
EXECUTION VERSION 

JOINT AND SEVERAL HAZARDOUS SUBSTANCE 
GUARANTY AND INDEMNIFICATION AGREEMENT 

THIS JOINT AND SEVERAL HAZARDOUS SUBSTANCE GUARANTY AND 
INDEMNIFICATION AGREEMENT (this "Indemnity") is made as of July 11, 2014 (the 
"Effective Date") by and among COASTAL ALABAMA FARMERS' AND FISHERMEN'S 
MARKET, INC., an Alabama nonprofit corporation ("Borrower"), THE CITY OF FOLEY 
PUBLIC FACILITIES COOPERATIVE DISTRICT, an Alabama public corporation 
("Guarantor") (each of Borrower and Guarantor an "Indemnitor" and collectively, "Indemnitors"), 
and PACE SETTER CDE X, LLC, a Texas limited liability company ("Lender"). 

Recitals 

A. Lender has agreed to make loans to Borrower in the original aggregate original 
principal amount of $8,000,000 (collectively, the "Loans"), which Loans will be (a) advanced 
pursuant to the provisions of the Credit Agreement (as defined below), (b) evidenced by and 
payable in accordance with the provisions of the Notes (as defined in the Credit Agreement), and 
(c) secured by the Mortgage (as defined in the Credit Agreement); 

B. Guarantor will derive substantial economic benefit, directly and/or indirectly, 
from Borrower's receipt of the Loans; and 

C. Lender is willing to make the Loans only if Indemnitors execute and deliver this 
Indemnity. 

Agreement 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and legal sufficiency of which are hereby acknowledged, and in order to 
induce Lender to make the Loans, each Indemnitor hereby acknowledges, agrees and confirms that 
all of the above recitals are true, correct and complete and hereby covenants and agrees with Lender 
as follows: 

1. Recitals; Definitions. All capitalized terms utilized in this Indemnity but not 
otherwise defined shall have the meanings ascribed to them in the Credit Agreement. For the 
purposes ofthis Indemnity the following terms shall have the following meanings: 

(a) "Contamination" means the emission, discharge or release of any 
Hazardous Substance to, on, onto or into the Environment and the effects of such emission, 
discharge or release, including the presence or existence of any such Hazardous Substance. 

(b) "Credit Agreement" means that certain Credit Agreement, dated as of the 
Effective Date, by and between Lender and Borrower, as the same may be amended, assigned, 
restated, modified, or supplemented from time to time. 
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(c) "Debt" shall mean all principal, interest, additional interest (including 
specifically all interest accruing from and after the commencement of any case, proceeding or 
action under any existing or future laws relating to bankruptcy, insolvency or similar matters with 
respect to Borrower) and other sums of any nature whatsoever which may or shall become due 
and payable pursuant to the provisions of the Notes, the Credit Agreement, the Mortgage, or any 
other Loan Documents (all of the above unaffected by modification thereof in any bankruptcy or 
insolvency proceeding), and even though Lender may not have an allowed claim for the same 
against Borrower as a result of any bankruptcy or insolvency proceeding. 

(d) "Environment" means navigable waters, waters of the contiguous zone, 
ocean waters, surface waters, groundwater, drinking water supply, land surface, soil, subsurface 
strata, indoor surfaces or outdoor or indoor air. 

(e) "Environmental Laws" means, collectively, any and all laws, ordinances, 
rules, regulations, directives, orders, authorizations, decrees, notices, permits, binding plans, 
demand letters or other mandates, proscriptions or prescriptions of any nature, of a Governmental 
Authority relating in any way to any Hazardous Substance, Contamination, protection of the 
Environment, protection of natural resources, or human health and safety, including, without 
limitation, those relating to emissions, discharges, releases or threatened emissions, discharges or 
releases to, on, onto or into the Environment of, or exposures or threatened exposures to, any 
Hazardous Substance. 

(f) "Environmental Liability" shall mean liabilities ansmg under any 
Environmental Law for response, remedial or investigation costs, and any other expenses 
(including reasonable attorney and consultant fees, laboratory costs and litigation costs) required 
under, arising from, or necessary to attain or maintain compliance with, Environmental Laws or 
relating to or arising from Contamination or Hazardous Substances. 

(g) "Environmental Matters" means any matter arising out of or relating to 
(i) Contamination; (ii) Environmental Laws or compliance with Environmental Laws; 
(iii) protection of the Environment; or (iv) workplace, occupational and human health and safety. 

(h) "Environmental Permits" means all approvals, consents, permits, licenses, 
registrations and authorizations required by applicable Environmental Laws in order to operate 
the Borrower's business, the Real Property and other owned or leased real property. 

(i) "Hazardous Substance" shall mean any element, substance, compound or 
mixture whether solid, liquid or gaseous, that: (i) is or shall in the future be subject to regulation 
of any kind by any Governmental Authority with regard to protection of the Environment, natural 
resources or human health and safety; or (ii) the presence, existence or threatened presence or 
existence of which shall at any time give rise, under any theory of law or equity, to 
Environmental Liability. 

G) "Indemnified Party" and "Indemnified Parties" means, individually or 
collectively, as applicable, each of (i) Lender, (ii) Lender's directors, officers, managers, 
members or partners (as applicable), shareholders, agents, Affiliates, and employees, (iii) any 
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assignee or successor in interest of all or part of Lender's interest in the Loans and/or the Loan 
Documents, (iv) any owner of a participation interest in any or all of the Loans and/or the Loan 
Documents, (v) any purchaser who acquires any or all of the Real Property from Lender, (vi) any 
grantee of a deed or assignment in lieu of foreclosure of all or part of the Real Property whereby 
said grantee becomes vested in the Real Property, (vii) any court appointed receiver, and (viii) 
Bank and CCE. 

(k) "Indemnity Documents" has the meaning set forth in Section 5(a). 

(1) "Liabilities" has the meaning set forth in Section 6. 

(m) "Off-Site Contamination" means Contamination or threatened 
Contamination at any real property previously owned, leased or operated by Borrower or any off
site location or locations to which the Borrower transported, arranged for the transportation of, 
disposed of, or otherwise caused or allowed to be present Hazardous Substances generated by 
Borrower. Off-Site Contamination shall not mean or include the effects or results of migration 
outside or beyond the boundary lines of the Real Property or other owned or leased real property. 

(n) "On-Site Contamination" means Contamination exceeding applicable 
cleanup standards or remediation thresholds and the physical effects of such Contamination, in, 
on, under or about or emanating or migrating from the Real Property or other owned or leased 
real property or the threat of migration of Contamination exceeding applicable cleanup standards 
or remediation thresholds onto, at, into, under or from the Real Property or other owned or leased 
real property. On-Site Contamination shall mean and include the effects or results of migration 
outside or beyond the boundary lines of the Real Property or other owned or leased real property. 

( o) "Other Guaranties" means any other guaranty of payment, guaranty of 
performance, completion guaranty, indemnification agreement or other guaranty or instrument 
creating any obligation or undertaking of any nature whatsoever (other than this Indemnity) now 
or hereafter executed and delivered by any Indemnitor to Lender, CCE, Bank or any of their 
respective Affiliates in connection with the Loans. 

(p) "Other Obligations" has the meaning set forth in Section 8(a). 

(q) "Real Property" means, collectively, the "Land" as defined m the 
Mortgage, and the improvements now or hereafter situated thereon. 

2. Environmental Representations and Warranties. Indemnitors hereby representand 
warrant to Lender that, to their knowledge, after due inquiry: 

(a) Borrower is and in the past has been in compliance with Environmental 
Laws and Environmental Permits applicable to the Real Property and the Borrower's business 
carried on within the Real Property. 

(b) No Contamination exists on, about, under or beneath the Real Property 
which could give rise to Environmental Liability. 
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(c) Borrower has not received any notification of Contamination with respect 
to the Real Property or other owned or leased real property. 

(d) There are no above or underground storage tanks, asbestos containing 
materials, or equipment containing polychlorinated biphenyls on, about or beneath the Real 
Property or other owned or leased real property. 

(e) Borrower has not received notice and does not have knowledge of: 

(i) any claim, demand, investigation, enforcement action, 
Environmental Liability, statutory lien or other action instituted or threatened against the 
Borrower, Borrower's business, the Real Property or other owned or leased real property 
by a Governmental Authority pursuant to any Environmental Law; 

(ii) any claim, demand notice, suit or action, made or threatened by any 
person against the Borrower, Borrower's business, the Real Property or other owned or 
leased real property relating to (A) any form of damage, loss or injury resulting from, or 
claimed to result from, Contamination on, about, beneath or arising from the Real 
Property or other owned or leased real property or (B) any alleged violation of the 
Environmental Laws by the Borrower or Borrower's business; or 

(iii) any communication to or from any Governmental Authority arising 
out of or in connection with actual or alleged Contamination under, on, about or beneath 
the Real Property or other owned or leased real property or arising in connection with the 
operation of the Borrower's business, including without limitation, any notice of violation, 
citation, complaint, order, directive, request for information or response thereto, notice 
letter, demand letter or compliance schedule. 

(f) No Hazardous Substances generated by the Borrower have ever been 
directly or indirectly sent, transferred, transported to, treated, stored, or disposed of at any site 
identified by a Governmental Authority as requiring or recommended for environmental 
investigation or cleanup. 

(g) The Real Property has not been identified by any Governmental Authority 
as requiring or recommended for environmental investigation or cleanup. 

(h) Borrower (i) currently holds all Environmental Permits required by 
Environmental Law for the Borrower's operation of the business, Borrower's activities and 
operations at the Real Property, and for any past or ongoing alterations or improvements at the 
Real Property; and (ii) any applications for renewal of such Environmental Permits have been 
submitted on a timely basis. 

(i) The Borrower has not assumed, undertaken or otherwise become subject 
to any liability of any other person relating to or arising from any Environmental Law. 
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G) Neither the Borrower's business nor the Real Property will require a 
material capital expenditure or annual operating expense to achieve or maintain compliance with 
applicable Environmental Law. 

3. Indemnification for Environmental Matters. Indemnitors will defend, indemnify, 
and hold harmless each Indemnified Party from and against any and all claims, demands, 
penalties, causes of action, fines, liabilities, settlements, damages, costs, or expenses of whatever 
kind or nature, known or unknown, foreseen or unforeseen, contingent or otherwise (including, 
without limitation, counsel and consultant fees and expenses, investigation and laboratory fees 
and expenses, court costs, and litigation expenses) arising out of, or in any way related to: 

(a) Environmental Liabilities relating to: 

(i) On-Site Contamination; 

(ii) Off-Site Contamination; 

(iii) Exposure to one or more Hazardous Substance; or 

(iv) Non-compliance or alleged non-compliance with Environmental 
Law. 

(b) any personal injury (including wrongful death) or property damage (real or 
personal) arising out of or related to any such Hazardous Substance; and 

(c) any lawsuit brought or threatened, settlement reached, or order or directive 
of or by any Governmental Authority relating to such Hazardous Substance. 

4. Indemnification for Environmental Liability. Indemnitors absolutely and 
unconditionally agree to indemnify and to hold each Indemnified Party harmless from and 
against any and all Environmental Liability of any nature whatsoever, contingent or otherwise, 
foreseen or unforeseen, incurred by any Indemnified Party (including, without limitation, counsel 
fees) as a result of any delay or suspension in the construction of the Improvements resulting 
from any order or action taken by any Governmental Authority having jurisdiction over 
Environmental Matters or Hazardous Substances. 

5. Indemnification for Enforcement. Each Indemnitor hereby indemnifies and shall 
hold harmless and defend each Indemnified Party at Indemnitors' sole cost and expense against 
any loss or liability, cost or expense (including, but not limited to, reasonable attorneys' fees and 
disbursements of any Indemnified Party's counsel, whether in-house staff, retained firms or 
otherwise), and all claims, actions, procedures and suits arising out of or in connection with: 

(a) any ongoing matters arising out of this Indemnity and any document or 
instrument now or hereafter executed and/or delivered in connection herewith (collectively, the 
"Indemnity Documents"); 
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(b) any amendment to, or restructuring of the obligations of any Indemnitor 
hereunder; and 

(c) any and all lawful action that may be taken by Lender in connection with 
the enforcement of the provisions of this Indemnity or any of the other Indemnity Documents and 
the obligations of any Indemnitor thereunder, whether or not suit is filed in connection with the 
same, or in connection with Borrower, any Indemnitor and/or any partner, joint venturer or 
shareholder thereof becoming a party to a voluntary or involuntary federal or state bankruptcy, 
insolvency or similar proceeding. 

All sums expended by any Indemnified Party shall be payable on demand and, until reimbursed by 
Indemnitors pursuant hereto, shall bear interest at the default interest rate set forth in the Notes. 

6. Right of Set-Off. In addition to any right available to Lender under applicable law 
or any other agreement, each Indemnitor hereby gives to Lender a continuing lien on, security 
interest in and right of set-off against all moneys, securities and other property of such 
Indemnitor and the proceeds thereof, now on deposit or now or hereafter delivered, remaining 
with or in transit in any manner to Lender, its correspondents, participants or its agents from or 
for Indemnitors, whether for safekeeping, custody, pledge, transmission, collection or otherwise 
or coming into possession of Lender in any way, and also, any balance of any deposit account 
and credits of any Indemnitor with, and any and all claims of such Indemnitor against, Lender or 
Bank at any time existing, as collateral security for all of the obligations of Indemnitors under 
this Indemnity, including fees, contracted with or acquired by Lender, whether joint, several, 
absolute, contingent, secured, matured or unmatured (for the purposes of this Section 6 and 
Sections 8, lQ, and 19, collectively, the "Liabilities"), hereby authorizing Lender at any time or 
times, without prior notice, to apply such balances, credits or claims, or any part thereof, to such 
Liabilities in such amounts as it may select, whether contingent, unmatured or otherwise and 
whether any collateral security therefore is deemed adequate or not. The collateral security 
described herein shall be in addition to any collateral security described in any separate 
agreement executed by any Indemnitor. Lender, in addition to any right available to it under 
applicable law or any other agreement, shall have the right, at its option, to immediately set off 
against any Liabilities all monies owed by Lender in any capacity to any Indemnitor, whether or 
not due, and Lender shall, at its option, be deemed to have exercised such right to set off and to 
have made a charge against any such money immediately upon the occurrence of any events of 
default set forth below, even though such charge is made or entered on the books of Lender 
subsequent to those events. 

7. Transfer of Real Property. The obligations and liabilities ofindemnitors under this 
Indemnity shall survive and continue in full force and effect and shall not be terminated, 
discharged or released, in whole or in part, irrespective of whether the Debt has been paid in full 
and irrespective of any foreclosure of the Mortgage, sale of the Real Property pursuant to the 
provisions of the Mortgage or acceptance by Lender, its successors or assigns of a deed or 
assignment in lieu of foreclosure or sale and irrespective of any other fact or circumstance of any 
nature whatsoever. 
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8. Other Remedies. Each Indemnitor hereby expressly agrees that this Indemnity is 
independent of, and in addition to, all collateral granted, pledged or assigned under the Loan 
Documents, and each Indemnitor hereby consents that from time to time, before or after any 
default by the Borrower, with or without further notice to or assent from any Indemnitor: 

(a) any security at any time held by or available to Lender for any obligation 
of the Borrower, or any security at any time held by or available to Lender for any obligation of 
any other Person primarily, secondarily or otherwise liable for all or any portion of the Debt, any 
other Liabilities and/or any other obligations of the Borrower or any other Person, other than 
Lender, under any of the Loan Documents (collectively, "Other Obligations"), including any 
guarantor of the Debt, the Liabilities and/or of any of such Other Obligations, may be accelerated, 
settled, exchanged, surrendered or released and Lender may fail to set off and may release, in 
whole or in part, any balance of any deposit account or credit on its books in favor of the 
Borrower, or any such other Person; 

(b) any obligation of the Borrower, or of any such other Person, may be 
changed, altered, renewed, extended, continued, accelerated, surrendered, compromised, settled, 
waived or released in whole or in part, or any default with respect thereto waived; and 

(c) Lender may extend further credit in any manner whatsoever to the 
Borrower, and generally deal with the Borrower or any of the above-mentioned security, deposit 
account, credit on its books or other Person as Lender may see fit; 

and Indemnitors shall remain bound under this Indemnity, without any loss of rights by any 
Indemnified Party and without affecting the liability of any Indemnitor, notwithstanding any such 
exchange, surrender, release, change, alteration, renewal, extension, continuance, compromise, 
waiver, inaction, extension of further credit or other dealing. In addition, all moneys available to 
Lender for application in payment or reduction of the Debt, the Liabilities and/or any Other 
Obligations may be applied by Lender in such manner and in such amounts and at such time or 
times and in such order, priority and proportions as Lender may see fit. 

