2.1 and has not heen rendered haruless, provided that such claim, damage, loss
or expense is altributable to bodily injury, sickness, discase or death, or to injury Lo or destruction
of tangible property (other than the Work itself), and provided thal such damage, loss or expensc
is nol due lo the sole negligence of a parly seeking indemnity.

15.2.3  If, withoul negligence on the partof the Cantraclor, the Contraclor is held-liable for the
cost of remedialion of a hazardous 1malerial or substance solely by reason of performing Work as
required by the Conlract Documents, the Owner shall indemnify the Contractor for all cost and
expense Lhereby incurred.

~ ARTICLE 16 INSURANCE

161 The Conlraclor shall purchase from and maintain in a company ar companies Jawfully
authorized lo do business in the jurisdiclion in which the Project is located insurance for
protection from claims under workers' compensation acls and other employee benefil acts which
are applicable, claims for damages because of bodily injury, including death, and claims for
damages, other than to the Work itself, Lo property which may arise oul of ar result from the
Conlraclor's operalions under the Conlract, w! hether such operations he by the Contractor or by
a Subconlractor ar anvone directly or indirectly employed by any of Lhem, This insurance shall be
wrilten for not less than limits ofhablhl) specified in the Contract Documents or required by law,
whichever caverage is greater, and shall include contractual liability insurance applicable to the
Contractor's obligations. Certificales of Insurance acceplable 10 the Owner shall be filed with the
Owner prior to commencement of the \Work. Each policy shall contain a provision that the
policy will nol be canceled or allowed Lo expire until.al leasl 30 days’ prior wrilten nolice has been
given o the Owner.

162 OWNER'S LIABILITY INSURANCE
The Owner shall be responsible for purchasing and mainlaining the Owner's usual liabilily

insurance.

J . 16.3 PROJECT MANAGEMENT PROTECTIVE LIABILITY INSURANCE

' 163.1  Oplionally, the Owner may require the Contraclor lo purchase and maintain Project
Managemenl Proleclive Llablhl) insurance from the Contraclor's usual sources as primary
coverage for the Owner's, Contractor's and Architect’s vicarious liability for construction
operalions under the Contract. Unless othenwise required bty the Coniract Documents, the Owner
shall reimburse the Contraclor by increasing the Conlracl Sum Lo pay the cosl of purchasing and
mainlaining such oplional insurance coverage, and the Conlractor shall nol be responsible for
purchasing any other liabilily insurance on behalf of the Owner, The minimum limits of
liabflity purchased with such coverage shall be equal to the aggregate of the limits required for
Coniraclor’s Liability insurance under Paragraph 16.1.

163.2  To Lhe exient damages are covered by Project Managemenl Prolective Liabilily insurance,
the Owner, Contraclor and Archilecl waive all rights against each other for damages, excepl such
rights as they may have to the proceeds of such insurance. The policy shall prov ide for such
waivers of subrogalion by endorsemenl or otherwise,

16.3.3 The Owner shall not require the Conlraclor to include the Owner, Architect or other
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praperly insurance on an “ali-risk” policy form, including builder's risk, in the amount of the ini- - N
tial Contract Sum, plus the value of subsequenl modifications and cost of materials supplied and

“installed by others, comprising tatal value for Lhe entire I'roject at Lhe sile on a replacement cost

basis withoul oplional deduclibles. Such properly insurance shall be maintained, unless olherwise

provided in the Conlracl Documents or olherwise agreed in writing by all persons and entities

who are bencficiaries of such insurance, until final payment has been made as provided in

I'aragraph 14.5 or until no person or entily other than the Owner has an insurable interest in the

properly required by this Paragraph 16.4 Lo be covered, whichever is later. This insurance shall

include interests of the Owner, the Conlraclor, Subcontractors and sub-subcontractors in the

Prajct.

16.42 The Owner shall file a copy of each policy with the Contractor before an exposure (o loss
may occur. Each policy shall conlain a provision that the policy will not be canceled or allowed to

~ expire, and that its limits will nol be reduced, until at feast 30 days’ prior wrillen nolice has been
given Lo the Contraclor.

16.5  WAIVERS OF SUBROGATION
16.51 The Owner and Contractor waive all rights against (1) cach olher and any of their
subrcontraclors, sub-subcontractors, agenls and employees, each af the other, and (2) the Architéct,
Architecl's consullants, separate contraclors described in Article 1, if any, and any of their .
- sAubconlraclors, sub-subcontractors, agents and employees for damages caused by fire or other
causes of foss Lo the exten! covered by property insurance obtained pursuant to Paragraph 16.4 or
other property insurance applicable Lo the Work, excepl such rights as Lhey have to proceeds of
such insurance held by the Owner as fiduciary. The Owner or Contraclor, as appropriale, shall
recjuire of the Architecl, Archilect’s consulianis, separate conlraclors described in Article n, if any,
and the subconLraclors, sub-subcontractors, agenls and employees of any of them, by appropriate
agreements, writlen where legally required for validity, similar waivers each in favor of other
parlies enumeraled herein. The policies shall provide such waivers of subrogation by endorsement.
i or otherwise. A vaiver of subrogation shall be effective as Lo a person or enlity even though that
person ar enlity would othenvise have a duty of indemnification, conlractual or othenvise, did
not pay the insurance premium direclly or indireclly, and whether or nol the person or entity had
an insurable interesl in the properly damaged.

16.52 Acloss insured under the Owner's properly insurance shall be adjusted by the Owner as
fiduciary and made payable to the Owner as fiduciary for the insureds, as their interests may
appear, subject Lo requirements of any applicable mortgagee clause. The Conltractor-shall pay
Subcontraclors their jusl shares of insurance proceeds received by the Conlractor, and by
appropriate agreements, wrilten where legally required for validity, shall require Subcontractors to
make payments Lo their-sub-subcontraclors in similar manner.

ARTICLE 17 CORRECTION OF WORK
171 The Contraclor shall promplly correct Work rejected by the Architect or failing Lo conform
1o the requirements of the Contract Documents, whelher discovered before or afler Substantial
Complelion and whelher or not fabricaled, inslalled or completed. Cosls of correcling such
rejecled Work, including additional lesling and inspections and compensation for the Architect's
services and expenses made necessary thereby, shall be at the Conlraclor’s expense.