9. Waivers by Indemnitors. Each Indemnitor hereby waives: 

(a) notice of acceptance of this Indemnity; 

(b) protest and notice of dishonor or default to any Indemnitor or to any other 
Person with respect to any obligations hereby guaranteed; 

(c) all other notices to which any Indemnitor might otherwise be entitled; and 

(d) any demand under this Indemnity. 

10. Remedies. If any of the following shall occur: 

(a) an Event of Default occurs under any of the Loan Documents; or 

7 
BOI-37547v4 



(b) any Indemnitor violates any provision of this Indemnity or any other 
guaranty or other agreement executed by them with respect to any of the Loans or this Indemnity; 

then, and in such event, Lender may declare the Liabilities to be, and the same shall become, 
immediately due and payable and/or may exercise any or all of its remedies as set forth herein or at 
law or in equity. 

11. No Other Action Necessary. This is a guaranty of payment and not of collection 
and each Indemnitor further waives any right to require that any action be brought against 
Borrower or any other Person or to require that resort be had to any security or to any balance of 
any deposit account or credit on the books of Lender in favor of Borrower or any other Person. 
Any payment on account of or reacknowledgment of the Debt by Borrower, or any other Person 
liable therefor or action taken, payment or reacknowledgment made with respect to any 
Environmental Matters or to Lender in connection therewith, shall be deemed to be taken or 
made on behalf of all Indemnitors and shall serve to start anew the statutory period of limitations 
applicable to the obligations of Indemnitors with respect to any Environmental Matter or to 
Lender in connection herewith. 

12. Successors and Assigns; Beneficiaries. This Indemnity confers rights and 
remedies upon Lender and the other Indemnified Parties. No Person, other than Lender and the 
other Indemnified Parties, has any rights or remedies under the Agreement. Each reference 
herein to an Indemnitor shall be deemed to include the heirs, executors, administrators and legal 
representatives, as applicable, of such Indemnitor, provided, however, that no Indemnitor shall in 
any event nor under any circumstance have the right, without obtaining the prior written consent 
of Lender, to assign or transfer its obligations and liabilities under this Indemnity, in whole or in 
part, to any other Person. 

13. Construction; Singular and Plural; Obligations Joint and Several. Words used 
herein in the singular, where the context so permits, will be deemed to include the plural and vice 
versa. Lender may proceed against none, one or more of the Indemnitors at one time or from 
time to time as it sees fit in its sole and absolute discretion. If any party hereto shall be a 
partnership, the agreements and obligations on the part of Indemnitors herein contained shall 
remain in force and application notwithstanding any changes in the Persons composing the 
partnership and the term "Indemnitor" shall include any altered or successive partnerships but the 
predecessor partnerships and their partners shall not thereby be released from any obligations or 
liability hereunder. If any party hereto shall be a limited liability company, the agreements and 
obligations on the part of Indemnitors herein contained shall remain in force and application 
notwithstanding any changes in the Persons composing the limited liability company and the 
term "Indemnitor" shall include any altered or successive limited liability companies but the 
predecessor limited liability companies and their members shall not thereby be released from any 
obligations or liability hereunder. If any party hereto shall be a corporation, the agreements and 
obligations on the part of Indemnitors herein contained shall remain in force and application 
notwithstanding the merger, consolidation, reorganization or absorption thereof, and the term 
"Indemnitor" shall include such new entity, but the old entity shall not thereby be released from 
any obligations or liabilities hereunder. Borrower is executing this Indemnity as a further 
assurance that its obligations set forth herein will remain in full force and effect, notwithstanding 
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the assignment or discharge of record of the Mortgage or any other fact or circumstances 
whatsoever. 

14. No Waivers. No delay on the part of Lender in exercising any right or remedy 
under this Indemnity or failure to exercise the same shall operate as a waiver in whole or in part 
of any such right or remedy. No notice to or demand on any Indemnitor shall be deemed to be a 
waiver of the obligation of any of the undersigned or of the right of Lender to take further action 
without notice or demand as provided in this Indemnity. No course of dealing between any 
Indemnitor and Lender shall change, modify or discharge, in whole or in part, this Indemnity or 
any obligations of any Indemnitor. 

15. Amendments; Cumulative Rights. This Indemnity may not be changed, waived, 
discharged or terminated orally or in any manner other than by an instrument in writing signed by 
Indemnitors and Lender. No waiver of any term, covenant or provision of this Indemnity shall be 
effective unless given in writing by Lender and if so given by Lender shall only be effective in 
the specific instance in which given. The execution and delivery hereafter to Lender by any 
Indemnitor of a new instrument of guaranty or any reaffirmation of guaranty, of whatever nature, 
shall not terminate, supersede or cancel this instrument, unless expressly so provided therein, and 
all rights and remedies of Lender hereunder or under any instrument of guaranty hereafter 
executed and delivered to Lender by any Indemnitor shall be cumulative and may be exercised 
singly or concurrently 

16. Obligations Absolute. Each Indemnitor acknowledges that this Indemnity and 
each Indemnitor's obligations under this Indemnity are and shall at all times continue to be 
absolute, irrevocable and unconditional in all respects, and shall at all times be valid and 
enforceable irrespective of any other agreements or circumstances of any nature whatsoever 
which might otherwise constitute a defense to this Indemnity and the obligations of any 
Indemnitor under this Indemnity or the obligations of any other Person (including, without 
limitation, Borrower) relating to this Indemnity or the obligations of any Indemnitor hereunder or 
otherwise with respect to the Debt, including, but not limited to, a foreclosure of the Mortgage or 
the realization upon any other collateral given, pledged or assigned as security for all or any 
portion of the Debt, or the filing of a petition under Title 11 of the United States Code with 
regard to Borrower or Guarantor, or the commencement of an action or proceeding for the benefit 
of the creditors of Borrower or Guarantor, or the obtaining by Lender of title to, respectively, the 
Real Property or to any collateral given, pledged or assigned as security for the Debt by reason of 
the foreclosure or enforcement of the Mortgage or any other pledge or security agreement, the 
acceptance of a deed or assignment in lieu of foreclosure or sale, or otherwise. 

1 7. Entire Agreement. This Indemnity (including the recitals, which are incorporated 
herein by reference and made a part hereof) constitutes the entire agreement among the parties 
pertaining to the subject matter hereof, and supersedes in their entirety any and all written or oral 
agreements previously existing between the parties with respect to such subject matter. 

18. Indemnitors' Representations and Warranties. Each Indemnitor represents and 
warrants that: 
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(a) it has the full power and authority to execute and deliver this Indemnity 
and to perform its obligations under this Indemnity; the execution, delivery and performance of 
this Indemnity by such Indemnitor has been duly and validly authorized; and all requisite action 
has been taken by such Indemnitor to make this Indemnity valid and binding upon such party, 
enforceable in accordance with its terms; 

(b) neither the execution and delivery of this Indemnity nor the consummation 
of the transactions contemplated hereby nor compliance with the terms and provisions hereof will 
violate any applicable provision of law or any applicable regulation or other manifestation of 
governmental action; and 

(c) all necessary approvals, consents, licenses, registrations and validations of 
any Governmental Authority, including, without limitation, approvals required to permit the 
undersigned to execute and carry out the provisions of this Indemnity, for the validity of the 
obligations of the undersigned hereunder and for the making of any payment or remittance of any 
funds required to be made by the undersigned under this Indemnity, have been obtained and are 
in full force and effect. 

19. Waiver of Guarantor's Rights Against Borrower; Effect of Bankruptcy. 
Notwithstanding any payments made by any Indemnitor pursuant to the provisions of this 
Indemnity, Guarantor irrevocably waives all rights to enforce or collect upon any rights which it 
now has or may acquire against Borrower either by way of subrogation, indemnity, 
reimbursement or contribution for any amount paid under Indemnity or by way of any other 
obligations whatsoever of Borrower to Guarantor, nor shall Guarantor file, assert or receive 
payment on any claim, whether now existing or hereafter arising, against Borrower in the event 
of the commencement of a case by or against Borrower under Title 11 of the United States Code. 
In the event either a petition is filed under said Title 11 ofthe United States Code with regard to 
Borrower or an action or proceeding is commenced for the benefit of the creditors of Borrower, 
this Indemnity shall at all times thereafter remain effective in regard to any payments or other 
transfers of assets to Lender received from or on behalf of Borrower prior to notice of 
termination of this Ilidemnity and which are or may be held voidable on the grounds of 
preference or fraud, whether or not the Debt has been paid in full. Any payment on account of or 
reacknowledgment of the Debt by Borrower, or any other Person liable therefor, or action taken, 
or payment or reacknowledgment made, of any of the obligations of Borrower to take and 
complete the actions specified in this Indemnity shall serve to start anew the statutory period of 
limitations applicable to each Indemnitor hereunder. The provisions of this Section 19 shall 
survive the term of this Indemnity and the payment in full of the Debt and all other Liabilities. 

/ 

20. Notices. Section 10.1 and Schedule A of the Credit Agreement are incorporated 
herein by reference and made a part hereof. 

21. CHOICE OF LAW; WAIVER OF JURY TRIAL AND CERTAIN OTHER 
RIGHTS; SUBMISSION TO JURISDICTION; SERVICE OF PROCESS FOR ALL LOAN 
DOCUMENTS. Section 10.19 of the Credit Agreement is incorporated herein by reference and 
made a part hereof; provided, that each reference to "Borrower" therein shall be deemed a 
reference to each Indemnitor, each reference to the "Agreement" therein shall be deemed a 
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reference to this Indemnity, and each reference to Section 10.19 shall be deemed a reference to 
this Section 21. 

22. Enforcement Costs. Section 10.22 of the Credit Agreement is incorporated herein 
by reference and made a part hereof; provided, that references to the "Agreement" therein shall 
be deemed a reference to this Indemnity. 

23. Waiver of Defense. Each Indemnitor absolutely, unconditionally and irrevocably 
waives any and all right to assert or interpose any defense, setoff, counterclaim or crossclaim of 
any nature whatsoever with respect to this Indemnity or the obligations of such Indemnitor under 
this Indemnity, or the obligations of any other Person relating to this Indemnity, or the 
obligations of such Indemnitor hereunder or otherwise with respect to the Loans in any action or 
proceeding brought by Lender to collect the Debt, or any portion thereof, or to enforce the 
obligations oflndemnitors under this Indemnity (provided, however, that the foregoing shall not 
be deemed a waiver of the right of any Indemnitor to assert any compulsory counterclaim 
maintained in a court of competent jurisdiction, if such counterclaim is compelled under local 
law or rule of procedure, nor shall the foregoing be deemed a waiver of the right of any 
Indemnitor to assert any claim which would constitute a defense, setoff, counterclaim or 
crossclaim of any nature whatsoever against Lender in any separate action or proceeding). Each 
Indemnitor hereby undertakes and agrees that this Indemnity shall remain in full force and effect 
for all of the obligations and liabilities of any Indemnitor hereunder, notwithstanding the maturity 
of the Loans, whether by acceleration, scheduled maturity or otherwise. 

24. No Effect by Other Documents. No exculpatory provisions which may be 
contained in any Loan Document shall in any event or under any circumstances be deemed or 
construed to modify, qualify, or affect in any manner whatsoever the obligations and liabilities of 
any Indemnitor under this Indemnity. 

25. Liabilities Cumulative. The obligations and liabilities of each Indemnitor under 
this Indemnity are in addition to the obligations and liabilities of each Indemnitor under the Other 
Guaranties. The discharge of any or all of any Indemnitor's obligations and liabilities under any 
one or more of the Other Guaranties by any Indemnitor or by reason of operation of law or 
otherwise shall in no event or under any circ?mstance constitute or be deemed to constitute a 
discharge, in whole or in part, of any Indemnitor's obligations and liabilities under this Indemnity. 
Conversely, the discharge of any or all of any Indemnitor's obligations and liabilities under this 

Indemnity by any Indemnitor or by reason of operation of law or otherwise shall in no event or 
under any circumstance constitute or be deemed to constitute a discharge; in whole or in part, of 
any Indemnitor's obligations and liabilities under any of the Other Guaranties. 

26. Invalidity. In the event that any one or more of the provisions contained in this 
Indemnity is, for any reason, held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality or unenforceability will not affect any other provision of this Indemnity. 

27. Survival of Agreements. All representations and warranties of Indemnitors herein, 
and all covenants and agreements in this Indemnity not fully performed as of the Effective Date, 
will survive the Effective Date. 
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28. Time of the Essence. Time will be deemed of the essence with respect to the 
payment and performance of all of the terms, provisions and conditions on the part of 
Indemnitors to be paid or performed under this Indemnity. 

29. Relationship between the Parties. The relationship between Lender, on the one 
hand, and each Indemnitor, on the other, will be solely that of lender and indemnitor, and such 
relationship will not, under any circumstances whatsoever, be construed to be a joint venture, 
joint adventure, or partnership. 

30. Titles of Sections. All titles or headings to articles, sections, subsections or other 
divisions of this Indemnity are only for the convenience of the parties and will not be construed 
to have any effect or meaning with respect to the other content of such articles, sections, 
subsections or other divisions, such other content being controlling as to the agreements 
hereunder. 

31. Section References. References in this Indemnity to Sections are intended to refer 
to Sections of this Indemnity, unless otherwise specifically stated. 

32. Receipt and Review of Loan Documents. Each Indemnitor acknowledges and 
agrees that it has been provided with a copy of the Credit Agreement, Mortgage and each of the 
other Loan Documents it has requested and has reviewed such documents with counsel of its own 
choosing. 

33. Counterparts. This Indemnity may be executed in any number of counterparts, 
each of which shall be an original and all of which shall constitute together but one and the same 
agreement. Faxed, scanned or photocopied signatures shall be deemed equivalent to original 
signatures. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGES TO FOLLOW.] 
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IN WITNESS WHEREOF, the parties have executed this Joint and Several Hazardous 
Substance Guaranty and Indemnification Agreement as of the Effective Date. 

BORROWER: 

SIGNATURE PAGE I OF 3 

COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: --------------------------
Name: John E. Koniar 
Title: President 

JOINT AND SEVERAL HAZARDOUS SUBSTANCE GUARANTY AND INDEMNIFICATION AGREEMENT 
(JPMC/P ACESETTERJCAFFM) 



[COUNTERPART SIGNATURE PAGE TO 
JOINT AND SEVERAL HAZARDOUS SUBSTANCE GUARANTY AND 

INDEMNIFICATION AGREEMENT] 

GUARANTOR: 

SIGNATURE PAGE 2 OF 3 

THE CITY OF FOLEY PUBLIC FACILITIES 
COOPERATIVE DISTRICT, an Alabama public 
corporation 

By: ---------------------------
Name: Charles J. Ebert, III 
Title: Chairman 

JOINT AND SEVERAL HAZARDOUS SUBSTANCE GUARANTY AND INDEMNIFICATION AGREEMENT 
(JPMC/P ACESETTER/CAFFM) 



[COUNTERPART SIGNATURE PAGE TO 
JOINT AND SEVERAL HAZARDOUS SUBSTANCE GUARANTY AND 

INDEMNIFICATION AGREEMENT] 

LENDER: 

SIGNATURE PAGE 3 OF 3 

PACESETTER CDE X, LLC, a Texas limited 
liability company 

By: Pacesetter CDE, Inc., a Texas corporation, its 
managing member 

By: ----------------------------
Name: Giovanni Capriglione 
Title: Secretary 

JOINT AND SEVERAL HAZARDOUS SUBSTANCE GUARANTY AND INDEMNIFICATION AGREEMENT 
(JPMC/P ACESETTERJCAFFM) 



EXECUTION VERSION 

QALICB INDEMNIFICATION AGREEMENT 

THIS QALICB INDEMNIFICATION AGREEMENT (this "Agreement") is entered into 
as of July 11,2014 (the "Effective Date") by and among COASTAL ALABAMA FARMERS' 
AND FISHERMEN'S MARKET, INC., an Alabama nonprofit corporation ("Project 
Borrower"), THE CITY OF FOLEY PUBLIC FACILITIES COOPERATIVE DISTRICT, an 
Alabama public corporation ("CFPFCD") (each of CFPFCD and Project Borrower an 
"Indemnitor" and collectively, "Indemnitors"), and JPMORGAN CHASE BANK, N.A., a 
national banking association ("JPMC"). 

Recitals 

A. JPMC is the sole member of Chase Community Equity, LLC, a Delaware limited 
liability company ("CCE"). 

B. On December 18, 2013 (the "Prefund Date"), CCE, as the sole member of Fund, 
entered into that certain Operating Agreement (the "Initial Fund OA") of Chase NMTC CAFFM 
Investment Fund, LLC, a Delaware limited liability company ("Fund"), as the sole member of 
Fund. 

C. On the Prefund Date, in accordance with the Initial Fund OA, CCE, with the 
proceeds of an equity investment from JPMC (the "Equity Investment"), agreed to make a 
$8,000,000 equity contribution to Fund, to be paid upon admission of CCE as the sole member 
of Fund (the "Capital Contribution"). 

D. On the Prefund Date, Fund used the proceeds of the Capital Contribution (i) to 
make a "qualified equity investment" (as defined in Section 45D of the Internal Revenue Code of 
1986, as amended (the "Code")) in the amount of $2,000,000 in Pacesetter CDE X, LLC, a 
Texas limited liability company ("CDE") and (ii) to make a second "qualified equity investment" 
(as defined in Section 45D of the Code) in the amount of $6,000,000 in CDE (the two "qualified 
equity investments" are referred to collectively herein as the "OEis"). 

E. Fund made the QEis upon its admission as a member of CDE in accordance with 
that certain Amended and Restated Operating Agreement of CDE (the "Initial CDE OA") by and 
between Fund, as investor member and owner of a 99.99% membership interest, and Pacesetter 
CDE, Inc., a Texas corporation ("Allocatee"), as managing member and owner of a 0.01% 
membership interest. 

F. On the Effective Date, CCE, as the sole member of Fund, entered into that certain 
First Amended and Restated Operating Agreement of Fund (as the same may be amended, 
modified, extended, or restated from time to time, the "Fund OA''), which amended and restated 
in its entirety the Initial Fund OA and contains the provisions governing Fund. 

G. On the Effective Date, Fund, as investor member and owner of a 99.99% 
membership interest, and Allocatee, as managing member and owner of a 0.01% membership 
interest, entered into that certain Second Amended and Restated Operating Agreement of CDE 
(as the same may be amended, modified, extended, or restated from time to time, the 
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"CDE OA''), which amended and restated in its entirety the Initial CDE OA and contains the 
provisions governing CDE. 

H. On the Effective Date, Fund has obtained a loan from CFPFCD in the original 
principal amount of $5,950,400 (the "Fund Loan"). 

I. On the Effective Date, Fund will use a portion of the proceeds of the Fund Loan 
to make a distribution to CCE in the amount of$5,410,400 and thereby reduce CCE's net capital 
contribution to Fund to $2,589,600. 

J. On the Effective Date, and in accordance with the CDE OA, CDE will use the 
entire proceeds of the QEis to make two loans to Project Borrower in the aggregate original 
principal amount of $8,000,000 (collectively, the "Project Loans"). 

K. Each of the Project Loans is intended to constitute a "qualified low-income 
community investment" as such term is used in Section 45D of the Code (a "QLICI"). 

L. The proceeds of the Project Loans will be used to finance the development of 
Project Borrower's Farmers & Retail Market and Wholesale Distribution Facility (collectively, 
the "Project"), located at 20733 Miflin Road, Foley, Alabama 36535 and 410 East Section 
Avenue, Foley, Alabama 36535, as more fully described in (i) that certain Credit Agreement, 
dated as of the Effective Date (as the same may be amended, assigned, restated, modified, or 
supplemented from time to time, the "Credit Agreement"), by and between Project Borrower, as 
borrower, and CDE, as lender, and (ii) the other Loan Documents (as defined in the Credit 
Agreement). 

M. JPMC made the Equity Investment, caused CCE to make the Capital 
Contribution, and caused CCE to cause Fund to make the QEis in CDE based on the assumption 
that JPMC will obtain New Markets Tax Credits under Section 45D of the Code ("Tax Credits") 
in an aggregate amount equal to not less than $3,120,000.00 (i.e., 39% of the Designated QEI 
Amount (defined below)), as more specifically set forth in the NMTC Assumption (defined 
below), beginning on the date the QEis were made to CDE (the "Credit Allowance Date"). 

N. JPMC's assumption as set forth in the immediately preceding Recital is based in 
part on the representations, warranties and covenants of Project Borrower in the Credit 
Agreement, pursuant to which the Project Loans were made. 

0. As a condition to JPMC making the Equity Investment, JPMC causing CCE to 
make the Capital Contribution, and JPMC causing CCE to cause Fund to make the QEis in CDE, 
and therefore as a condition to CDE making the Project Loans, JPMC is requiring that 
Indemnitors execute and deliver this Agreement to provide assurances with respect to the matters 
described herein, including, without limitation, the qualification of each of the Project Loans as a 
QLICI and the qualification of Project Borrower as a "qualified active low-income community 
business," as such term is used in Section 45D of the Code (a "QALICB"). 

P. Project Borrower and CFPFCD share a common charitable purpose and each 
entity will benefit directly and indirectly from CDE making the Project Loans to Project 
Borrower. 
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NOW, THEREFORE, for and in consideration of the mutual promises of the parties 
hereto, and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Indemnitors hereby covenant and agree as follows: 

1. Defined Terms. All capitalized terms listed in the introductory paragraph and 
Recitals to this Agreement have the meanings assigned to them therein, and all capitalized terms 
not otherwise expressly defined herein shall have the meanings assigned to them in the Credit 
Agreement. In addition, the following terms shall have the following meanings in this 
Agreement: 

(a) "Affiliate" means (i) with respect to a corporation, (A) any officer or 
director thereof and any Person which is, directly or indirectly, the beneficial owner of more than 
10% of any class of shares or other equity security or (B) any Person or Persons (individually or 
in the aggregate) which, directly or indirectly, controls or are controlled by or is under common 
control with such corporation and (ii) with respect to a partnership, venture or limited liability 
company, any (A) general partner or managing member, (B) general partner or managing 
member of a general partner or managing member, (C) partnership with a common general 
partner or managing member, or (D) coventurer thereof, and if any general partner, managing 
member or coventurer is a corporation, any Person which is an Affiliate of such corporation. For 
purposes of this definition, "controls" (which includes the correlative meanings of "controlled 
by" and "under common control with") means effective power, directly or indirectly, to direct or 
cause the direction of the management and policies of such Person. Further, for purposes of this 
definition, Fund shall not be deemed to be an Affiliate of JPMC or CCE during any time (if ever) 
Allocatee or any Affiliate thereof is the manager of Fund. 

(b) "After-Tax Basis" means, with respect to any NMTC Recapture Amount, 
the amount of such NMTC Recapture Amount supplemented by a further payment or payments 
(the "Supplemented NMTC Recapture Amount") so that, after deducting from such 
Supplemented NMTC Recapture Amount the amount of all Taxes (net of any current credits, 
deductions or other tax benefits arising from the payment by JPMC of any amount, including 
Taxes, for which the payment to be received is made) imposed on JPMC by any Governmental 
Authority or other taxing authority with respect to such NMTC Recapture Amount, the balance 
of such payments shall be equal to the NMTC Recapture Amount; provided, however, for the 
purposes of this definition, and for purposes of any payment to be made to Fund, CCE, or JPMC 
on an After-Tax Basis, it shall be assumed that taxes are payable by JPMC at the Applicable Tax 
Rate. 

(c) "Applicable Tax Rate" means the combined effective federal, state, and 
local corporate income tax rate (assuming in each case the maximum applicable corporate rate) 
in the jurisdiction(s) in which JPMC is required to recognize the payments to be made by 
Indemnitors pursuant to this Agreement. 

(d) "Designated OBI Amount" means $8,000,000. 

(e) "Entity" means any general partnership, limited partnership, limited 
liability limited partnership, limited liability company, corporation, joint venture, trust, business 
trust, cooperative, association, or public agency. 
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(f) "Event of Default" has the meaning assigned to such term in the Credit 
Agreement. 

(g) "Financial Projections" means the financial projections, dated as of the 
Effective Date and certified by Novogradac & Company LLP, issued connection with the 
investments and loan transactions described in the Recitals. 

(h) "Governmental Authority" means any, federal, state, local, municipal, or 
other governmental or quasi governmental authority or self regulatory organization of any nature 
(including any agency, authority, branch, department, board, commission, court, tribunal or other 
entity, instrumentality or body politic exercising governmental or quasi governmental powers) or 
exercising, or entitled or purporting to exercise, any administrative, executive, judicial, 
legislative, enforcement, regulatory or taxing authority or power. 

(i) "Investment Fund Put/Call Agreement" means that certain Investment 
Fund Put/Call Agreement, dated as of the Effective Date, by and between CFPFCD and CCE, as 
the same may be amended, modified, extended, or restated from time to time. 

thereof. 
G) "IRS" means the Internal Revenue Service or any successor agency 

(k) "NMTC Assumption" has the meaning set forth in Section 2. 

(1) "NMTC Payment Date" means the earliest to occur of the following: 

(i) the date ofissuance of a Schedule K-1 to Fund, CCE, and/or JPMC 
for the applicable taxable year or years evidencing, indicating, or reflecting the 
occurrence of a Specified NMTC Recapture Event; 

(ii) the fiscal year end of the year following the applicable taxable year 
or years for which a tax return evidencing, indicating, or reflecting the occurrence 
of a Specified NMTC Recapture Event is filed; 

(iii) the date on which Fund, CCE, and/or JPMC provides notice to 
Indemnitors of its receipt of notice of (A) a determination by the IRS that a 
Specified NMTC Recapture Event has occurred, or (B) the intention of the IRS to 
assess a deficiency based on a Specified NMTC Recapture Event; or 

(iv) the date on which Fund, CCE, and/or JPMC provides notice to 
Indemnitors of its determination, made by Fund, CCE, and/or JPMC based upon 
written advice from its tax counsel and/or its accountants, that a Specified NMTC 
Recapture Event has occurred. 

(m) "NMTC Recapture Amount" means the sum of (i) the "credit recapture 
amount," as defined in Section 45D(g)(2) of the Code, with respect to Tax Credits that have been 
claimed with respect to the Designated QEI. Amount at the time of the Specified NMTC 
Recapture Event, plus (ii) an amount equal to the present value, calculated using a per annum 
discount rate equal to the Target Rate of Return, of the Tax Credits attributable to the Designated 
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QEI Amount that would have been allowed to JPMC for any Tax Credits not yet claimed at the 
time of the Specified NMTC Recapture Event, plus (iii) any other interest or penalties assessed 
by the IRS or any other Governmental Authority in connection therewith, plus (iv) such 
additional amount (if any) as shall be required to cause JPMC to have received, on an After-Tax 
Basis, the same "Internal Rate of Return" (as defined and calculated in the manner provided in 
the Financial Projections) from the payments made pursuant to this Agreement as JPMC would 
have received on account of its ownership of CCE if the Tax Credits had not been so recaptured 
or disallowed (i.e., equal to the Target Rate of Return), taking into account the effect of the 
recapture, loss, or disallowance of Tax Credits and the receipt of the cash payments provided for 
herein, but otherwise based on the same assumptions in regard to profits, losses, and other tax 
and financial benefits as set forth in the Financial Projections, and utilizing the same 
methodology as used in the Financial Projections, including, without limitation, with respect to 
JPMC's marginal federal anu state income tax rates and with respect to the timing of Tax Credit 
recognition. 

(n) "Person" means any individual or Entity, and the heirs, executors, 
administrators, legal representatives, successors, and assigns of such Person where the context so 
requires; and, unless the context otherwise requires, the singular shall include the plural, and the 
masculine gender shall include the feminine and the neuter and vice versa. 

( o) "Prime Rate" means the reference rate for corporate loans announced from 
time to time by large, money center banks and reported as the "Prime Rate" in The Wall Street 
Journal, New York Edition, as such rate may change from time to time, or in the event such rate 
ceases to be determined and reported in such publication, any comparable rate determined in 
good faith by JPMC. 

(p) "Specified NMTC Recapture Event" means any recapture or disallowance 
of any Tax Credits attributable to any QEI made by Fund in CDE: 

(i) arising, directly or indirectly, in whole or in part, from Project 
Borrower failing to qualify as a QALICB; 

(ii) arising, directly or indirectly, in whole or in part, from the Project 
Loans failing to qualify as QLICis (including, without limitation, the failure of 
Project Borrower or any tenant of the Project to constitute a "qualified business" 
within the meaning of Section 1.45D-l(d)(5) ofthe Treasury Regulations); 

(iii) arising, directly or indirectly, in whole or in part, from fraud, 
material misrepresentation, gross negligence, or willful misconduct of any 
Indemnitor or any Affiliate thereof; or 

(iv) arising, directly or indirectly, in whole or in part, from an Event of 
Default or any other action or inaction of any Indemnitor or any Affiliate thereof. 

Notwithstanding anything to the contrary herein, a Specified NMTC Recapture Event shall not 
include a recapture or disallowance of any Tax Credits attributable to any QEI made by Fund in 
CDE caused solely on account of changes in the Code or the Treasury Regulations which cause 
Fund to receive less than the amount of Tax Credits it would have otherwise been eligible to 
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receive (except to the extent that the adverse effects thereof could reasonably have been 
mitigated by any Indemnitor or any Affiliate thereof). 

( q) "Target Rate of Return" means a projected, after-tax internal rate of 
return to JPMC on account of its investment in CCE and CCE's investment in Fund (and Fund's 
QEI in CDE) equal to 5.87% per annum, taking into account the dates and amounts of such 
investments, all cash distributions, Tax Credits and other tax and financial benefits, and any 
offsetting tax detriments, as set forth in the Financial Projections, and utilizing the methodology 
contained in such Financial Projections. 

(r) "Tax" or "Taxes" means any and all liabilities, losses, expenses and costs 
that are, or are in the nature of, taxes, fees or other governmental charges, including interest, 
penalties, fines, and additions to tax imposed by any Governmental Authority. 

(s) "Treasury Regulations" means any temporary or fmal regulations 
promulgated under the Code. 

2. Tax Assumptions. Indemnitors acknowledge that, by virtue of the fact that 
Fund's equity investment in CDE is intended to constitute a "qualified equity investment" (as 
defined in Section 45D of the Code), and assuming no recapture or disallowance of the Tax 
Credits occurs, JPMC (through its ownership of CCE and Fund) expects to claim or be entitled to 
claim Tax Credits in an amount equal to (a) 5% of the Designated QEI Amount on the Credit 
Allowance Date and on each of the next two anniversary dates of the Credit Allowance Date, and 
(b) 6% of the Designated QEI Amount on each of the next four anniversary dates of the Credit 
Allowance Date (the "NMTC Assumption"), in an aggregate amount over such period equal to 
not less than $3,120,000 (i.e., 39% ofthe Designated QEI Amount). 

3. Indemnification for Specified NMTC Recapture Events. 

(a) Indemnitors, jointly and severally, shall be obligated to pay the NMTC 
Recapture Amount to JPMC within 10 calendar days of receipt of notice from JPMC of a NMTC 
Payment Date. JPMC shall provide Indemnitors along with such notice a written calculation of 
the NMTC Recapture Amount together with a description of the Specified NMTC Recapture 
Event. 

(b) In addition to their obligation to pay the NMTC Recapture Amount, 
Indernnitors shall also be obligated, jointly and severally, to pay all costs, expenses, and fees 
(including without limitation reasonable attorneys', accountants', experts', and consultants' fees 
and expenses, court costs and investigative expenses) incurred by any of JPMC, CCE, Fund or 
any Affiliate of any of the foregoing in connection with any tax audit, litigation or other 
proceedings challenging JPMC's, CCE's or Fund's entitlement to the Tax Credits as a result of 
any actual or alleged Specified NMTC Recapture Event. 

(c) In the event that any amounts owed under this Section 3 are paid when 
due, Indemnitors shall have no liability to JPMC after the date of such payment for any interest 
or penalties assessed by the IRS or any other Governmental Authority with respect to such 
amounts on account of any delay by JPMC, CCE, Fund or any Affiliate of any of the foregoing 
in advancing Indemnitors' payment to the IRS or other applicable Governmental Authority. 
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(d) Any amounts owed under this Section 3 that are not paid when due shall 
bear interest at a rate equal to 2% over the Prime Rate in effect at the end of the preceding 
calendar month, until paid in full. 

4. Exculpation from Liability. Notwithstanding Section 3, Indemnitors shall have no 
liability to JPMC with respect to a Specified NMTC Recapture Event in the event that such 
Specified NMTC Recapture Event occurred solely from fraud, material misrepresentation, gross 
negligence, or willful misconduct of any of JPMC, CCE, Fund, Allocatee, CDE or any Affiliate 
of any of the foregoing. 