. 01937  ALAD
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7.2 In addilion to the Conlraclor's obligations under Paragraph 8.4, if, within one year after ABBREVIATED OWNER-

thedale of Substantial Completion of the \Vork or designated porlipn thereof or after the da'te for CONTRACTGR AGREEMENT
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promptly after receipl of writlen nolice from the Owner lo do so unless the Owner has
previously given the Conlractor a wrillen acceplance of such condilion. The Owner shall give
such notice promply afler discovery of the condition, During the one-year period for correction
of Work, il the Owner fails Lo nolify the Contractor and give the Contraclor an opporlunily to
make the correction, the Owner waives the rights 1o require correction by the Contractor and lo
make a claim for breach of warranty.

173 If the Contractor fails lo correcl nonconforming Work within a reasonable time, the
Owner may correct it in accordance with Paragraph 7.3.

174 The one-year period for correction of Work shall be extended with respect to portions of
Work first performed afier Substantial Completion by the period of time between Substantial
Completion and the actual performance of the \Work, .

175 The ane-year period for correction of \Work shall not be extended by corrective Work
performed by the Conlractor pursuant lo this Arlicle 1.

ARTICLE 18 MISCELLANEOUS PROVISIONS
18] ASSIGNMENT OF CONTRACT N
Neither party to the Conlracl shalt assign the Contracl withoul wrillen consent of the other.

A
L T

182 GOVERNING LAW
The Conlract shall be governed by the Ia\\ of the place where the Project is located.

18.3 TESTS AND INSPECTIONS .

Tesls, inspections and approvals of porlions of the Work required by the Contracl Documents or
% by laws, ordinances, rules, regulalions or orders of public aulhorities having jurisdiction shall be
made al an appropriate lime. Unless olherwise provided, the Contraclor shall make arrangements -
for such tests; inspections and approvals with an independent tesling laboralory or-entity
gcceplable to the Owner, or with the appropriate public authority, and shall bear all related costs
of tesls, inspections and approvals. The Contractlor shall give the Architect limely notice of when
and where Lesls and inspections are Lo he made so thal the Archilect may be present for such
procedures. The Owner shall bear costs of lesls, inspeclions or approvals \\hlch do nol become
requirements-until afler bids are received or negoliations concluded. ‘

184 COMMENCEMENT OF STATUTORY LIMITATION PERIOD ] )
As between Owner and Conlractor, any applicable statule of limitations shall commence to run
and any alleged cause of aclion shall be deemed to have accrued:

1 not later than the date of Substantial Completion for acts or failures lo acl occurring
prior to the relevant date of Substantial Complelion;

.2 nol later than the date of issuance of the final Cerlificale for Payment for acls or fail-
ures Lo acl occurring subsequent (o the relevant date of Substantial Completion and
prior lo the issuance of the final Certificate for I'ayment; and

3 not later than the date of the relevant act or failure Lo acl by the Contraclor for acls or
failures Lo acl occurring afler the dale of the final Cerlificate for Paymenl.

01587 AIA®
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“ONTRACTOR AGREEMENT . 191  TERMINATION BY THE CONTRACTOR _
: If the: Architect fails to recommend paymenl for a period of 30 days through no faull of the
1 The Amerlain institule Contraclor, or if the Owner fails Lo make payment thereon for a period of 30 days, the Contractor
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Conlracl and recover from the Owner payment for Work execuled and for proven foss wilh
respecl {0 malerials, eqmpmcnl tools, and conslruclion equipment and machinery, including
reasonable overhead prafil and damages applicable 1o the Project.

192 TERMINATION BY THE OWNER
19.2.1 The Owner may lerminale the Contraclif Lhe Conlraclor.
A persislently or repecaledly refuses or falls to supply enough properly skilled workers or
proper malerials;
2 fails to make paymenl Lo Subconlraclors for malerials or labor in accordance with the
respectlive agreements between the Contractor and Lhe Subcontraclors;
3 persistently disregards laws, ordinances, or rules, regulalions or orders of a public
authorily having jurisdiction; or
4 qtherwise is guilly of subslantial breach of a provision of the Conlracl Documents.

19.2.2 \When any of Lhe above reasons exists, the Owner, upon cerlification by the Architect that -
sufficient cause exisls Lo justify such action, may, without prejudice to any other remedy Lhe
Owner may have and after giving the Conlraclor seven days’ writlen nolice, {erminale the
Conlracl and lake possession of the sile and of all malerials, equipment, lools, and conslruclion
equipment and machinery thereon owned by the Contractor and may finish the \Work by
wwhalever reasonable method the Owner may deem expedient. Upon request of the Contraclor, the :
-Q)n ner shall furnish Lo the Contraclor a delailed accounting of the costs incurred by the Owner .

"Tn fnishing the Work. '

19.23 \When the Owner ferminales the Conlract for one of the reasons stated in Subparagraph
19.2.), the Contraclor shall not be enlitled Lo receive further payment until the Work is finished.

1824 Ifthe unpaid balance of the Contracl Sum exceeds costs of finishing the Work, including
conypensation for the Archilect's services and expenses made necessary thereby, and other
dannges incurred by the Owner and nol -expressly waived, .such excess shall be paid Lo the
Coniraclor. If such costs and damages exceed the unpaid balance, the Contraclor shall pay.the
difference lo the Oxwner. The amount lo be paid to the Contraclor or Osener, as the case may be,
shallbe certified by the Architect, upon applicalion, and Lhis obligation for payment shall survive
terrination of the Contracl.
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ARTICLE 20 OTHER CONDITIONS OR PROVISIONS

1. All survey controls, offsets, property corners, lot corners, buffer zones, éasement
corners, 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.I’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.

Tree protection limited to 1500 1f per bid documents.

Electric to lift station site provided by Owner.

Street signage by Others.

See Attachment “C” for alternate pricing for clearing and disposal of clearing if

buming of debris onsite is not allowed.

We have included initial water quality testing per FDEP requirements. If theses

tests show that discharge contains contaminates or pH levels not acceptable to the

FDEP, we have not included any corrective measures, .

Sidewalks not included.

Bond is not included.

. 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 ensure
availability. p
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This Agreement entered into as of the day/4 aboy,
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CAUTION: You should sign an original AlA docimnent or a licensed reproduction, Originals contain the AIA logo
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Attachment "A"

~ Page 1 of 2

BRADDOCK CONSTRUCTION, INC.