5. General. 

(a) Indemnitors shall have the ability to request reasonable additional 
documentation regarding any Specified NMTC Recapture Event, NMTC Recapture Amount or 
any other claim for indemnity under this Agreement; provided, however, (i) none of JPMC, CCE, 
Fund or any Affiliate of any of the foregoing shall be obligated to make available any 
confidential information relating to their respective federal or state income tax returns or any 
issues relating thereto nor any computer program employed to calculate any such amount and 
(ii) any dispute as to the reasonableness of the documentation requested and/or provided shall not 
limit or extinguish any Indemnitor's liability under this Agreement. 

(b) All payments made hereunder shall be made in U.S. dollars in 
immediately available funds (unless the paying party is otherwise instructed by the recipient of 
such payment) to the account of the recipient. 

(c) This Agreement shall be binding upon and shall inure to the benefit of, 
and shall be enforceable by, the parties hereto and their respective successors and permissible 
assigns whether or not an express assignment to any such holder of rights under this Agreement 
has been made. The term "JPMC" shall include any subsequent holder of the interests of JPMC 
as the member of CCE, the term "CCE" shall include any subsequent holder of the interest of 
CCE as the sole member of Fund, and the term "Fund" shall include any subsequent holder of 
the interest of Fund as the investor member of CD E. Each of JPMC, CCE, and Fund may assign 
such interests, in whole or in part, without notice and without affecting any liability or obligation 
of Indemnitors under this Agreement. Each of JPMC, CCE, and Fund may make available to 
any assignee all credit and financial data with respect to any Indemnitor as may be lawfully in 
the possession of JPMC, CCE or Fund. Notwithstanding anything to the contrary herein, this 
Agreement shall not inure to the benefit of any purchaser of CCE's interest as the sole member 
of Fund pursuant to the Investment Fund Put/Call Agreement. 

(d) To the fullest extent permitted by applicable law, Indemnitors waive 
(i) notice of the acceptance of this Agreement, the CDE OA, the Fund OA or any part thereof 
and (ii) presentment, protest, notice, demand or action on delinquency in respect of this 
Agreement, the CDE OA, the Fund OA or any part thereof, including any right to require JPMC, 
CCE, Fund or any Affiliate of any of the foregoing to sue any other Person obligated with 
respect to this Agreement, the CDE OA, the Fund OA or any part thereof, or otherwise to 
enforce payment thereof against any collateral securing Indemnitors' obligations or to collect 
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against any other Person who may be liable on account of any Specified NMTC Recapture 
Event. 

(e) No amendment or modification of this Agreement, and no approvals, 
consents or waivers hereunder, shall be valid or binding unless in writing and executed by the 
party to be bound. 

(f) This Agreement constitutes the entire agreement among the parties 
pertaining to the subject matter hereof, and supersedes in their entirety any and all written or oral 
agreements previously existing between the parties with respect to such subject matter. 

(g) Should any one or more provisions of this Agreement be determined to be 
illegal or unenforceable, all other provisions nevertheless shall be effective. 

(h) Indemnitors hereby agree that this Agreement, the indemnified amounts as 
described in Section 3, and all other obligations indemnified hereby, shall remain in full force 
and effect at all times hereinafter until paid and/or performed in full notwithstanding any action 
or undertakings by or against any Indemnitor and/or any member of any Indemnitor or in any 
proceeding in the United States Bankruptcy Court, including, without limitation, any proceeding 
relating to valuation of collateral, election or imposition of secured or unsecured claim status 
upon claims by JPMC pursuant to any Chapter of the Bankruptcy Code or the Rules of 
Bankruptcy Procedure as same may be applicable from time to time. 

(i) Each Indemnitor covenants, represents, and warrants to and for the benefit 
of JPMC as follows: 
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(i) the execution, delivery and performance by it of this Agreement 
does not contravene or conflict with any law, order, rule, regulation, writ, 
injunction or decree now in effect of any Governmental Authority over it, or any 
contractual restriction binding on or affecting it; 

(ii) it has all necessary power and authority to enter into and perform 
this Agreement, and there are no facts or circumstances of which it is aware that 
could in any way impair or prevent it from performing its obligations under this 
Agreement; 

(iii) any and all financial information with respect to it given by it or 
any other Indemnitor to CCE or JPMC fairly and accurately present its financial 
condition and results of its operations as of the respective dates thereof and for the 
respective dates indicated therein, and, since the respective dates thereof, there 
has been no material adverse change in its financial condition or the results of its 
operations; and 

(iv) with the assistance of counsel of its choice, it has read and 
reviewed this Agreement and such other documents as it and its counsel deemed 
necessary or desirable to read. 
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G) Project Borrower further covenants and agrees (i) to provide JPMC, within 
90 calendar days of the end of each of its fiscal years, copies of audited financial statements 
regarding its previous fiscal year, including a balance sheet, a statement of operations, and a 
statement of cash flows and (ii) to promptly notify JPMC of any change in its financial condition 
that adversely and materially affects its ability to perform its obligations under this Agreement. 

(k) CFPFCD further covenants and agrees (i) to provide JPMC, within 
90 calendar days of the end of each of its fiscal years, copies of audited financial statements 
regarding its previous fiscal year, including a balance sheet, a statement of operations, and a 
statement of cash flows and (ii) to promptly notify JPMC of any change in its financial condition 
that adversely and materially affects its ability to perform its obligations under this Agreement. 

(1) Any notice, request, demand, consent, approval, direction, agreement, or 
other communication (any "notice") required or permitted hereunder shall be in writing and shall 
be validly given if (i) sent by a nationally-recognized courier that obtains receipts, (ii) delivered 
personally by a courier that obtains receipts, (iii) mailed by United States certified mail (with 
return receipt requested and postage prepaid), (iv) sent by facsimile (with a copy of such 
facsimile and proof of transmission thereof sent via one of the methods of delivery set forth in 
clauses (i), (i) or (iii) hereof), or (v) sent by email (with a copy of such email and proof of 
transmission thereof sent via one of the methods of delivery set forth in clauses (i), (ii) or (iii) 
hereof), addressed to the applicable party at the address set forth on Schedule A to this 
Agreement. Each notice shall be effective upon being so sent, delivered, or mailed, but the time 
period for response or action shall run from the date of receipt as shown on the delivery receipt, 
or the date the facsimile or email was sent, as applicable. Refusal to accept delivery or, to the 
fullest extent permitted by applicable law, the inability to deliver because of a changed address 
for which no notice was given shall be deemed receipt. Any party may periodically change its 
address for notice (including different or additional addresses for copies) by giving the other 
party at least 10 calendar days' prior notice in accordance with the foregoing provisions. 

(m) The liability of Indemnitors under this Agreement shall be joint and 
several and shall be an absolute, direct, immediate and unconditional indemnity of payment and 
not of collectability. The obligations of Indemnitors hereunder are independent of the 
obligations of any Affiliate or any other party which may be initially or otherwise responsible for 
performance or payment of the obligations hereunder guaranteed, and, in the event of any default 
hereunder, a separate action or actions may be brought and prosecuted against Indemnitors, 
whether or not any Affiliate is joined therein or a separate action or actions are brought against 
any Affiliate. 

(n) References in this Agreement to Sections are intended to refer to Sections 
of this Agreement, unless otherwise specifically stated. 

( o) The Recitals and Schedule identified in this Agreement are incorporated 
herein by reference and made a part hereof. 

(p) This Agreement may be executed in several counterparts and all so 
executed shall constitute one agreement binding on all parties, notwithstanding that all parties 
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have not signed the original or the same counterpart. Faxed, scanned or photocopied signatures 
shall be deemed equivalent to original signatures. 

6. CHOICE OF LAW; WAIVER OF mRY TRIAL AND CERTAIN OTHER 
RIGHTS; SERVICE OF PROCESS. 

(a) THE VALIDITY OF THIS AGREEMENT, THE CONSTRUCTION, 
INTERPRETATION, AND .. ENFORCEMENT HEREOF, AND THE RIGHTS OF THE 
PARTIES HERETO WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR 
RELATED HERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ALABAMA 
WITHOUT GIVING EFFECT TO CONFLICT OR CHOICE OF LAW PRINCIPLES, AND TO 
THE EXTENT RELEVANT IN APPLYING THE PROVISIONS OF SECTION 45D OF THE 
CODE, THE CODE AND THE TREASURY REGULATIONS THEREUNDER. 

(b) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
EACH PARTY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY 
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING 
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY 
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). IT IS AGREED 
AND UNDERSTOOD THAT THIS WAIVER CONSTITUTES A WAIVER OF TRIAL BY 
ruRY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTIONS OR 
PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES TO 
THIS AGREEMENT. EACH PARTY (i) CERTIFIES THAT NO REPRESENTATIVE, 
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND 
(ii) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS SECTION 6. 

(c) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
EACH PARTY AGREES THAT ANY PROCESS OR NOTICE OF MOTION OR OTHER 
APPLICATION TO ANY SUCH COURT IN CONNECTION WITH ANY ACTION OR 
PROCEEDING MAY BE SERVED UPON SUCH PARTY BY REGISTERED OR 
CERTIFIED MAIL TO OR BY PERSONAL SERVICE AT THE LAST KNOWN ADDRESS 
OF SUCH PARTY, WHETHER SUCH ADDRESS BE WITHIN OR OUTSIDE THE 
JURISDICTION OF ANY SUCH COURT. 

(d) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
INDEMNITORS SHALL NOT ASSERT, AND HEREBY WAIVE, ANY CLAIM AGAINST 
JPMC AND JPMC'S AFFILIATES, ON ANY THEORY OF LIABILITY, FOR SPECIAL, 
INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT OR 
ACTUAL DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT 
OF, THIS AGREEMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED 
HEREBY AND/OR THE TRANSACTIONS CONTEMPLATED HEREBY. 
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7. Enforcement Costs. In the event of any action at law or in equity to enforce the 
provisions of this Agreement or to secure relief or damages for the breach of this Agreement, the 
prevailing party shall be entitled to payment or reimbursement, as applicable, of its costs, 
expenses and fees (including without limitation reasonable attorneys', accountants', experts', and 
consultants' costs, expenses and fees, court costs and investigative expenses prior to trial, at trial 
and on appeal) incurred in such proceedings from the non-prevailing party. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGES TO FOLLOW.] 
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IN WITNESS WHEREOF, each party has caused this QALICB Indemnification 
Agreement to be executed by its duly authorized officer as of the Effective Date. 

PROJECT BORROWER: 

SIGNATURE PAGE I OF 3 
QALICB INDEMNIFICATION AGREEMENT 
(JPMC/P ACESETTER/CAFFM) 

COASTALALABAMAFARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: ______________ _ 
Name: John E. Koniar 
Title: President 



)__~ 

[COUNTERPART SIGNATURE PAGE TO QALICB INDEMNIFICATION AGREEMENT] 

CFPFCD: 

SIGNATURE PAGE 2 OF 3 
QALICB INDEMNIFICATION AGREEMENT 
(JPMC/P ACESETTER/CAFFM) 

THE CITY OF FOLEY PUBLIC FACILITIES 
COOPERATIVE DISTRICT, an Alabama public 
corporation 

By: -------------------------
Name: Charles J. Ebert, III 
Title: Chairman 

-.I 



[COUNTERPART SIGNATURE PAGE TO QALICB INDEMNIFICATION AGREEMENT] 

JPMC: 

SIGNATURE PAGE 3 OF 3 
QALICB !NDEMNIFICA TION AGREEMENT 
(JPMC/P ACESETTER/CAFFM) 

JPMORGAN CHASE BANK, N.A., a national 
banking association 

By: --------------------------~ 
Name: Kevin R. Goldsmith 
Title: Authorized Officer 

-, I 



(1) If to either Indemnitor: 

And a copy to: 

(2) Ifto JPMC: 

With a copy to: 

And a copy to: 

SCHEDULE A 

Notice Addresses of Parties 

c/o City of Foley 
407 East Laurel A venue 
Foley, AL 36535 
Attention: JeffRouzie, Director of Economic Development 
Facsimile: 251-952-4012 
Email: jrouzie@cityoffoley.org 

Adams and Reese LLP 
RSA Battle House Tower 
11 North Water Street, Suite 23200 
Mobile, AL 36602 
Attention: John F. Lyle, III, Esq. 
Facsimile: 251-438-7733 
Email: john.lyle@arlaw.com 

JPMorgan Chase Bank, N.A. 
10 S. Dearborn Street, 19th Floor 
Mail Code: ILl-0953 
Chicago, IL 60603-5506 
Attention: NMTC Asset Manager 
Facsimile: 312-325-5050 
Email: nmtc.reporting@chase.com 

Chase Community Equity, LLC 
c/o JPMorgan Chase Bank, N.A. 
New Markets Tax Credit Group 
2200 Ross A venue, 9th Floor 
Mail Code: TXl-2951 
Dallas, TX 75201 
Attention: Wanda Clark 
Facsimile: 214-965-3297 
Email: wanda.clark@jpmchase.com 

Jones Day 
100 High Street, 21st Floor 
Boston, MA 02110 
Attention: Douglas R. Banghart, Esq. 
Facsimile: 617-449-6999 
Email: dbanghart@jonesday.com 

[REMAINDER OF PAGE BLANK] 

SCHEDULE A 
QALICB INDEMNIFICATION AGREEMENT 
(JPMC/P ACESETTERJCAFFM) 



EXECUTION VERSION 

FUND PROMISSORY NOTE 

Borrower: Lender: 

CHASE NMTC CAFFM INVESTMENT THE CITY OF FOLEY PUBLIC 
FUND,LLC FACILITIES COOPERATIVE DISTRICT 
10 S. Dearborn Street, 19th Floor c/o City of Foley 
Mail Code: IL1-0953 407 East Laurel A venue 
Chicago, IL 60603-5506 Foley, AL 36535 
Attention: NMTC Asset Manager Attention: JeffRouzie, Director ofEconomic 

Development 

Principal Amount: Note Date: 
U.S. $5,950,400.00 July 11, 2014 

1. PROMISE TO PAY. CHASE NMTC CAFFM INVESTMENT FUND, LLC, a Delaware 
limited liability company ("Borrower"), promises to pay to the order of THE CITY OF FOLEY 
PUBLIC FACILITIES COOPERATIVE DISTRICT, an Alabama public corporation ("Lender"), 
in lawful money of the United States of America, the sum of FIVE MILLION NINE HUNDRED 
FIFTY THOUSAND FOUR HUNDRED AND N0/100 DOLLARS (U.S. $5,950,400.00), 
together with interest at the rate described below assessed on the unpaid principal balance of this 
Fund Promissory Note (this "Note") as outstanding from time to time, commencing on the date 
of this Note and continuing until this Note is paid in full. 

2. LOAN AGREEMENT. This Note is executed in connection with that certain Fund Loan 
Agreement dated as of even date with this Note by and between Borrower and Lender (as the 
same may be amended, assigned, restated, modified, or supplemented from time to time, the 
"Loan Agreement"). The terms, provisions and conditions of the Loan Agreement are 
incorporated herein by reference and made a part hereof. 

3. DEFINITIONS. For the purposes of this Note, unless otherwise defined herein, 
capitalized terms used herein shall have the meaning ascribed to such terms in the Loan 

· Agreement. The following definitions (some of which are restated from those definitions 
contained in the Loan Agreement) shall apply to the words and phrases used herein: 

(a) "Business Day" means any day other than a Saturday, Sunday or a legal holiday 
on which banks are authorized or required to be closed for the conduct of commercial banking 
business in the States of Alabama and/or New York. 

(b) "Default Rate" means a rate of interest per annum equal to 3% in excess of the 
Interest Rate. 

(c) "Event of Default" means any of those events set forth in Section 5.1 of the Loan 
Agreement. 
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(d) "Fund Pledge Agreement" means that certain Fund Pledge Agreement dated as of 
the date hereof by Borrower in favor of Lender, as the same may be amended, assigned, restated, 
modified, or supplemented from time to time. 

(e) "Interest Rate" means 1. 0% per annum. 

(f) "Loan Documents" means this Note, the Loan Agreement, the Fund Pledge 
Agreement, and all other documents, instruments and agreements which evidence, secure or are 
otherwise executed in connection with the Loan, as the same may be amended, assigned, 
restated, modified, or supplemented from time to time. 

(g) "Maturity Date" means December 31, 204 3. 

4. INTEREST RATE. The outstanding principal amount of the Note from time to time will 
bear interest at the Interest Rate. From and after the date of any Event of Default and continuing 
so long as such Event of Default is continuing, interest on all principal amounts outstanding 
under the Loan will accrue at the Default Rate. All interest payable hereunder will be computed 
on the basis of a 360-day year consisting of twelve 30-day months. With respect to any partial 
month, interest payments will be computed for the actual number of days elapsed on the basis of 
a 360-day year. 

5. PAYMENT. 

(a) Payment Dates. The outstanding principal amount and accrued interest of this 
Note shall be due and payable on the dates set forth in the Loan Agreement, including without 
limitation Section 1. 7 thereof, which is incorporated herein by reference and made a part hereof. 

(b) Payment Time & Address. Borrower shall make each payment required to be 
made by it hereunder (whether of principal, interest or fees, or otherwise) prior to 11:00 a.m., 
Central time, on the date when due, in immediately available funds. Borrower will pay Lender at 
Lender's address shown above or at such other place as Lender may designate in writing. 

(c) Business Day. If any payment on this Note becomes due and payable on a day 
other than a Business Day, such payment shall be extended to the next succeeding Business Day 
and, in the case of any payment accruing interest, interest thereon shall be payable for the period 
of such extension. Borrower will pay the balance of all outstanding principal and accrued and 
unpaid interest on the Maturity Date. All payments hereunder shall be made in U.S. dollars. 

(d) Event of Default. Section 5.1 of the Loan Agreement is incorporated herein by 
reference and made a part hereof. During the occurrence and continuance of an Event of 
Default, but subject in all instances to Section 5.3 of the Loan Agreement, Lender, at its option, 
may enforce its rights against any collateral securing this Note without enforcing its rights 
against Borrower or any other property or indebtedness due or to become due to Borrower. 

6. FORBEARANCE. Notwithstanding any provision in this Note to the contrary, the rights 
and remedies of Lender are subject in all respects to the provisions of Section 5.3 of the Loan 
Agreement (incorporated herein by reference and made a part hereof), and nothing in this Note 
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shall be deemed to authorize or empower Lender to take any action or exercise any right or 
remedy that is inconsistent with such provisions. 

7. PREPAYMENT. Borrower may prepay this Note in whole or in part at any time without 
penalty. 

8. SUCCESSORS AND ASSIGNS LIABLE. Borrower's obligations and agreements under 
this Note will be binding upon Borrower's successors and assigns. The rights and remedies 
granted to Lender under this Note will inure to the benefit of Lender's successors and assigns, as 
well as to any subsequent holder or holders ofthis Note. 

9. CAPTION HEADINGS. Caption headings of the sections of this Note are for 
convenience purposes only and are not to be used to interpret or to define their provisions. In 
this Note, whenever the context so requires, the singular includes the plural and the plural also 
includes the singular. 

10. SEVERABILITY. If any provlSlon of this Note is held to be invalid, illegal or 
unenforceable by any court, that provision will be deleted from this Note and the balance of this 
Note will be interpreted as if the deleted provision never existed. 

11. WAIVER. Subject to Section 5.3 of the Loan Agreement, time shall be of the essence 
with respect to all of Borrower's obligations under this Note. Borrower and all others who may 
become liable for all or any part of the indebtedness evidenced by this Note and their respective 
heirs, successors and assigns agree to be jointly and severally bound by this Note, and jointly and 
severally (a) waive and renounce to the extent permitted by law any and all homestead 
exemption rights and the benefits of all valuation appraisement, stay, redemption and 
moratorium privileges as against this debt or any renewal or extension hereof; and (b) waive 
presentment, demand, protest, notice of nonpayment, notice of dishonor, any and all lack of 
diligence or delays in the collection or enforcement hereof, and any such privileges and defenses 
as may now be in effect or which may hereafter become law. Borrower agrees that, without 
releasing or impairing Borrower's liability hereunder, Lender may at any time release, surrender, 
substitute or exchange any collateral securing this Note and may at any time release any party 
primarily or secondarily liable for the indebtedness evidenced by this Note. 

12. USURY SAVINGS. Notwithstanding anything to the contrary contained in this Note or 
the other Loan Documents, in no event shall the total of all charges payable under this Note and 
the other Loan Documents that are or could be held to be in the nature of interest exceed the 
maximum rate permitted under applicable law. Should Lender receive any payment which is or 
would be in excess of that permitted to be charged under any such applicable law, such payment 
shall have been, and shall be deemed to have been, made in error and shall automatically be 
applied to reduce the principal balance outstanding on this Note. If at any time the Interest Rate 
shall exceed such maximum rate, and thereafter the Interest Rate is below such maximum rate, 
then the Interest Rate shall be increased to the maximum rate for such period of time as is 
required so that the total amount of interest received by Lender is equal to that which would have 
been received by Lender but for the first two sentences of this Section 12. 
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13. CHOICE OF LAW; WAIVER OF JURY TRIAL AND CERTAIN OTHER RIGHTS; 
SUBMISSION TO JURISDICTION; SERVICE OF PROCESS. Section 6.10 of the Loan 
Agreement is incorporated herein by reference and made a part hereof. 

14. ENFORCEMENT COSTS. Section 6.12 of the Loan Agreement is incorporated herein 
by reference and made a part hereof. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGE TO FOLLOW.] 
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IN WITNESS WHEREOF, Borrower has caused this Fund Promissory Note to be duly 
executed as of the date first written above. 

BORROWER: 

SIGNATURE PAGE 
FUND PROMISSORY NOTE 
(JPMC/P ACESETTER/CAFFM) 

CHASE NMTC CAFFM INVESTMENT FUND, 
LLC, a Delaware limited liability company 

By: Chase Community Equity, LLC, a Delaware 
limited liability company, its sole member 

By: ----------------------
Name: Kevin R. Goldsmith 
Title: Vice President 



EXECUTION VERSION 

QLICI LOAN A-1 NOTE 

Borrower: Lender: 

COASTAL ALABAMA FARMERS' AND PACES ETTER CDE X, LLC 
FISHERMEN'S MARKET, INC. c/o Pacesetter CDE, Inc. 
c/o City of Foley 2600 E. Southlake Boulevard 
407 East Laurel A venue Suite 120-105 
Foley, AL 36535 Southlake, TX 76092 
Attention: Jeff Rouzie, Director of Economic Attention: Giovanni Capriglione 
Development 

Principal Amount: Note Date: 
U.S. $1,352,600.00 July 11, 2014 

1. PROMISE TO PAY. COASTAL ALABAMA FARMERS' AND FISHERMEN'S 
MARKET, INC., an Alabama nonprofit corporation ("Borrower"), promises to pay to the order 
of PACESETTER CDE X, LLC, a Texas limited liability company ("Lender"), in lawful money 
of the United States of America, the sum of ONE MILLION THREE HUNDRED FIFTY-TWO 
THOUSAND SIX HUNDRED AND N0/100 DOLLARS (U.S. $1,352,600.00), together with 
interest at the rate described below assessed on the unpaid principal balance of this QLICI Loan 
A-1 Note (this "Note") as outstanding from time to time, commencing on the date of this Note 
and continuing until this Note is paid in full. 

2. CREDIT AGREEMENT. This Note is executed in connection with that certain Credit 
Agreement dated as of even date with this Note by and between Borrower and Lender (as the 
same may be amended, assigned, restated, modified, or supplemented from time to time, the 
"Credit Agreement"). All capitalized terms used but not defined in this Note have the meanings 
set forth in the Credit Agreement. 

3. ADVANCES. The full proceeds of this Note will be advanced to Borrower on the date 
hereof (the "Note Date") and, except as set forth in Section 5(d), applied as set forth in the Credit 
Agreement. 

4. INTEREST RATE. Advances under this Note shall bear interest from the date of this 
Note until paid at the rate of 1.045% per annum (the "Interest Rate"). Interest due under this 
Note shall be computed on the basis of a 360-day year consisting of twelve 30-day months. With 
respect to any partial month, interest payments shall be computed for the actual number of days 
elapsed on the basis of a 3 60-day year. 

5. PAYMENT. 

(a) Payment Dates. 

BOI-37614v4 



... -! I 

(i) Commencing on September 1, 2014, and continuing on the first (1st) day 
of each December, March, June, and September thereafter through June 1, 2021, accrued 
and unpaid interest shall be due and payable quarterly, partially in arrears and partially in 
advance, on the first (1st) day of each December, March, June, and September; provided 
that interest shall accrue on the outstanding principal balance of this Note through and 
including the last day of the applicable month; provided further, that Borrower's first 
interest payment due will include interest incurred from the date of this Note through 
September 30, 2014. 

(ii) Commencing on September 1, 2021, and continuing on the first (1st) day 
of each December, March, June, and September thereafter through and including the 
Maturity Date (defined below), payments of principal and interest shall be due and 
payable such that the loan fully amortizes upon the Maturity Date at the Interest Rate. 

(iii) Payment of the principal balance of this Note, all accrued and unpaid 
interest thereon, and any other amounts payable by Borrower to Lender under this Note 
and the other Loan Documents will be paid in full on the Maturity Date. 

(b) Payment Time & Address. Borrower shall make each payment required to be 
made by it hereunder (whether of principal, interest or fees, or otherwise) prior to 11:00 a.m., 
Central time, on the date when due, in immediately available funds, without set-off or 
counterclaim. Borrower will pay Lender at Lender's address shown above or at such other place 
as Lender may designate in writing. 

(c) Business Day. If any payment on this Note becomes due and payable on' a day 
other than a Business Day, such payment shall be extended to the next succeeding Business Day 
and, in the case of any payment accruing interest, interest thereon shall be payable for the period 
of such extension. 

(d) Event of Default. Failure to make payments on this Note on the date such amount 
becomes due and payable shall constitute an Event of Default hereunder. Following an Event of 
Default, unless otherwise agreed in writing by Lender in its sole discretion or required by 
applicable law, payments will be applied first to pay all sums owing under this Note and the 
Loan Documents other than interest and principal, if any, then to interest owing under this Note, 
and any remaining amount to unpaid principal. 

(e) Payments. All payments required hereunder shall be made in U.S. dollars. 

6. PREPAYMENT. Borrower may not prepay this Note in whole or in part at any time prior 
to December 18, 2020. Borrower acknowledges that the Loan evidenced by this Note is part of 
an integrated financing structure that includes one or more investments made under the New 
Markets Tax Credit program pursuant to Section 45D of the Code and the regulations thereunder 
(the "NMTC Program"), which requires that funds remain invested during the applicable 
compliance period thereunder. As a result, prepayments under this Note could have impacts on 
the financing structure that could materially affect the economic relationships and benefits to 
Lender and others intended by that structure and could also create additional compliance risks 
under the NMTC Program. Accordingly, Borrower acknowledges that the prepayment 

2 
BOI-37614v4 



prohibition period set forth herein has been specifically bargained for by Lender and Borrower, 
and is reasonable in duration and effect. Borrower further acknowledges that Lender would not 
make the Loan evidenced by this Note without such prepayment restriction. Therefore, 
Borrower consents to the remedies of specific performance and of injunction and other equitable 
remedies for a breach or prospective breach of this Section 6. 

7. MATURITY DATE. This Note shall mature on the earlier of (a) December 31, 204 3, or 
(b) the date on which the unpaid principal balance of this Note becomes due and payable by 
acceleration or otherwise pursuant to the Loan Documents or the exercise by Lender of any right 
or remedy under any Loan Document (as applicable, the "Maturity Date"). 

8. LATE FEE. If any payment is not received by Lender within 10 calendar days after its 
due date (whether as stated, by acceleration or otherwise), Lender may assess and Borrower 
agrees to pay a late fee equal to the greater of (i) 3.0% of the amount of such payment or 
(ii) $25.00; provided, however, that such late charge shall not exceed $1,500.00. Such late 
charge shall compensate Lender for administrative expenses and other costs of delinquent 
payment, may be assessed without notice, shall be immediately due and payable, and shall be in 
addition to all other rights and remedies available to Lender. Borrower shall pay the late 
payment charge upon demand by Lender or, if billed, within the time specified. 

9. DEFAULT RATE. From and after the date of any Event of Default, interest on funds 
outstanding hereunder shall accrue at a rate of interest per annum equal to 3% in excess of the 
Interest Rate. 

10. [Reserved]. 

11. SUCCESSORS AND ASSIGNS LIABLE. Borrower's obligations and agreements under 
this Note will be binding upon Borrower's successors and assigns. The rights and remedies 
granted to Lender under this Note will inure to the benefit of Lender's successors and assigns, as 
well as to any subsequent holder or holders ofthis Note. 

12. CAPTION HEADINGS. Caption headings of the sections of this Note are for 
convenience purposes only and are not to be used to interpret or to define their provisions. In 
this Note, whenever the context so requires, the singular includes the plural and the plural also 
includes the singular. 

13. SEVERABILITY. If any prov1s10n of this Note is held to be invalid, illegal or 
unenforceable by any court, that provision will be deleted from this Note and the balance of this 
Note will be interpreted as if the deleted provision never existed. 

14. WAIVER. Borrower, all endorsers and guarantors of this Note, and all others who may 
become liable for all or any part of the obligations evidenced by this Note and their respective 
heirs, successors and assigns agree to be jointly and severally bound by this Note, and jointly and 
severally (a) waive and renounce to the extent permitted by law any and all homestead 
exemption rights and the benefits of all valuation appraisement, stay, redemption and 
moratorium privileges as against this debt or any renewal or extension hereof; and (b) waive 
presentment, demand, protest, notice of nonpayment, notice of dishonor, any and all lack of 
diligence or delays in the collection or enforcement hereof, and any such privileges and defenses 
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as may now be in effect or which may hereafter become law. Borrower and all endorsers and 
guarantors of this Note further jointly and severally agree that Lender may, without notice, in 
such manner, on such terms and for such time(s) as Lender may see fit, extend, or renew this 
Note, and/or release any maker, endorser, or guarantor of this Note, and/or substitute or add 
guarantors, and/or substitute or release any or all of the collateral for this Note and provide any 
other indulgence or forbearance to Borrower, all without in any way affecting, releasing, or 
foregoing the joint and several liability of Borrower and all endorsers and guarantors of this 
Note. 

15. USURY SAVINGS. Notwithstanding anything to the contrary contained in this Note or 
the other Loan Documents, in no event shall the total of all charges payable under this Note and 
the other Loan Documents that are or could be held to be in the nature of interest exceed the 
maximum rate permitted under applicable law. Should Lender receive any payment which is or 
would be in excess of that permitted to be charged under any such applicable law such payment 
shall have been, and shall be deemed to have been, made in error and shall, (a) if made prior to 
the 7th anniversary of the Note Date, be returned to Borrower, or (b) if made on or after the 
7th anniversary of the Note Date, automatically be applied to reduce the principal balance 
outstanding on this Note. If at any time the Interest Rate shall exceed such maximum rate, and 
thereafter the Interest Rate is below such maximum rate, then the Interest Rate shall be increased 
to the maximum rate for such period of time as is required so that the total amount of interest 
received by Lender is that which would have been received by Lender but for the first two 
sentences of this Section 15. 

16. CHOICE OF LAW; WAIVER OF JURY TRIAL AND CERTAIN OTHER RIGHTS; 
SUBMISSION TO JURISDICTION; SERVICE OF PROCESS FOR ALL LOAN 
DOCUMENTS. Section 10.19 of the Credit Agreement is incorporated herein by reference and 
made a part hereof, except references to "Agreement" therein shall be deemed a reference to this 
Note, and references to Section 10.19 shall be deemed a reference to this Section 16. 

17. ENFORCEMENT COSTS. Section 10.22 of the Credit Agreement is incorporated herein 
by reference and made a part hereof. 

18. MORTGAGE. This Note is secured by, among other things, the Mortgage on the 
Property. 

19. TIME IS OF THE ESSENCE. Time is of the essence with respect to the payment and 
performance of all of Borrower's obligations and liabilities under this Note. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGE TO FOLLOW.] 
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IN WITNESS WHEREOF, Borrower has caused this QLICI Loan A-1 Note to be duly 
executed as of the Note Date stated above. 