P.0.BOX 51328 JACKSONVILLE BEACH, FLORIDA 32250-1328

TTEM DESCRIPTION ary UNIT | _UNIT PRICE_| EXTENSION | SUBTOTALS |

CLEAR, GRUBB, & BURN ONSITE 2475 AC $4,404.00 | $108,000.00

SILT FENCE 5200 LF $2.00 $10,400.00

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 $75,000.00

GRADE OFFSITE ROAD 1 LS $5.785.00 $5,785.00

LAKE EXC-HAUL OFFSITE 58000 cY $0.00 $0.00

DRESS LAKE SLOPES 1 LS $3,480.00 $3.480.00

FINEGRADING EDGE OF PYMT 40000 sY $0.95 $38,000.00
W 1 Ls $246,115.00]

ONSITE PAVING 21453 sY $16.00 $407,607.00

OFFSITE PAVING 1300 sy $22.00 $30,560.00

CURBS 810 LF $11.00 $10,010.00

CONCRETE PAVERS 565 sY $86.00 $48 600.00

MISC INCL MAINT OF TRAFFIC 1 Ls $3,500.00 $3,500.00
B. SUETOTAL PAVING & CURBS $500,287.00]
C. GRASSING & MULCHING

SEED & MULCH 57300 sy $0.28 $16,044.00
z::zji;;iL&EﬂﬁﬁﬂNﬁdeﬂLﬁﬂﬂﬂi $16,044.00]

SODDING 3000 sY $4.00 $12,000,00
€. SUBTOTAL SODDING $12,000.00 |
D. STORM DRAINAGE _

15" HDPE 0-6' 56 LF 15.00 $840,00

18" HDPE 0-6' 414 LF 17.00 $7,038.00

30" HDPE 0-6' 295 LF $28.00 $8,555.00

15" RCP 0-6' 508 LF $24.00 $12,192.00

18* RCP 0-6' 469 LF $26.00 $13,132.00

24" RCP 0-6' 1358 LF $40.00 $54,320.00

36" RCP -8’ 978 LF $74.00 $72,372.00

48"RCP 68 307 LF $100.00 | $30,700.00

C INLETS 9 EA $2,167.00 | $19,603.00

E INLETS 5 EA $3,200.00 | $16,000.00

HINLETS 1 EA $5,700.00 $5,700.00

MANHOLES 8 EA $4,067.00 | $32.536.00

CONFLICT MANHOLE 1 EA $3,917.00 $3,017.00

15" PRECAST MES 3 EA $600.00 $1,800.00

18" PRECAST MES 2 EA $660.00 }1,320.00

24" PRECAST MES 17 EA $800.00 $15,300.00

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

48" FDOT MES 1 EA $4,500.00 $4,500.00

CONTROL STRUCTURE 1 EA $2,800.00 $2,800,00

MODIFIED ENDWALL 5-34 1 EA $20.635.00 | $29.635.00
D. SUBTOTAL STORMDRAIN $333,260.00




fAcLacuigeiie n = rage < 0L <

f
.. SANITARY SEWER

8" PVC PIPING 0-6' 1010 LF $11.50 $11,615.00

8" PVC PIPING 6-8 1170 LE $12.00 $14,040.00

8" PVC PIPING 8-10' 1356 LF $14.80 $19,783.00

8" PVC PIPING 10-12' 1510 LF }16.30 $24,613.00

8" PVCPIPING 12-14' 1020 LF 23,10 $23,662.00

8" PVC PIPING 14-16' 785 LF $28.40 $22,284.00

g" PVC PIPING 16-18' 506 LF $30.00 $15,180.00

sOCK 9660 LF $6.50 $62,760.00

PUMP SOCK 6660 LF $7.35 $71,001.00

TV SEWER 7358 LF $2.00 $14,712.00

MANHOLES 30 | EA $4,350.00 | $130,500.00

SERVICES 77 EA $380.00 | $29,260.00

MISC SEWER 1 LS $2,01000 | $2,010.00
;,_SUBTOTAL SEWER $441,360.00|
., WATER SYSTEM

8" DR 25 PVC 8060 LF $14.00 | $112,840.00

6" DR 25 PVC 260 LF $10.00 $2,800.00

4"DR 25 FVC 20 LF $15.00 $300.00

2" SCH40 PVC 340 LF $6.00 $2,720.00

12x8 TAP & VALVE 1 EA $3650.00 | $3,650.00

8" G.V 4 BOX 8 EA $1,000.00 | _$8,000.00

6"G.V 4 BOX 1 EA $700.00 |  $700.00

4" GV & BOX 1 EA $550,00 |  $550.00

TESTING 8700 LF $1.00 $8,700.00

SERVICES 78 EA $396.00 | $31,044.00

FLUSHNG HYDRANTS 3 EA $600.00 $1,800.00

FIRE HYDRANTS 18 EA $2.600.00 | $46,800.00

MISC WATER 1 Ls $3,176.00 | $3,176.00

$223,080.00]

L LIFT STATION & FORCE MAIN

LIFT STATION COMPLETE : 1.0 Ls [$200,000.00 | $200,000.00__

6" DR-18 PVC 3480 LF $15.00 $52,200.00

6"x6" TAP & VALVE 1 EA $2232.00 | $2.232.00

TESTING : 3480 LF $1.60 $5,568.00
. SURTOTAL LIFT STATION & FORCE MAIN i $260,000.00]
"OTAL BRADY POINT BID 1 Ls $2,032,146.00 |




Attachment "B"

Brady Point Preserve

BID PROPOSAL

This Proposal of B peddacjc ConSTRACH O, 10C, (hereinafter 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
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, Dunn & 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 rccéipt of the following addenda:

s o effoen/o¥




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.

2.
asphalt, curb and gutter at entrance, in accordance with plans and speciﬁcations and/or

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 subgrade 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. Unsuitable 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 specifications, 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
including 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.

_,,7 5‘5, // 5 :; Dollars

ROADWAYS £ Paving, striping, complete, including stabilization, base, prime coat,

directed by the owner or engineer. The price for this item number shall be the lump sum price

6



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.

@Zﬁ 7.g : | 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

@& 9? 2 _ 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.

Z;,ﬁﬂ ! ‘ Dollars

5. 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 elevation and invert elevations in a format acceptable to Nassau County and

SIRWMD.