BORROWER: 

SIGNATURE PAGE 
QLICILOAN A-I NOTE 
(JPMC/P ACESETTERICAFFM) 

COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: 
Name: John E. Koniar 
Title: President 

-,-,,~~ 



---- -,1 I 

EXECUTION VERSION 

QLICI LOAN B-1 NOTE 

Borrower: Lender: 

COASTAL ALABAMA FARMERS' AND PACES ETTER CDE X, LLC 
FISHERMEN'S MARKET, INC. c/o Pacesetter CDE, Inc. 
c/o City ofFoley 2600 E. Southlake Boulevard 
407 East Laurel A venue Suite 120-105 
Foley, AL 36535 Southlake, TX 76092 
Attention: Jeff Rouzie, Director of Economic Attention: Giovanni Capriglione 
Development 

Principal Amount: Note Date: 
U.S. $647,400.00 July 11, 2014 

1. PROMISE TO PAY. COASTAL ALABAMA FARMERS' AND FISHERMEN'S 
MARKET, INC., an Alabama nonprofit corporation ("Borrower"), promises to pay to the order 
of PACESETTER CDE X, LLC, a Texas limited liability company ("Lender"), in lawful money 
of the United States of America, the sum of SIX HUNDRED FORTY-SEVEN THOUSAND 
FOUR HUNDRED AND N0/100 DOLLARS (U.S. $647,400.00), together with interest at the 
rate described below assessed on the unpaid principal balance of this QLICI Loan B-1 Note (this 
"Note") as outstanding from time to time, commencing on the date of this Note and continuing 
until this Note is paid in full. 

2. CREDIT AGREEMENT. This Note is executed in connection with that certain Credit 
Agreement dated as of even date with this Note by and between Borrower and Lender (as the 
same may be amended, assigned, restated, modified, or supplemented from time to time, the 
"Credit Agreement"). All capitalized terms used but not defined in this Note have the meanings 
set forth in the Credit Agreement. 

3. ADVANCES. The full proceeds of this Note will be advanced to Borrower on the date 
hereof (the "Note Date") and, except as set forth in Section 5(d), applied as set forth in the Credit 
Agreement. 

4. INTEREST RATE. Advances under. this Note shall bear interest from the date of this 
Note until paid at the rate of 1.045% per annum (the "Interest Rate"). Interest due under this 
Note shall be computed on the basis of a 360-day year consisting oftwelve 30-day months. With 
respect to any partial month, interest payments shall be computed for the actual number of days 
elapsed on the basis of a 360~day year. 

5. PAYMENT. 

(a) Payment Dates. 
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(i) Commencing on September 1, 2014, and continuing on the first (1st) day 
of each December, March, June, and September thereafter through June 1, 2021, accrued 
and unpaid interest shall be due and payable quarterly, partially in arrears and partially in 
advance, on the first (1st) day of each December, March, June, and September; provided 
that interest shall accrue on the outstanding principal balance of this Note through and 
including the last day of the applicable month; provided further, that Borrower's first 
interest payment due will include interest incurred from the date of this Note through 
September 30, 2014. 

(ii) Commencing on September 1, 2021, and continuing on the first (1st) day 
of each December, March, June, and September thereafter through and including the 
Maturity Date (defined below), payments of principal and interest shall be due and 
payable such that the loan fully amortizes upon the Maturity Date at the Interest Rate. 

(iii) Payment of the principal balance of this Note, all accrued and unpaid 
interest thereon, and any other amounts payable by Borrower to Lender under this Note 
and the other Loan Documents will be paid in full on the Maturity Date. 

(b) Payment Time & Address. Borrower shall make each payment required to be 
made by it hereunder (whether of principal, interest or fees, or otherwise) prior to 11:00 a.m., 
Central time, on the date when due, in immediately available funds, without set-off or 
counterclaim. Borrower will pay Lender at Lender's address shown above or at such other place 
as Lender may designate in writing. 

(c) Business Day. If any payment on this Note becomes due and payable on a day 
other than a Business Day, such payment shall be extended to the next succeeding Business Day 
and, in the case of any payment accruing interest, interest thereon shall be payable for the period 
of such extension. 

(d) Event of Default. Failure to make payments on this Note on the date such amount 
becomes due and payable shall constitute an Event of Default hereunder. Following an Event of 
Default, unless otherwise agreed in writing by Lender in its sole discretion or required by 
applicable law, payments will be applied first to pay all sums owing under this Note and the 
Loan Documents other than interest and principal, if any, then to interest owing under this Note, 
and any remaining amount to unpaid principal. 

(e) Payments. All payments required hereunder shall be made in U.S. dollars. 

6. PREPAYMENT. Borrower may not prepay this Note in whole or in part at any time prior 
to December 18, 2020. Borrower acknowledges that the Loan evidenced by this Note is part of 
an integrated financing structure that includes one or more investments made under the New 
Markets Tax Credit program pursuant to Section 45D of the Code and the regulations thereunder 
(the "NMTC Program"), which requires that funds remain invested during the applicable 
compliance period thereunder. As a result, prepayments under this Note could have impacts on 
the financing structure that could materially affect the economic relationships and benefits to 
Lender and others intended by that structure and could also create additional compliance risks 
under the NMTC Program. Accordingly, Borrower acknowledges that the prepayment 
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prohibition period set forth herein has been specifically bargained for by Lender and Borrower, 
and is reasonable in duration and effect. Borrower further acknowledges that Lender would not 
make the Loan evidenced by this Note without such prepayment restriction. Therefore, 
Borrower consents to the remedies of specific performance and of injunction and other equitable 
remedies for a breach or prospective breach of this Section 6. 

7. MATURITY DATE. This Note shall mature on the earlier of (a) December 31, 2043, or 
(b) the date on which the unpaid principal balance of this Note becomes due and payable by 
acceleration or otherwise pursuant to the Loan Documents or the exercise by Lender of any right 
or remedy under any Loan Document (as applicable, the "Maturity Date"). 

8. LATE FEE. If any payment is not received by Lender within 10 calendar days after its 
due date (whether as stated, by acceleration or otherwise), Lender may assess and Borrower 
agrees to pay a late fee equal to the greater of (i) 3.0% of the amount of such payment or 
(ii) $25.00; provided, however, that such late charge shall not exceed $1,500.00. Such late 
charge shall compensate Lender for administrative expenses and other costs of delinquent 
payment, may be assessed without notice, shall be immediately due and payable, and shall be in 
addition to all other rights and remedies available to Lender. Borrower shall pay the late 
payment charge upon demand by Lender or, if billed, within the time specified. 

9. DEFAULT RATE. From and after the date of any Event of Default, interest on funds 
outstanding hereunder shall accrue at a rate of interest per annum equal to 3% in excess of the 
Interest Rate. 

10. [Reserved]. 

11. SUCCESSORS AND ASSIGNS LIABLE. Borrower's obligations and agreements under 
this Note will be binding upon Borrower's successors and assigns. The rights and remedies 
granted to Lender under this Note will inure to the benefit of Lender's successors and assigns, as 
well as to any subsequent holder or holders of this Note. 

12. CAPTION HEADINGS. Caption headings of the sections of this Note are for 
convenience purposes only and are not to be used to interpret or to define their provisions. In 
this Note, whenever the context so requires, the singular includes the plural and the plural also 
includes the singular. 

13. SEVERABILITY. If any prov1s10n of this Note is held to be invalid, illegal or 
unenforceable by any court, that provision will be deleted from this Note and the balance of this 
Note will be interpreted as if the deleted provision never existed. 

14. WAIVER. Borrower, all endorsers and guarantors of this Note, and all others who may 
become liable for all or any part of the obligations evidenced by this Note and their respective 
heirs, successors and assigns agree to be jointly and severally bound by this Note, ,and jointly and 
severally (a) waive and renounce to the extent permitted by law any and all homestead 
exemption rights and the benefits of all valuation appraisement, stay, redemption and 
moratorium privileges as against this debt or any renewal or extension hereof; and (b) waive 
presentment, demand, protest, notice of nonpayment, notice of dishonor, any and all lack of 
diligence or delays in the collection or enforcement hereof, and any such privileges and defenses 
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as may now be in effect or which may hereafter become law. Borrower and all endorsers and 
guarantors of this Note further jointly and severally agree that Lender may, without notice, in 
such manner, on such terms and for such time(s) as Lender may see fit, extend, or renew this 
Note, and/or release any maker, endorser, or guarantor of this Note, and/or substitute or add 
guarantors, and/or substitute or release any or all of the collateral for this Note and provide any 
other indulgence or forbearance to Borrower, all without in any way affecting, releasing, or 
foregoing the joint and several liability of Borrower and all endorsers and guarantors of this 
Note. 

15. USURY SAVINGS. Notwithstanding anything to the contrary contained in this Note or 
the other Loan Documents, in no event shall the total of all charges payable under this Note and 
the other Loan Documents that are or could be held to be in the nature of interest exceed the 
maximum rate permitted under applicable law. Should Lender receive any payment which is or 
would be in excess of that permitted to be charged under any such applicable law such payment 
shall have been, and shall be deemed to have been, made in error and shall, (a) if made prior to 
the 7th anniversary of the Note Date, be returned to Borrower, or (b) if made on or after the 
7th anniversary of the Note Date, automatically be applied to reduce the principal balance 
outstanding on this Note. If at any time the Interest Rate shall exceed such maximum rate, and 
thereafter the Interest Rate is below such maximum rate, then the Interest Rate shall be increased 
to the maximum rate for such period of time as is required so that the total amount of interest 
received by Lender is that which would have been received by Lender but for the first two 
sentences of this Section 15. 

16. CHOICE OF LAW; WAIVER OF ruRY TRIAL AND CERTAIN OTHER RIGHTS; 
SUBMISSION TO JURISDICTION; SERVICE OF PROCESS FOR ALL LOAN 
DOCUMENTS. Section 10.19 of the Credit Agreement is incorporated herein by reference and 
made a part hereof, except references to "Agreement" therein shall be deemed a reference to this 
Note, and references to Section 10.19 shall be deemed a reference to this Section 16. 

17. ENFORCEMENT COSTS. Section 10.22 of the Credit Agreement is incorporated herein 
by reference and made a part hereof. 

18. MORTGAGE. This Note is secured by, among other things, the Mortgage on the 
Property. 

19. TIME IS OF THE ESSENCE. Time is of the essence with respect to the payment and 
performance of all of Borrower's obligations and liabilities under this Note. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGE TO FOLLOW.] 
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IN WITNESS WHEREOF, Borrower has caused this QLICI Loan B-1 Note to be duly 
executed as of the Note Date stated above. 

BORROWER: 

SIGNATURE PAGE 
QLICI LOAN B-1 NOTE 
(JPMC/P ACESETTER/CAFFM) 

COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: -------------------------
Name: John E. Koniar 
Title: President 



EXECUTION VERSION 

QLICI LOAN A-2 NOTE 

Borrower: Lender: 

COASTAL ALABAMA FARMERS' AND PACESETTER CDE X, LLC 
FISHERMEN'S MARKET, INC. c/o Pacesetter CDE, Inc. 
c/o City ofFoley 2600 E. Southlake Boulevard 
407 East Laurel A venue Suite 120-105 
Foley, AL 36535 Southlake, TX 76092 
Attention: Jeff Rouzie, Director of Economic Attention: Giovanni Capriglione 
Development 

Principal Amount: Note Date: 
U.S. $4,597,800.00 July 11, 2014 

1. PROMISE TO PAY. COASTAL ALABAMA FARMERS' AND FISHERMEN'S 
MARKET, INC., an Alabama nonprofit corporation ("Borrower"), promises to pay to the order 
of PACESETTER CDE X, LLC, a Texas limited liability company ("Lender"), in lawful money 
of the United States of America, the sum of FOUR MILLION FIVE HUNDRED NINETY
SEVEN THOUSAND EIGHT HUNDRED AND N0/100 DOLLARS (U.S. $4,597,800.00), 
together with interest at the rate described below assessed on the unpaid principal balance of this 
QLICI Loan A-2 Note (this "Note") as outstanding from time to time, commencing on the date 
of this Note and continuing until this Note is paid in full. 

2. CREDIT AGREEMENT. This Note is executed in connection with that certain Credit 
Agreement dated as of even date with this Note by and between Borrower and Lender (as the 
same may be amended, assigned, restated, modified, or supplemented from time to time, the 
"Credit Agreement"). All capitalized terms used but not defined in this Note have the meanings 
set forth in the Credit Agreement. 

3. ADVANCES. The full proceeds of this Note will be advanced to Borrower on the date 
hereof (the "Note Date") and, except as set forth in Section 5(d), applied as set forth in the Credit 
Agreement. 

4. INTEREST RATE. Advances under this Note shall bear interest from the date of this 
Note until paid at the rate of 1.045% per annum (the "Interest Rate"). Interest due under this 
Note shall be computed on the basis of a 360-day year consisting oftwelve 30-day months. With 
respect to any partial month, interest payments shall be computed for the actual number of days 
elapsed on the basis of a 360-day year. 

5. PAYMENT. 

(a) Payment Dates. 
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(i) Commencing on September 1, 2014, and continuing on the first (1st) day 
of each December, March, June, and September thereafter through June 1, 2021, accrued 
and unpaid interest shall be due and payable quarterly, partially in arrears and partially in 
advance, on the first (1st) day of each December, March, June, and September; provided 
that interest shall accrue on the outstanding principal balance of this Note through and 
including the last day of the applicable month; provided further, that Borrower's first 
interest payment due will include interest incurred from the date of this Note through 
September 30, 2014. 

(ii) Commencing on September 1, 2021, and continuing on the first (1st) day 
of each December, March, June, and September thereafter through and including the 
Maturity Date (defined below), payments of principal and interest shall be due and 
payable such that the loan fully amortizes upon the Maturity Date at the Interest Rate. 

(iii) Payment of the principal balance of this Note, all accrued and unpaid 
interest thereon, and any other amounts payable by Borrower to Lender under this Note 
and the other Loan Documents will be paid in full on the Maturity Date. 

(b) Payment Time & Address. Borrower shall make each payment required to be 
made by it hereunder (whether of principal, interest or fees, or otherwise) prior to 11:00 a.m., 
Central time, on the date when due, in immediately available funds, without set-off or 
counterclaim. Borrower will pay Lender at Lender's address shown above or at such other place 
as Lender may designate in writing. 

(c) Business Day. If any payment on this Note becomes due and payable on a day 
other than a Business Day, such payment shall be extended to the next succeeding Business Day 
and, in the case of any payment accruing interest, interest thereon shall be payable for the period 
of such extension. 

(d) Event of Default. Failure to make payments on this Note on the date such amount 
becomes due and payable shall constitute an Event of Default hereunder. Following an Event of 
Default, unless otherwise agreed in writing by Lender in its sole discretion or required by 
applicable law, payments will be applied first to pay all sums owing under this Note and the 
Loan Documents other than interest and principal, if any, then to interest owing under this Note, 
and any remaining amount to unpaid principal. 

(e) Payments. All payments required hereunder shall be made in U.S. dollars. 

6. PREPAYMENT. Borrower may not prepay this Note in whole or in part at any time prior 
to December 18, 2020. Borrower acknowledges that the Loan evidenced by this Note is part of 
an integrated financing structure that includes one or more investments made under the New 
Markets Tax Credit program pursuant to Section 45D of the Code and the regulations thereunder 
(the "NMTC Program"), which requires that funds remain invested during the applicable 
compliance period thereunder. As a result, prepayments under this Note could have impacts on 
the financing structure that could materially affect the economic relationships and benefits to 
Lender and others intended by that structure and could also create additional compliance risks 
under the NMTC Program. Accordingly, Borrower acknowledges that the prepayment 
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prohibition period set forth herein has been specifically bargained for by Lender and Borrower, 
and is reasonable in duration and effect. Borrower further acknowledges that Lender would not 
make the Loan evidenced by this Note without such prepayment restriction. Therefore, 
Borrower consents to the remedies of specific performance and of injunction and other equitable 
remedies for a breach or prospective breach of this Section 6. 

7. MATURITY DATE. This Note shall mature on the earlier of (a) December 31, 2043, or 
(b) the date on which the unpaid principal balance of this Note becomes due and payable by 
acceleration or otherwise pursuant to the Loan Documents or the exercise by Lender of any right 
or remedy under any Loan Document (as applicable, the "Maturity Date"). 

8. LATE FEE. If any payment is not received by Lender within 10 calendar days after its 
due date (whether as stated, by acceleration or otherwise), Lender may assess and Borrower 
agrees to pay a late fee equal to the greater of (i) 3.0% of the amount of such payment or 
(ii) $25.00; provided, however, that such late charge shall not exceed $1,500.00. Such late 
charge shall compensate Lender for administrative expenses and other costs of delinquent 
payment, may be assessed without notice, shall be immediately due and payable, and shall be in 
addition to all other rights and remedies available to Lender. Borrower shall pay the late 
payment charge upon demand by Lender or, if billed, within the time specified. 

9. DEFAULT RATE. From and after the date of any Event of Default, interest on funds 
outstanding hereunder shall accrue at a rate of interest per annum equal to 3% in excess of the 
Interest Rate. 

10. [Reserved]. 