??Z w = Dollars

6. SANITARY SEWER SYSTEM - Complete, including all pipe, manholes, services
with location markers, connections, plugs, flushing, all testing required by JEA,
televising the mains after completion, repairing roads damaged by construction and
required adjustment of existing utilities to facilitate sewer construction. Price shall

7



NOTE:

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.
2 |
A 260 o

WATER DISTRIBUTION SYSTEM - Complete, including all pipes, fire 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.

2 | o
Z _Z.?, & %r—, Dollars
[
SEWAGE_PUMP STATION -Complete including wetwell, pumps, piping, and site

improvements. Include forcemain in this item. Price shall include providing signed and
sealéd as-builts by registered surveyor in format acceptable to JEA.

Zég Y2/ ' . 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.



Performance Bond (if Required) M / Z

Respectfully Submitted By:

”
ﬁame and ;z‘tle:

Ppacdock Coms thucttm ;i

Company.

%7/09[

Date.

TOTAL OF ITEMS 1-8 o

/6_2/5% /%é '$ . Dollar.s'x\

NOTE: Contractor shall include with this bid, a detailed quantity & unit‘price
schedule, no exceptions.

Days to complete (Calendar Days)
,@Mﬂﬁ@%& £ 2L Days

YtFis i Doe ot [ 90kude Contgh of o titton
on goplan Cumlhy Bk o




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 determined 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 MANUFACTURERS & SUPPLIERS
Fhucig Devnc Appact
Lesedocs Frriloont Tauctors
Bt : e FProlile rar.
fecrer SR rpand B ovas #

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.

10



Brady Point Preserve -

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........... / 20

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

a

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.........cccoveervecniivninerinnnens

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 performed, and
correlated his observations with the requjrements of the Contract Documents.

11



Attachment "C"

Braddock Conétruction, Inc.

- P.O. Box 51328, 1147 First Avenue South
Jacksonville Beach, Florida 32250-1328

Date; 4-28 'Of Time:|
To: /N, Dar/ /VDW - A’L-& Fax No: 32/ '5(93?

From: Tom Braddock
- Number of Pages(including this sheet): /

Comments; Dm/ ﬂf r%WM we AW& AﬂIJA&J //w”?é /hz
Ueariig. Mv‘mm{(:s & %wé/ loi7. They Are:

A trriie #l | 100 # 7,415
Olentt , Erwhb, Lrizd 3 5 baéﬂf/e w lares ovsite.
Thes mesns Some Jﬁré‘ o The Cones }v////qo /Mdone |

unt| A Sole fow) (5 1uned fore ojm;/asn- Ne_imgner
OV Fche dufe. .

fi ferwede #2 pwo ¥ 89000,

Cleav, Bruhh amd hanfore a@wj This allivnTe
'Jy,ﬂmfdﬂﬂzmz 6o zéqf # Do spedle duo b

The - [&ﬂﬁ fes or fméu— g 7 OItSF&/ﬂf

o, ﬂ_@ﬁ’/ﬁﬂ/ml&f w,%/a/ be added 4 The base bid
[E_Chosen Thont tore 4] ftteaslt_inth rse 1o hondd éﬁw/

F 2,003, 321, % Fort Torze bid. Alvwmade £2 = ¥2,121, 144,02 and

pdd Go s, Sitework & Utilities Contractor
| s (904) 247:2302 FAX (904) 247-2337 Q{// wity any ; u,f/;‘w;

Tom [ ddoih—
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. 1270172004 15:10 FAX @ 005/018

NOTIFICATION OF FPL FACILITIES

FPL

Customer/Agency: BRADY POINT PRESERVE, LLC Datc of Meeting/Contact: 09/04/04
Developer/Contractor: BRADY POINT PRESERVE, LLC  Project Number: 10894731
Name and Location of Project: BRADY POINT PRSERVE, FERNANDINA, FI ORIDA
City: FERNANDINA

FPL Representative: ROBERT HADDOCK.  Phone: 204:696-7422

FPL calls your attention to the fact that energized, high voltage eleciric ines are located in the area of this
project. Adjustment or relocation, 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 handiing of cranes, mobile equipment or any other equipment or materials in dangerous proximity to
such lines during the course of construction. It is impossible for FPL to know or predict whether or not the
contractors or subcontractors, and their employees, wiil have to operate/use cranes or other mobile equipment,
or handle materials in dangerous proximity to such lines during the course of construction, and, if so, when and
where. It is the responsibility of all contractors and subcontractars to diligently fulfill the following obligations on
their part:

1. Make absolutsly certain that all persons responsible for operating or handling cranes, draglines, mobile
equipment or any aquipment or, materials capable of contacting a power line, have 2 copy of and are
familiar with all applicable state and federal regulations, including but not limited to U.8. Department of
Labor OSHA Regulations, before commencing operation of said equipment;

2. Make sure that all cranes, draglines, mablle equipment, and all other equipment or materials capable
of contacling a power line have attached to them any waming signs required by U.S. Department of
Labor OSHA Regulations;

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

4. If, during the course of construction, it appears to be necessary for any contractor or subcontractor,
and their empioyees, to operate or handle cranes, draglines, mobile equipment, or any ather
equipmant, or materials in such a manner that they might come closer o 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 theraof and make all necessary
amangements with FPL in order to cany out the work in & safe manner. Any work In the vicinity of the
electric lines should be suspended until these amangements are finalized and implementsd.

It is requested that this notification be provided to each contractor and subcontractor on this project and to
each 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 limits of this project. Call our
Underground Location Number at 1-800-432-4770, forty-eight hours In advance of construction to ensure
facllities are located accurately.

MAILED TO BRADY POINT PRESERVE, LLC WITH AGREEMENT PACKAGE, PO BOX 3000 FB FL
3205

————

 Jiy which this nolfication was provided 10 CUStoMer antior comracior (if mails0, address makied )

Tipor

Form 380 (Nan-Siocked) Rev. 7/01
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Work Oxdex 1085473

TUNDERGRQUND DISTRIBUTION FACILITIES INSTALLATION AGREEMENT

This Agreement, mode this _ day of SEPTEMRER, 2004 by and between BZRADY POINT PREBERVE, LLC (hereinaftey called the
fustomar) and Florida Power & Light Company, & Soxparstion organized and existing under the laws of the State of Florida
(hereinsfrer called FPL).

WITNESSETH:

¥hareaa, the Custamer hae applied to FPL for undexground dietribution facilities to be installed on Cuatomer'q pyopezty
known as BRADY POINT PRESERVE UNIT 1, AND UNIT 2 loceted in FERRAWDINA, Plorida.

{Clcy/county)

That for ard in conglderation of the covenants and agreements herein aset forth, the parties hereto covenant and agree as
follows:

1.

The Customex shall pay FPRL a Contribution in Ald of Congrruction of $§2£,746.32 (the Coacribution) to cover the
differeotial cost between an underground and an overhead system. This is based on the curreotly effective tariff
filed wich the Plorida Public Service Commisnion by FPL and ia bhroken down as follews: 76 BUILOING LOTZ & $367,00
PER LOT MINUS CREDIT FOR CUSTOMBR 8Ta P R 98INGS . PHAS N

. That a credit of 52404,28 shall be provided to the Cugtomer for trenching, backfllling and the installacion of

Company provided cofiduit, if applicable and approved Ly PRL.

The congribution and oyedit are subject to adjustment when FPL's tariff is reviged by the Plozide Public Service
Commission and the Custaomer ham requeaced FFL to delay FPL'a scheduled date of installation. Any additional costs
caused by a Custoner’s change in the Customer's plans submitted to PPL on which the contribution waa basad shall be
paid for by the Customer. The contribution does nmot include the coet of convermion of any existing overhead lines
1) und!etg:o;g;d or tho relocacion ©f any exinting overhead or underground facsilities to eerve the property
identifie Ve .

That the Contribution providea forlzo0/240 volt, SINGLE phase (1207240 volt, eingle phase for URD Subdivisions)
underground electrical eervice with facilities located on private property in easements aa required by PFPL. Tha
Contribution is based on employment of rapid production technigues and cooperation to eliminace confliges with
other utilitiea. Underground service, esecondary and primary counductora installed by FPL are to be af standaxd FPL
design in conduit and with above grade appurtenancea.

That the payment of the Contribution does not waive any provieions of FPlL'e Blectric Tariff,

If the praperty is eubject to an underground ardipance, FPL ahall notify che appropriate governmental agency that
gatiasfaccory arrangements have been made with the cuatomer az apecified by FPL.

Title to and ownership of the facilities inetalled by FPL as & result of this agrvement Ghall at all times remain
the propervy of FPL.

That 90od and sufficismkt samscments, including legal Adescriptiony and survey work to produce such easemants, and
morrgage subordinaticas required Ly FPL for the ingeallsgion and maintenande of icas electric distribution
tacilities must be granted or obtalned, at no cost o FFL, privr o FPL's trenching, inatallation and/or
conatrugrion of its facilities. FPL may require morvgage subordinacions «hem the Customezr's pruperty, oam which
FPL will inetall ics facilities, ie moxtgaged andl (1) theze are no provieions in the mortgage that the lien of the
moregage will be pubordinate to utiliCy ecasemtnts, (3) FPL's eapement has not been recorded prior to the
recordation of the mortgage, (3) PPL's facilities are or will be used to Berve other parcels of property. or (4]
other circumstances exist which PFL determines would make such a subordination neceasary.

a) The Cudtomer shall furnieh FPL a copy of che deed ox other suicable dooument which contains a full legal
deacription ebd exact name of the legal ownex to be used when an sasement 18 prepared, ad veguired by FPL.

h) Tha Cuetomer ahall furnish drawinge, satiafactory to FPL, =ghowing the location of exiating and proposed
structures on the Customer's conbtruction site, aa required by FPL.

c) Showld for &y reastm, except for che gole exror of FPL, FEL's facilitiea not be conetructed within the
eamement, FPL may requive che Quatomer EO granc new 2aséments and oBtain Any necessary wortgage subordinations
to cover FPL's ingthlled facilities, and FPL will releas¢ the cxisting casement. Mortgage eubordinatioms will
be necedndxy In this context when 1) che Qustomer's property on which FPL will install its facilicies is
mortgaged, 2) there are no provieione in the mortgage for subordination of the lien of the mortgage to utilicy
sanements, oz 3) FFL'¢ facllities are or will be used to merve other parcele of property.

Before PPL can begin ite engineering work ¢n the underground electric distribution facilitiem, the Cuscomer ghall
provide FPL with the following:

a) Paving, grading, and dvainage plans showing all surface and sub-surface drainage satiafactory to FPL,

b} A ¢etnstzuction echedule,
¢) An estimate of when electric Bervice will be required, and

d) Copies of the Customer's final construction plans ae well as orher constxuction drawings (plot, pite, cawage,
electrical, etc.) requeaced by FPL. Plate provided by the Custover must be either recoxded by the circuit
¢lexk or other recording officer or prepared and certified as meeting the requirements for recording (except
approval by the governing body) by a registered land surveyor.

8. Prior to FPL CONSRrudtion pursuant Lo cthie asgreement, the Customer shall;

a} Clear the FFL easement On the Cugtomer's property of ctree stumpe, all trees, and other obatructions that
conflict with comacrucrion, imcluding the dratnage of all £flooded areas. The Customer sball be respansihle for
clearing, compacting, boulder and large rock xemoval, stump removal, paving and addreszing other epeecial
conditiona. The easement shall ba graded vo within 8ix inches of final grade with soil etabilized.
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c)

d)

e)

£)

B 067/016

Provide praperty line and corner gtakes, designated by a licenaed gurveyor, to eetablish a reference for
locating the underground cable trench xoute in the eastuwsaot and additional reference pointe when required by
FPL. Also, the Customer shall provide stakus identifying the locatién, depch, 9i%¢ and type facility of all
non-FPL undarground facilitiea within o near the ¢asement where FPL distribution facilitiee will be installed.
The Customer ghali maintain theee stakem, and if any of these etaxss are lost, deetroyed or moved and FRL
requires thelir uss, the Cuatomer shall replace the stakes at ng COBt t0 FPL., unleas the Btakes are loet,
destroyed or moved Dy an agent, employees, contragtar or eubcontragtor of PPL, in which case FPL will pay the
Customer the cost 0f replacing the gcakes.