11. SUCCESSORS AND ASSIGNS LIABLE. Borrower's obligations and agreements under 
this Note will be binding upon Borrower's successors and assigns. The rights and remedies 
granted to Lender under this Note will inure to the benefit of Lender's successors and assigns, as 
well as to any subsequent holder or holders of this Note. 

12. CAPTION HEADINGS. Caption headings of the sections of this Note are for 
convenience purposes only and are not to be used to interpret or to define their provisions. In 
this Note, whenever the context so requires, the singular includes the plural and the plural also 
includes the singular. 

13. SEVERABILITY. If any provlSlon of this Note is held to be invalid, illegal or 
unenforceable by any court, that provision will be deleted from this Note and the balance of this 
Note will be interpreted as if the deleted provision never existed. 

14. WAIVER. Borrower, all endorsers and guarantors of this Note, and all others who may 
become liable for all or any part of the obligations evidenced by this Note and their respective 
heirs, successors and assigns agree to be jointly and severally bound by this Note, and jointly and 
severally (a) waive and renounce to the extent permitted by law any and all homestead 
exemption rights and the benefits of all valuation appraisement, stay, redemption and 
moratorium privileges as against this debt or any renewal or extension hereof; and (b) waive 
presentment, demand, protest, notice of nonpayment, notice of dishonor, any and all lack of 
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diligence or delays in the collection or enforcement hereof, and any such privileges and defenses 
as may now be in effect or which may hereafter become law. Borrower and all endorsers and 
guarantors of this Note further jointly and severally agree that Lender may, without notice, in 
such manner, on such terms and for such time(s) as Lender may see fit, extend, or renew this 
Note, and/or release any maker, endorser, or guarantor of this Note, and/or substitute or add 
guarantors, and/or substitute or release any or all of the collateral for this Note and provide any 
other indulgence or forbearance to Borrower, all without in any way affecting, releasing, or 
foregoing the joint and several liability of Borrower and all endorsers and guarantors of this 
Note. 

15. USURY SAVINGS. Notwithstanding anything to the contrary contained in this Note or 
the other Loan Documents, in no event shall the total of all charges payable under this Note and 
the other Loan Documents that are or could be held to be in the nature of interest exceed the 
maximum rate permitted under applicable law. Should Lender receive any payment which is or 
would be in excess of that permitted to be charged under any such applicable law such payment 
shall have been, and shall be deemed to have been, made in error and shall, (a) if made prior to 
the 7th anniversary of the Note Date, be returned to Borrower, or (b) if made on or after the 
7th anniversary of the Note Date, automatically be applied to reduce the principal balance 
outstanding on this Note. If at any time the Interest Rate shall exceed such maximum rate, and 
thereafter the Interest Rate is below such maximum rate, then the Interest Rate shall be increased 
to the maximum rate for such period of time as is required so that the total amount. of interest 
received by Lender is that which would have been received by Lender but for the first two 
sentences of this Section 15. 

16. CHOICE OF LAW; WAIVER OF JURY TRIAL AND CERTAIN OTHER RIGHTS; 
SUBMISSION TO JURISDICTION; SERVICE OF PROCESS FOR ALL LOAN 
DOCUMENTS. Section 10.19 of the Credit Agreement is incorporated herein by reference and 
made a part hereof, except references to "Agreement" therein shall be deemed a reference to this 
Note, and references to Section 10.19 shall be deemed a reference to this Section 16. 

17. ENFORCEMENT COSTS. Section 10.22 of the Credit Agreement is incorporated 
herein by reference and made a part hereof. 

18. MORTGAGE. This Note is secured by, among other things, the Mortgage on the 
Property. 

19. TIME IS OF THE ESSENCE. Time is of the essence with respect to the payment and 
performance of all of Borrower's obligations and liabilities under this Note. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGE TO FOLLOW.] 

BOI-37617v3 

4 



IN WITNESS WHEREOF, Borrower has caused this QLICI Loan A-2 Note to be duly 
executed as of the Note Date stated above. 

BORROWER: 

SIGNATURE PAGE 
QLICI LOAN A-2 NOTE 
(JPMC/P ACESETTER/CAFFM) 

COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: -------------------------
Name: John E. Koniar 
Title: President 



EXECUTION VERSION 

QLICI LOAN B-2 NOTE 

Borrower: Lender: 

COASTAL ALABAMA FARMERS' AND PACES ETTER CDE X, LLC 
FISHERMEN'S MARKET, INC. c/o Pacesetter CDE, Inc. 
c/o City of Foley 2600 E. Southlake Boulevard 
407 East Laurel A venue Suite 120-105 
Foley, AL 36535 Southlake, TX '76092 
Attention: Jeff Rouzie, Director of Economic Attention: Giovanni Capriglione 
Development 

Principal Amount: Note Date: 
U.S. $1,402,200.00 July 11, 2014 

1. PROMISE TO PAY. COASTAL ALABAMA FARMERS' AND FISHERMEN'S 
MARKET, INC., an Alabama nonprofit corporation ("Borrower"), promises to pay to the order 
of PACESETTER CDE X, LLC, a Texas limited liability company ("Lender"), in lawful money 
of the United States of America, the sum of ONE MILLION FOUR HUNDRED TWO 
THOUSAND TWO HUNDRED AND N0/100 DOLLARS (U.S. $1,402,200.00), together with 
interest at the rate described below assessed on the unpaid principal balance of this QLICI Loan 
B-2 Note (this "Note") as outstanding from time to time, commencing on the date of this Note 
and continuing until this Note is paid in full. 

2. CREDIT AGREEMENT. This Note is executed in connection with that certain Credit 
Agreement dated as of even date with this Note by and between Borrower and Lender (as the 
same may be amended, assigned, restated, modified, or supplemented from time to time, the 
"Credit Agreement"). All capitalized terms used but not defined in this Note have the meanings 
set forth in the Credit Agreement. 

3. ADVANCES. The full proceeds of this Note will be advanced to Borrower on the date 
hereof (the "Note Date") and, except as set forth in Section 5(d), applied as set forth in the Credit 
Agreement. 

4. INTEREST RATE. Advances under this Note shall bear interest from the date of this 
Note until paid at the rate of 1.045% per annum (the "Interest Rate"). Interest due under this 
Note shall be computed on the basis of a 360-day year consisting of twelve 30-day months. With 
respect to any partial month, interest payments shall be computed for the actual number of days 
elapsed on the basis of a 360-day year. 

5. PAYMENT. 

(a) Payment Dates. 

BOI-37618v3 



(i) Commencing on September 1, 2014, and continuing on the first (1st) day 
of each December, March, June, and September thereafter through June 1, 2021, accrued 
and unpaid interest shall be due and payable quarterly, partially in arrears and partially in 
advance, on the first (1st) day of each December, March, June, and September; provided 
that interest shall accrue on the outstanding principal balance of this Note through and 
including the last day of the applicable month; provided further, that Borrower's first 
interest payment due will include interest incurred from the date of this Note through 
September 30, 2014. 

(ii) Commencing on September 1, 2021, and continuing on the first (1st) day 
of each December, March, June, and September thereafter through and including the 
Maturity Date (defined below), payments of principal and interest shall be due and 
payable such that the loan fully amortizes upon the Maturity Date at the Interest Rate. 

(iii) Payment of the principal balance of this Note, all accrued and unpaid 
interest thereon, and any other amounts payable by Borrower to Lender under this Note 
and the other Loan Documents will be paid in full on the Maturity Date. 

(b) Payment Time & Address. Borrower shall make each payment required to be 
made by it hereunder (whether of principal, interest or fees, or otherwise) prior to 11:00 a.m., 
Central time, on the date when due, in immediately available funds, without set-off or 
counterclaim. Borrower will pay Lender at Lender's address shown above or at such other place 
as Lender may designate in writing. 

(c) Business Day. If any payment on this Note becomes due and payable on a day 
other than a Business Day, such payment shall be extended to the next succeeding Business Day 
and, in the case of any payment accruing interest, interest thereon shall be payable for the period 
of such extension. 

(d) Event of Default. Failure to make payments on this Note on the date such amount 
becomes due and payable shall constitute an Event of Default hereunder. Following an Event of 
Default, unless otherwise agreed in writing by Lender in its sole discretion or required by 
applicable law, payments will be applied first to pay all sums owing under this Note and the 
Loan Documents other than interest and principal, if any, then to interest owing under this Note, 
and any remaining amount to unpaid principal. 

(e) Payments. All payments required hereunder shall be made in U.S. dollars. 

6. PREPAYMENT. Borrower may not prepay this Note in whole or in part at any time prior 
to December 18, 2020. Borrower acknowledges that the Loan evidenced by this Note is part of 
an integrated financing structure that includes one or more investments made under the New 
Markets Tax Credit program pursuant to Section 45D of the Code and the regulations thereunder 
(the "NMTC Program"), which requires that funds remain invested during the applicable 
compliance period thereunder. As a result, prepayments under this Note could have impacts on 
the financing structure that could materially affect the economic relationships and benefits to 
Lender and others intended by that structure and could also create additional compliance risks 
under the NMTC Program. Accordingly, Borrower acknowledges that the prepayment 
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prohibition period set forth herein has been specifically bargained for by Lender and Borrower, 
and is reasonable in duration and effect. Borrower further acknowledges that Lender would not 
make the Loan evidenced by this Note without such prepayment restriction. Therefore, 
Borrower consents to the remedies of specific performance and of injunction and other equitable 
remedies for a breach or prospective breach of this Section 6. 

7. MATURlTY DATE. This Note shall mature on the earlier of (a) December 31, 2043, or 
(b) the date on which the unpaid principal balance of this Note becomes due and payable by 
acceleration or otherwise pursuant to the Loan Documents or the exercise by Lender of any right 
or remedy under any Loan Document (as applicable, the "Maturity Date"). 

8. LATE FEE. If any payment is not received by Lender within 10 calendar days after its 
due date (whether as stated, by acceleration or otherwise), Lender may assess and Borrower 
agrees to pay a late fee equal to the greater of (i) 3.0% of the amount of such payment or 
(ii) $25.00; provided, however, that such late charge shall not exceed $1 ,500.00. Such late 
charge shall compensate Lender for administrative expenses and other costs of delinquent 
payment, may be assessed without notice, shall be immediately due and payable, and shall be in 
addition to all other rights and remedies available to Lender. Borrower shall pay the late 
payment charge upon demand by Lender or, if billed, within the time specified. 

9. DEFAULT RATE. From and after the date of any Event of Default, interest on funds 
outstanding hereunder shall accrue at a rate of interest per annum equal to 3% in excess of the 
Interest Rate. 

10. [Reserved]. 

11. SUCCESSORS AND ASSIGNS LIABLE. Borrower's obligations and agreements under 
this Note will be binding upon Borrower's successors and assigns. The rights and remedies 
granted to Lender under this Note will inure to the benefit of Lender's successors and assigns, as 
well as to any subsequent holder or holders of this Note. 

12. CAPTION HEADINGS. Caption headings of the sections of this Note are for 
convenience purposes only and are not to be used to interpret or to define their provisions. In 
this Note, whenever the context so requires, the singular includes the plural and the plural also 
includes the singular. 

13. SEVERABILITY. If any prov1s10n of this Note is held to be invalid, illegal or 
unenforceable by any court, that provision will be deleted from this Note and the balance of this 
Note will be interpreted as if the deleted provision never existed. 

14. WAIVER. Borrower, all endorsers and guarantors of this Note, and all others who may 
become liable for all or any part of the obligations evidenced by this Note and their respective 
heirs, successors and assigns agree to be jointly and severally bound by this Note, and jointly and 
severally (a) waive and renounce to the extent permitted by law any and all homestead 
exemption rights and the benefits of all valuation appraisement, stay, redemption and 
moratorium privileges as against this debt or any renewal or extension hereof; and (b) waive 
presentment, demand, protest, notice of nonpayment, notice of dishonor, any and all lack of 
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diligence or delays in the collection or enforcement hereof, and any such privileges and defenses 
as may now be in effect or which may hereafter become law. Borrower and all endorsers and 
guarantors of this Note further jointly and severally agree that Lender may, without notice, in 
such manner, on such terms and for such time(s) as Lender may see fit, extend, or renew this 
Note, and/or release any maker, endorser, or guarantor of this Note, and/or substitute or add 
guarantors, and/or substitute or release any or all of collateral for this Note and provide any other 
indulgence or forbearance to Borrower, all without in any way affecting, releasing, or foregoing 
the joint and several liability of Borrower and all endorsers and guarantors of this Note. 

15. USURY SAVINGS. Notwithstanding anything to the contrary contained in this Note or 
the other Loan Documents, in no event shall the total of all charges payable under this Note and 
the other Loan Documents that are or could be held to be in the nature of interest exceed the 
maximum rate permitted under applicable law. Should Lender receive any payment which is or 
would be in excess of that permitted to be charged under any such applicable law such payment 
shall have been, and shall be deemed to have been, made in error and shall, (a) if made prior to 
the 7th anniversary of the Note Date, be returned to Borrower, or (b) if made on or after the 
7th anniversary of the Note Date, automatically be applied to reduce the principal balance 
outstanding on this Note. If at any time the Interest Rate shall exceed such maximum rate, and 
thereafter the Interest Rate is below such maximum rate, then the Interest Rate shall be increased 
to the maximum rate for such period of time as i~ required so that the total amount of interest 
received by Lender is that which would have been received by Lender but for the first two 
sentences of this Section 15. 

16. CHOICE OF LAW; WAIVER OF JURY TRIAL AND CERTAIN OTHER RIGHTS; 
SUBMISSION TO JURISDICTION; SERVICE OF PROCESS FOR ALL LOAN 
DOCUMENTS. Section 10.19 of the Credit Agreement is incorporated herein by reference and 
made a part hereof, except references to "Agreement" therein shall be deemed a reference to this 
Note, and references to Section 10.19 shall be deemed a reference to this Section 16. 

17. ENFORCEMENT COSTS. Section 10.22 of the Credit Agreement is incorporated 
herein by reference and made a part hereof. 

18. MORTGAGE. This Note is secured by, among other things, the Mortgage on the 
Property. 

19. TIME IS OF THE ESSENCE. Time is of the essence with respect to the payment and 
performance of all of Borrower's obligations and liabilities under this Note. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGE TO FOLLOW.] 
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IN WITNESS WHEREOF, Borrower has caused this QLICI Loan. B-2 Note to be duly 
executed as of the Note Date stated above. 

BORROWER: 

SIGNATURE PAGE 
QLICI LOAN B-2 NOTE 
(JPMC/P ACESETTERICAFFM) 

COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: -------------------------
Name: John E. Koniar 
Title: President 
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CREDIT AGREEMENT 

THIS CREDIT AGREEMENT (together with all addenda, exhibits and schedules attached 
hereto, as originally executed and as hereafter amended or restated from time-to-time in writing, this 
"Agreement"), dated as of July II, 2014 (the "Effective Date"), is made by and between COASTAL 
ALABAMA FARMERS' AND FISHERMEN'S MARKET, INC., an Alabama nonprofit corporation 
("Borrower"), and PACESETTER CDE X, LLC, a Texas limited liability company ("Lender"). 
Borrower and Lender agree as follows: 

ARTICLE 1 
GENERAL TERMS 

Section 1.1 
forth therein. 

Terms Defined Above. The terms defined in the preamble hereto have the meanings set 

Section 1.2 Certain Definitions. As used in this Agreement, the following terms will have the 
meanings indicated, unless the context otherwise requires: 

(a) "Accountants" means Novogradac & Company LLP, or such other firm of independent 
certified public accountants as may be engaged by Borrower with the prior written consent of Lender, 
which consent may be granted or withheld in Lender's reasonable discretion. 

(b) "Addendum" means the New Markets Tax Credit Program Addendum to Credit 
Agreement attached as Exhibit A. 

(c) "Affiliate" means, when used with reference to a specified Person: (i) any Person that, 
directly or indirectly, through one or more intermediaries, controls or is controlled by or is under common 
control with the specified Person, including by means of a non-member manager; (ii) any Person that is 
an officer of, manager of, member of, partner in, or trustee of, or serves in a similar capacity with respect 
to the specified Person or of which the specified Person is an officer, manager, member, partner, or 
trustee, or with respect to which the specified Person serves in a similar capacity; (iii) any Person that, 
directly or indirectly, is the beneficial owner of, or controls, I 0% or more of any class of equity securities 
of, or otherwise has a substantial beneficial interest (1 0% or more) in, the specified Person, or of which 
the specified Person is directly or indirectly the owner of I 0% or more of any class of equity securities, or 
in which the specified Person has a substantial beneficial interest (I 0% or more); and (iv) any relative or 
spouse of the specified Person. As used in this definition, the term "control" (including the terms 
"controlled by" and "under common control with") means the direct or indirect possession of power to 
direct or cause the direction of the management and policies of a Person, whether through the ownership 
of voting securities, by contract or otherwise. 