It 18 furthuar underatcod snd agrwed thac subssquent relocacion or repair of the PPL asysiem, duce installed, will
be paid by the Customer if paid relocaticn or rapair ig a3 rasult of a changs in the grading by the Custémer or
any of the Cudtomer'g contractora or eubcontractors £xom the time che underground fec¢llitlea were inatalled;
and, that eubeequent repair to FPL'H gysteém, once inetalled, will be paid by the Quetomer If Baid xepair is a
xepult of damage caussd by the Customer or any of the Custower's contractors or gubcomtractors.

Provide sufficient and cimely advance notice (30 days) 40 required By FPPL, for FFL (O inetall its underground
digtribution facilities prior to the inetallation of paving, landscaping, sodding, sprinkler syatems, or other
qurface obatructions. In the abeexnce of wufficient c¢oordination, es determined by FPL, by the Customer, all
additional coars for tremnching and backfilling shall be paid by the Qustomer, and none of the ccatd of reatoring

paving, landasoaping, grasa, aprinkler systems and all other surface obstructions to cheir ariginal condition,

should they be installed prior to FPL'e facilitdeg, ehall be borme by FRL.

Pay for all additional coscs incurred by FPL which way include, but are not limited to, engineering dmasign,
adminigeration and relccation axpenaea, due €9 changes made spubsequent to rhis agruement em tha subdivigion or
development layocut or grade.

Provide applicable treaching, backfilling and inatallacisn of Company provided conduie in accordanes with FFL
specificacionas.

9. FPL shall:

al

b)

c)

Provide the Customer with B plen showing the location of all PPL underground facilities, point of delivery, and
cranaformer locations and spacifications requived by FPL and to be adbered to by the Customer.

Inetall, own, and saintain the electyic diastribucien facilities up to the deaignated point of delivery except
vhen otherwlae hoted. [
Requegt the Customer to participate 1n a presconatruction conference with the Customer's contractord, the FPL

representatives and othey utilities within six (6) weeks of the start of gonstructian. At the pre-congtguction
confexence, FFL ahall provide the Customer with an estimate of the date when service may be provided.

10.Thia Agrecment 18 subject to PPL's Electric Taxiff, including but not limited to the Genmeral Rules and Regulations

for Rlectric Service and the Rules of CLhe Florida publie Eeérvice Commimasion, as thay are sow written, o¢ ap they

way be revieed, amended ¢or supplemented.

The Customer pngd FFL will coovdinate cloeely in fulfilling abligations in order to avoid delayd in providing peymanent

electric 9

$ ar the time Of the Customer’s receipt of a certificate of occupangy,

(Print Name)
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FPL UNDERGROUND ROAD/PAVEMENT CROSSING AGREEMENT

This Agreement, made this day of SEPTEMBER ., 2004 , by and betwsen
(hereinafter called the Customer) and Florida Power & Light Compeany, a

corporation organized and existing under the laws of the Stale of Florida (hereinefter called FPL),

WHEREAS , the Customer has requested the pre-epproval of the kcation and nstallation of underground
distribution faclliies to be located under a dedicated roadbed desacribed as follows:

DY POINT RD., SHE DEN CIR, NABSA A

Project Name _BRADY POINT PRESERVE  Phese __ 1&2
FPL Work Order No. _1089473

WITNESSETH

That, for and in conslderation of the covenants and agreements herein set forth, the parties hereto
covenant and agree as follows:

1. The Customer shall:

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

b) provide reasonable notification of the conduit installation date and allow FPL to inspect the conduit
installation prior to backfiling the trench created for the underground distribution facility,

¢) atthe request of FPL, correct any discrepancies found in the installation that are Inconsistent with
the instructions and specifications attached to this Agreement, or pay FPL the associated cost to
corract the installation, and

d) provide survey control peints for FPL to stake the road/pavement crossing.

2. FPL shall;
8) provide instructions and specifications for the installation of FPL-provided conduit,

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

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

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

@) apply a credit in the amount of $ 2404.28 in the event that the Customer has made or has agreed
to make 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 Rutes of
the Florida Public Service Commiission.

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:

Far FPL {Date)

Rev, 10/7/96
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Flosida Power & Light Company

PO BOX 2019

CALLAHANFL, 32011
FPL

DATE: iZ-ct-¢%

Florida Power & Light Company
PO Box 2019
Callahan PL 32011

Re: Installation of Underground Rlectric Distribution Facilities
BRADY POINT PRESERVE, FERNANDINA,K Nassau County, Florida

Dear Bob Haddock:

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

1, The underground cable route has been cleared of trees, stumps and
other obstructions.
2. The cable route has been filled or cut to within 6" of final grade.
3, Grade stakes have heen set along the cable route marked to indicate
final grade.
4, Lot lines and cormers have been staked aa you requested for
reference to locate the cable route.
5. Any grade or reference stakes found missing will be replaced by our
gurveyorg at your regquest.
} 6. All flooded areas have been drained.
4
3 7. All underground facilitiee have been ataked within 2 feet of their
: ) location along the cable route. Stakeas are marked with depth, size
4 and type of facility.
8. The above conditiona will be maintained throughout construction of

FPL facilities.

Sig’ned;for BRAD ZINT PRESERVE, LLC

Ve Bt

an FPL Group Company
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. PLAN VIEW OF ROAD CROSSU

/— BUILDING LOTS

ELECTRONIC CABLE MARKER® |
AND VISUAL MARKER I

INSTALL 1-2¢ CONDUIT VERTICAL
JVER EACH END OF CROSSING AS -

A"VISUAL* MARKER - EXTEND 24"
ABOVE GRADE, TIE WRAP \
1 #12 COPPER WIRE TO THE ¥
CONDUIT. AN . \ ELECTRONIC CABLE MARKER

¥ {FULL RANGE SHOWN)

v COLOR "RED" ONLY
...k
..}a
G’) 24" MAXIMUM
e Ny men
CONDUITS PROJECT _BRADY POINT PRESERVE _
FPL JOB NO. 1089473
PLUG ALL
DUCT ENDS FPL REP. ROBERT HADDOCK
DUCT END FOR ROAD CROSSIN
8 PHONE NO. 904-696-7422

S ow o o mman ke f S e M G o e 0 Y e e} a3

o ——— - —————— W W W W

COMMON

l LOT LINE \"

"ELECTRONIC CABLE MARKER"
A

ROAD WAY

1 WU(S}SHOULD EXTEND § FEET
INTO THE 10" UTILITY EASEMENT.

2. MIMINUM DEFTH FROM FINAL
GRADE TO BE 36"

3. CONDUITIS) EHOULD ERD NO
&EE THAN 2’ FROM COMMON LOT

4, PLACE 2" CONDUIT VERTICAL AT
EACH ENO EXTENDING 24" OUT
OF GROUND - "VISUAL MARKER".

5. INSTALL 1 M2 COPPER LOCATE WIRE IN
TRENCH, ALL ENDS MUST BE EXPOSED
ABOVE GRADE, AND SECURED WITH A
TIEWRAP TO A RPIECE OF 2" CONDUIT.

8 MAINTAIN A 12" (HORIZONTAL AND/ OR

VERTICAL) MINIMUM SEPARATION TO
ALL OTHER UTILITIES.

TOP OF CONDUIY

- -

@015/016

—— - ——— - -
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Work Request Charges Quotation

FPL-Power Systems
To: BRADY POINT PRESERVE, LLC Quote Number: NF10884731
6450-040-0346 Description: DIFFERENTIAL COST FOR UNDERGROUND
PO BOX 3000 DISTRIBUTION SYSTEM TO BRADY POINT
FERNANDINA BEACH, FL. 32035 PRESERVE, 76 BUILDING LOTS
Quote Data: 07472004
Preferred Option: Yes
No. Payments:
Project:
Quotation Details Due
Unit Before
Description Refundable? Cost Quantity Total Work  Paid
New Sub-iow density (per lof) No 367.00 78 27.882.00 Y
Trench Only (per foot) No -1.80 1153 207640 Y
install 2* PVC only (per foot) No -0.32 2304 73728 Y
Loop-2PH Frm Exst UG TM Sourc{=<100 KVA) No 1,667.00 1 1,887.00 Y
Charges Due Before Work Starts: 26,746.32
1 Tax: 0.00
: Subtotal: 28,746.32
Charges Due On Completion: 0.00
Tax: 0.00
{ Subtotal; 0.00
| Total Charges: 28,748.32
Tatal Tax: 0.00
; Total Including Tax: 26,746.32
Total Refundable; 0.00

Tota! Non-Refundable: 26,748.32
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EXHIBIT D
AMENDED & RESTATED ACQUISITION AND
DEVELOPMENT LOAN AGREEMENT
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AMENDED AND RESTATED
ACOQUISITION AND DEVELOPMENT LOAN AGREEMENT

This Amended and Restated Acquisition and Development Loan Agreement (the

“Agreement”) is made and entered into as of the & day of January, 2004, by and between .

COMPASS BANK, an Alabama banking corporation (the “Lender”) and BRADY POINT
PRESERYVE 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:

ARTICLEI

PARTICULAR TERMS AND DEFINITIONS

For purposes of this Agreement, the following terms shall have the respective meanings

specified in this Article 1 (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. Norman 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 shall not be unreasonably withheld.

1.6  Closing: The time of the execution and delivery hereof by Borrower and Lender.
1.7  Commencement Date: on or before April 1, 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 easemnent prohibiting development, in form and content approved by Lender and in
the location as set forth on the final 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 of Nassau 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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1.16 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
24700 Center Ridge Road
Westlake, OH 44145

R & J Cooper Investments Limited Partnership
Suite 118, One King James South

24700 Center Ridge Road

Westlake, OH 44145

R & J Cooper LLC

Suite 118, One King James South
24700 Center Ridge Road
Westlake, OH 44145

Richard A. Cooper, as Trustee of
The RL.C 1998 Irrevocable Trust
Suite 118, One King James South
24700 Center Ridge Road
Westlake, OH 44145

Richard A. Cooper, as Trustee of
The EJC 1998 Irrevocable Trust
Suite 118, One King James South
24700 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 stormwater 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 00/100 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.

131 Requirement of Governmental Authority: Any law, ordinance, order, rule or
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 I

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.

24  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 else
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. :

34  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.

42  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 AIA 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 (10) 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.

43 $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.

44  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 billed, 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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46  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.

48  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 (10%) (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 (0%) provided
Borrower’s contract with Borrower’s Contractor is consistent with this provision. Upon
substaritial completion of the Improvements as certified by the Inspecting Agent, the Retainage
shall be disbursed to Borrower.

410 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 first lien on such materials; (iv) Lender has -
received and approved all invoices for the materials 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 pro 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 of title 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
under this Agreement for any of the budget items described in the Cost Breakdown relating to
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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 AIA Document
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.

420 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 be disbursed
pursuant to this Agreement.

c. The Lender shall not be 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 form and substance acceptable to Lender.

ARTICLE V
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 be 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  Borrower will comply promptly with any Requirement of a Governmental
Authority.

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 be 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 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.

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 furnishing of labor or materials therefor and, when required by Lender,
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 liability 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 than 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 financing 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 financing.
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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
coming 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
of ten (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 B

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

JAXVI07635_2 -14-




A

-

“ii»

T

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 PARTNERSHIP 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 (hereinafier 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 Docurnents.

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
disbursed from the Escrow Account by the Borrower to its members:

$475,000 $375,000 Lot gross sales price
95,000 75,000 20% partner discount
47,500 37,500 10% Marketing/sales
2,375 1,875 Conservation fee (.05%)
225,000 225.000 Lot credit
$105,125 $ 35,625 Amount to escrowed
$10,512.50 $3,562.50  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 10% 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 Borrower 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 surns 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. ‘

JAXNT07635 2 -16-




-~

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 20% 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 $375,000 Lot gross sales price

95,000 75,000 20% partner discount
47,500 37,500 10% Marketing/sales
2,375 1,875 Conservation fee (.05%)
225.000 225,000 Lot credit
$105,125 $ 35,625 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.

74  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 deéms 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
concurrently. 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 all 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 terms, 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 permitted 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, JOINTLY 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 have hereunto set their
) hands and seals this _2o¥4 day of January, 2004,

Signed, sealed, and delivered ‘ “BORROWER”

in the presence of:
BRADY POINT PRESERVE LLC, a
Florida limited liability company

By:  Brady Point Company LLC, a
2N Florida limited liability company,
| Witness: [ a4/ its Manager

By: Amelia Island Company, a
Delaware-corporation,

Witness: Hed s its Sole Me

Jack B. Healagr..
President

| “LENDER”
COMPASS BANK

M@M ' By: ﬁ, éi,/./ﬂ
| Witness: _Matme (o Name: Philyy Z.ooee
. Title: __He frdvie——
| .
Zauwémmf/&n

Witness: o LAY V!s s{%"
!
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The form and content of all Loan Documents is approved.

’ “GUARANTOR”

RICHARD L. COOPER

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

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

D 7 // A

Name Richard A. Cooper”
Title: Vice President

R & J COOPER LLC, a Delaware limited

liability company
. By: _z" / / / 4’// (e
‘i Name: Richard A. Cooper

Its: Vice President

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

-7
T2 /‘7 e~
RICHARD A. COOPER, as s Trustee of The
EJC 1998 Irrevocable Trust

AMELIA ISLAND COMPANY,
a Delaware corporation

By:

Name;

Title:
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The form and content of all Loan Documents is approved.

’ “GUARANTOR”
. ! » W
RIC L. COOPER
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 limited
liability company

By:

Name: Richard A. Cooper
G Its: Vice President

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

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

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

By: Amelia Island Company, a Delaware
corporation, its Sole Member

// Jack B. Healan Jr
President
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Direct Costs (Hard Costs):
Land '
Real Estate Acquisition

Retainage

Entry Construction

Amenity Construction
Conservation Easement

Sitework Construction

Landscape Construction
Total Direct Costs

Indirect Costs (Soft Costs):
Environmental Permitting
Appraisal

Environmental Assessment
Surveying

Site Planning
Engineering/Permitting/Zoning
County Impact Fees

Water & Sewer Impact Fee
Underground Electric

Signage

Marketing (separated from SG&A)
Developer Overhead

AIP Resort Credit

Project Management

~ Title Policy

Doc Stamps/intangible Taxes

Legal Fees

Loan Fees

Loan Interest Expense

Due Diligence

Organization & Syndication

Contingency

S G & A {admin & referrals)

Archeolcgical Mitigation

Land Acquisition Expenses
Total indirect Costs

Partnership Contributions

Total Project Costs

JAX\707635_2

EXHIBIT “A”

USE OF PROCEEDS
Revised L.oan
Budaet Budget

$7,000,000 $5,250,000
350,000 350,000
100,000 100,000
3,520,000 3,520,000
10,870,000 9,220,000
57,500 57,500
15,000 15,000
25,000 25,000
50,000 50,000
4,250 4,250
52,750 62,750
85,000 85,000
34,000 34,000
450,000 450,000
42,500 42,500
630,000 630,000
42,500 42,500
20,000 20,000
150,000 150,000
300,000 300,000
100,000 100,000
25,000 25,000
51,500 51,500
838,000 839,000
80,000 90,000
3,064,000 3,064,000
1,750,000

14,034,000 14,034,000
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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
AIP Resort Credit $ 222,000.00
‘ f’ 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
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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
shall also contain an allocation of the 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.
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7. The Lender shall receive an executed Contractor’s Cenrtificate from the
Borrower’s Contractor, in the form provided Borrower by Lender and attached hereto as
Exhibit “B-2”. ‘

8. Utility letters from each respective utility provider.
9. Evidence of rezoning of the 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
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
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, permits
or approvals. No concurrency reservation is required for this Project.

Permit : Estimated Time of Issuance
1. [please describe all required permits including
concurrency]

(9% ]

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 stormwater 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 General Contractors on the captioned project pursuant to our General Contract
with Brady Point Preserve, L.P. (“Borrower”). In consideration of your making a loan to
Borrower to finance the construction of the Project, we agree that in the event of default by the
Borrower under the loan documents, 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
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.

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 instrument 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 Borrower 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,

Its:
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UNIT ONE 57 LOTS - PLAT COMPLETE

LOT NUMBER

W00 N O U B N e

Total Marsh
LOT NUMBER

38
39
40
41
42
43
44
45

JAX\707635_2

" TYPE VIEW

Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Creek
Marsh - Intracoastal
Marsh - Infracoastal
Marsh - Intracoastal
Marsh - Intracoastal
Marsh - Intracoastal
Marsh - Intracoastal
Marsh - Intracoastal
Marsh - Intracoastal
Marsh - Intracoastal
Marsh - Hammocks
Marsh - Hammocks
Marsh - Hammaocks
Marsh - Hammocks
Marsh - Hammocks

37 Lots
TYPE VIEW

Lake - Wooded
Lake - Wooded
Lake - Wooded
Lake - Wooded
Lake ~ Wooded
Lake - Wooded
Lake - Wooded
Lake - Wooded

EXHIBIT “C”

SALES PRICE

$315,000
$340,000
$350,000
$360,000
$360,000
$395,000
$425,000
$405,000
$425,000
$425,000
$375,000
$400,000
$375,000
$380,000
$420,000
$455,000
$375,000
$480,000
$490,000
$510,000
$530,000
$550,000
$530,000
$530,000
$530,000
$550,000
$550,000
$550,000
$530,000
$530,000
$530,000
$530,000
$365,000
$350,000
$365,000
$365,000
$325,000

$16,270,000
SALES PRICE

$260,000
$260,000
$260,000
$260,000
$260,000
$260,000
$260,000
$260,000
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Total Lake 8 Lots $2,080,000

46 Interior - Wooded $150,000
47 Interlor - Wooded $150,000
48 Interior - Wooded $150,000
49 Interior - Wooded $150,000
50 Interior - Wooded $150,000
51 Interior - Wooded $150,000
52 Interior - Wooded $150,000
53 Interior - Wooded $150,000
54 ) Interior - Wooded $150,000
55 Interior - Wooded $150,000
56 Interior - Wooded $150,000
57 Interior - Wooded $150,000
Total Interior 12 Lots $1,800,000
Total Unit One 57 Lots $20,150,000

UNIT TWO 19 LOTS - PLAT UNFINISHED

LOT NUMBER TYPE VIEW SALES PRICE
1 Lake - Wooded $260,000
2 Lake - Wooded $260,000
3 Lake - Wooded $260,000
4 Lake - Wooded $260,000
‘a 5 Lake - Wooded $260,000
6 Lake - Wooded $260,000
7 Lake - Wooded $260,000
8 Lake - Wooded $260,000
9 Lake - Wooded $260,000
10 Lake - Wooded $260,000
11 Lake - Wooded $260,000
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
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