(d) "Allocatee" means Pacesetter CDE, Inc., a Texas corporation. 

(e) "Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction 
applicable to Borrower and its Affiliates from time to time concerning or relating to bribery or corruption. 

(f) "Architect" means McCollough Architecture, Inc., an Alabama corporation, the architect 
selected by Borrower to design the Improvements and supervise construction of the Improvements. 

(g) "Asset Management Fee" has the meaning set forth in Section 5.6(a)(ii). 
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(h) "Assignment Agreement" means that certain Assignment Agreement, dated as of the 
Effective Date, by and between the City and Borrower. 

(i) "Assignment of Contracts" means that certain Assignment of Contracts, dated as of the 
Effective Date, by Borrower in favor of Lender, assigning the Plans & Specifications and the 
Construction Contracts to Lender, as the same may be amended, assigned, restated, modified, or 
supplemented from time to time. 

(j) "Bank" means JPMorgan Chase Bank, N.A., a national banking association. 

(k) "Business Day" means any day other than a Saturday, Sunday or any day on which 
commercial banks in Baldwin County, Alabama, or New York, New York, are authorized or required to 
be closed. 

(l) "CCE" means Chase Community Equity, LLC, a Delaware limited liability company, the 
sole member and manager of Fund, and its successors and assigns. 

(m) "CFPFCD" means The City of Foley Public Facilities Cooperative District, an Alabama 
public corporation. 

(n) "CFPFCD Reserve Account" means that certain account established by CFPFCD with 
Bank into which certain funds will be deposited on the Effective Date to secure CFPFCD's obligations 
(i) to Lender under the Guaranty of P&C and the Environmental Indemnity and (ii) to Bank under the 
QALICB NMTC Indemnity. 

(o) "CFPFCD Reserve Account P&C Agreement" means that certain Account Pledge and 
Control Agreement (CFPFCD Reserve Account), dated as of the Effective Date, by and among CFPFCD, 
Bank, and Lender, as the same may be amended, assigned, restated, modified, or supplemented from time 
to time. 

(p) "City" means the City of Foley, Alabama, an Alabama municipal corporation. 

(q) "Client Information" has the meaning set forth in Section 10.24(a). 

(r) "Closing Transfers Memorandum" means that certain Closing Transfers Memorandum, 
dated as of the Effective Date, to which Lender, Bank, CCE, and Borrower (together with certain other 
parties) are parties. 

(s) "CMDA" means that certain Construction Monitoring and Disbursement Agreement, 
dated as of the Effective Date, by and among Bank, Disbursement Agent, Borrower, and Lender, as the 
same may be amended, assigned, restated, modified, or supplemented from time to time. 

(t) "Code" means the Internal Revenue Code of 1986, as amended. 

(u) "Collateral" means the Land, the Improvements, and all other collateral described in the 
Collateral Documents. 

(v) "Collateral Documents" has the meaning set forth in Section 3.1 and collectively 
includes, without limitation, all guaranties and all security agreements, financing agreements, mortgages, 
deeds of trust, pledges, assignments creating and perfecting security interests, liens or encumbrances in 
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the assets of Borrower in favor of Lender to secure the Indebtedness, as the same may be amended, 
assigned, restated, modified, or supplemented from time to time. 

(w) "Community Benefits Agreement" means that certain Community Benefits Agreement, 
dated as of the Effective Date, by and among Allocatee, Lender and Borrower, a copy of which is 
attached hereto as Exhibit F, as the same may be amended, assigned, restated, modified, or supplemented 
from time to time. 

(x) "Completion of the Improvements" has the meaning set forth in Section 5.14(a). 

(y) "Compliance Period" means the period beginning on the Effective Date and ending on 
December 18, 2020. 

(z) "Construction Completion Schedule" has the meaning set forth in Section 5.14(a). 

(aa) "Construction Contracts" means, collectively, the following agreements relating to the 
Improvements contemplated by the Plans & Specifications: (i) all agreements between Borrower and 
Architect, including without limitation the Architect Contract (as defined on Exhibit A to the Assignment 
of Contracts); (ii) all agreements between Borrower and Construction Manager, including without 
limitation the Construction Contract (as defined on Exhibit A to the Assignment of Contracts); (iii) all 
agreements between Borrower and Program Manager, including without limitation the Program 
Management Agreement (as defined on Exhibit A to the Assignment of Contracts); and (iv) all other 
contracts with any other contractors, suppliers and construction service providers. 

(bb) "Construction Documents" means, collectively, the Plans & Specifications, Construction 
Contracts, all guaranties, warranties and undertakings under any of the foregoing, and all permits and 
licenses used in connection with the Improvements. 

( cc) "Construction Manager" means Sun Coast Builders, Inc., an Alabama corporation, the 
contractor selected by Borrower to construct the Improvements. 

( dd) "Contamination" has the meaning set forth in the Environmental Indemnity. 

(ee) "Controlled Affiliate" has the meaning set forth in Section 4.11(c). 

(ff) "Covered Person" or "Covered Persons" has the meaning set forth in Section 5.12(b). 

(gg) "Debt" means any and all amounts and/or liabilities owing from time to time by 
Borrower or CFPFCD, as applicable, to any Person, including Lender, direct or indirect, liquidated or 
contingent, now existing or hereafter arising, including without limitation: (i) indebtedness for borrowed 
money; (ii) unfunded portions of commitments for money to be borrowed; (iii) the amounts of all standby 
and commercial letters of credit and bankers acceptances, matured or unmatured, issued on behalf of 
Borrower; and (iv) guaranties of the obligations of any other Person, whether direct or indirect, whether 
by agreement to purchase the indebtedness of any other Person or by agreement for the furnishing of 
funds to any other Person through the purchase or lease of goods, supplies or services (or by way of stock 
purchase, capital contribution, advance or loan) for the purpose of paying or discharging the indebtedness 
of any other Person, or otherwise. 

(hh) "Default" means the occurrence of any of the events specified in Section 8.1, whether or 
not any requirement for notice or lapse of time has been satisfied. 
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(ii) "Development Expense Schedule" means the detailed line item cost breakdown of land 
costs, construction costs (hard costs) and all other related indirect development costs, including without 
limitation, interest expense, design and engineering costs, construction management, inspection and 
development fees, loan fees, expense payments and reimbursements, and costs for permits and approvals 
(soft costs) submitted to and approved by Disbursement Agent and Lender. 

(jj) "Disbursement Account" means that certain account established by Borrower with Bank 
into which deposits shall be made from time to time in accordance with the CMDA and the other Loan 
Documents, which account is more particularly described in the Disbursement Account P&C Agreement. 

(kk) "Disbursement Account P&C Agreement" means that certain Account Pledge and 
Control Agreement (Disbursement Account), dated as of the Effective Date, by and among Borrower, 
Bank, and Lender, as the same may be amended, assigned, restated, modified, or supplemented from time 
to time. 

(11) "Disbursement Agent" means JPMorgan Chase Bank, N.A., a national banking 
association, in its capacity as "Disbursement Agent" under the CMDA, or any successor thereto appointed 
by Lender in accordance with the CMDA. 

(mm) "Distribution Facility Purchase Agreement" means that certain Purchase Agreement by 
and between CFPFCD and Borrower, dated as of the Effective Date, pertaining to Borrower's purchase of 
the Distribution Facility from CFPFCD for a purchase price of $3,250,000, such purchase price to be paid 
on the Effective Date from proceeds of the Loans. 

(nn) "Embargoed Person" has the meaning set forth in Section 4.ll(c). 

(oo) "Environmental Indemnity" means that certain Joint and Several Hazardous Substance 
Guaranty and Indemnification Agreement, dated as of Effective Date, given by Borrower and CFPFCD in 
favor of Lender, as the same may be amended, assigned, restated, modified, or supplemented from time to 
time. 

(pp) "ERISA" means the Employee Retirement Income Security Act of 1974, as amended, 
and the regulations promulgated thereunder from time to time. 

(qq) "Event of Default" has the meaning set forth in Section 8.1, provided, that any 
requirement for notice or lapse of time or any other condition precedent has been satisfied. 

(rr) "Executive Order" has the meaning set forth in Section 4.1l(c). 

(ss) "Farmers' Market Purchase Agreement" means that certain Purchase Agreement by and 
between CFPFCD and Borrower, dated as ofNovember 4, 2013, pertaining to Borrower's purchase of the 
Farmers' Market from CFPFCD for a purchase price of $2,320,579, such purchase price paid in the form 
of the Farmers' Market Note. 

(tt) "Farmers' Market Note" means that certain Promissory Note, executed on November 4, 
2013 by Borrower and payable to the order of CFPFCD, in the original principal amount of $2,320,579, 
such amount to be paid on the Effective Date from proceeds of the Loans. 

(uu) "Force Majeure" means strikes, lockouts, inability to procure materials (but not including 
changes in cost thereof), inability despite due diligence to obtain required permits, power failure, acts of 
God, actions or failures to act on the part of Governmental Authorities preventing performance, civil 
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commotion, fire, unavoidable casualty, unusually severe weather conditions which decrease the efficiency 
of construction by 50% or more, or other causes not caused by and beyond the control of the party 
performing an obligation hereunder; provided, that unless such party gives notice of the Force Majeure 
event to the other party to this Agreement describing the particulars of the Force Majeure event, 
including, but not limited to, the nature of the occurrence and its expected duration within 20 calendar 
days of the initial date of such event, then such event shall not constitute Force Majeure event hereunder. 

(vv) "Foreign Assets Control Regulations" has the meaning set forth in Section 4.ll(c). 

(ww) "Fund" means Chase NMTC CAFFM Investment Fund, LLC, a Delaware limited 
liability company. 

(xx) "Fund OA" means that certain Operating Agreement of Fund, dated as of the Effective 
Date, by CCE as the sole member and manager, as the same may be amended, restated, modified, or 
supplemented. 

(yy) "Funding Agreement" means that certain Funding Agreement, dated as of the Effective 
Date, by and between the City and CFPFCD, as the same may be amended, restated, modified, or 
supplemented. 

(zz) "Governmental Authority" means any, federal, state, local, municipal, or other 
governmental or quasi governmental authority or self regulatory organization of any nature (including any 
agency, authority, branch, department, board, commission, court, tribunal or other entity, instrumentality 
or body politic exercising governmental or quasi governmental powers) or exercising, or entitled or 
purporting to exercise, any administrative, executive, judicial, legislative, enforcement, regulatory or 
taxing authority or power. 

(aaa) "Guaranty ofP&C" means that certain Guaranty ofPayment and Completion, dated as of 
the Effective Date, given by CFPFCD in favor of Lender, as the same may be amended, assigned, 
restated, modified, or supplemented from time to time. 

(bbb) "Hazardous Substance" has the meaning set forth in the Environmental Indemnity. 

(ccc) "Improvements" means the new construction of a farmer's market and a wholesale 
distribution facility located on the Land pursuant to the Plans & Specifications, which, upon completion, 
will be used for the Intended Use, and all related improvements, equipment, and fixtures. 

(ddd) "Incurred Expenditures" has the meaning set forth in Section 4.19. 

(eee) "Indebtedness" means, collectively, all of Borrower's obligations under the Notes, 
including without limitation, all unpaid principal of and accrued and unpaid interest and premiums, if any, 
on each Note; all accrued and unpaid fees and all indebtedness, expenses, reimbursements and 
indemnities, including any recapture payments, of Borrower to Lender or any indemnified party under the 
Loan Documents; and any and all other present and future loans, extensions of credit, liabilities and/or 
obligations of every nature and kind whatsoever that Borrower may now or in the future owe to or incur 
in favor of Lender, pursuant to the Loan Documents. 

(fff) "Intended Use" means the intended use ofthe Improvements and Property, specifically, a 
farmer's market and a wholesale distribution facility. 

BOI-37560v5 5 



(ggg) "Land" means, collectively, those certain tracts of land located at 20733 Miflin Road, 
Foley, Alabama 36535 (the "Farmers' Market") and 410 East Section Avenue, Foley, Alabama 36535 
(the "Distribution Facility") (each as more particularly described in the Collateral Documents), on which 
the Improvements will be constructed. 

(hhh) "Lease" or "Leases" means all leases, subleases, licenses, rental agreements and other 
agreements of any kind, whether oral or written, pursuant to which a party holds rights of occupancy of 
any of the Property, whether each is existing as of the Effective Date or at any time hereafter entered into, 
together with all guarantees of and security for any tenant's, subtenant's, lessee's or sublessee's 
performance thereunder, and all amendments, extensions, renewals and modifications thereto. 

(iii) "Lender Reserve Account" means that certain account established by Borrower with 
Bank into which certain proceeds of Loan A-2 and Loan B-2 will be deposited on the Effective Date to 
secure amounts due by Borrower to Lender under Section 5.6(a). 

Ujj) "Lender Reserve Account P&C Agreement" means that certain Account Pledge and 
Control Agreement (Lender Reserve Account), dated as of the Effective Date, by and among Borrower, 
Bank and Lender, as the same may be amended, assigned, restated, modified, or supplemented from time 
to time. 

(kkk) "Lien" means, as applied to the property of any Person, any interest in such property 
securing an obligation owed by, or a claim made against, the Person, whether such interest is based on 
jurisprudence, statute or contract, and including, but not limited to, (i) the lien or security interest arising 
from a mortgage, mortgage deed, deed of trust, encumbrance, assignment, pledge, security agreement, 
conditional sale or trust receipt or a lease, consignment or bailment for security purposes; (ii) any 
arrangement, express or implied, under which any property of such Person is transferred, sequestered or 
otherwise identified for the purpose of causing the same to act as security for the payment of any Debt or 
the performance of any other obligation in priority to the payment of the general unsecured creditors 
and/or subsequent creditors of such Person; or (iii) the filing of, or any agreement to give, any fmancing 
statement under the Uniform Commercial Code of any Governmental Authority or its equivalent in any 
jurisdiction. The term "Lien" will include reservations, exceptions, encroachments, easements, 
servitudes, usufructs, rights-of-way, covenants, conditions, restrictions, leases and other title exceptions 
and encumbrances affecting property. For the purposes of this Agreement, Borrower will be deemed to 
be the owner of any property which it has accrued or holds subject to a conditional sale agreement, 
financing lease or other arrangement pursuant to which title to the property has been retained by or vested 
in some other Person for security purposes. 

(Ill) "Loan" means any of Loan A-1, Loan A-2, Loan B-1 or Loan B-2, as the context 
reqmres. 

(mmm) "Loans" means, collectively, Loan A-1, Loan A-2, Loan B-1 and Loan B-2. 

(nnn) "Loan A-1" means that certain loan being made by Lender to Borrower in accordance 
with the terms of the Loan Documents on the Effective Date in the original principal amount of 
$1,352,600. LoanA-1 is evidenced by, among other things, the LoanA-1 Note. 

(ooo) "Loan A-2" means that certain loan being made by Lender to Borrower in accordance 
with the terms of the Loan Documents on the Effective Date in the original principal amount of 
$4,597,800. Loan A-2 is evidenced by, among other things, the Loan A-2 Note. 
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(ppp) "Loan B-1" means that certain loan being made by Lender to Borrower in accordance 
with the terms of the Loan Documents on the Effective Date in the original principal amount of$647,400. 
Loan B-1 is evidenced by, among other things, the Loan B-1 Nate. 

(qqq) "Loan B-2" means that certain loan being made by Lender to Borrower in accordance 
with the terms of the Loan Documents on the Effective Date in the original principal amount of 
$1,402,200. Loan B-2 is evidenced by, among other things, the Loan B-2 Note. 

(rrr) "Loan A-1 Note" means that certain QLICI Loan A-1 Note, executed on the Effective 
Date by Borrower and payable to the order of Lender, and any and all amendments, extensions, 
modifications, supplements, restatements, refinancings, substitutions or renewals thereto or thereof. 

(sss) "Loan A-2 Note" means that certain QLICI Loan A-2 Note, executed on the Effective 
Date by Borrower and payable to the order of Lender, and any and all amendments, extensions, 
modifications, supplements, restatements, refinancings, substitutions or renewals thereto or thereof. 

(ttt) "Loan B-1 Note" means that certain QLICI Loan B-1 Note, executed on the Effective 
Date by Borrower and payable to the order of Lender, and any and all amendments, extensions, 
modifications, supplements, restatements, refinancings, substitutions or renewals thereto or thereof. 

(uuu) "Loan B-2 Note" means that certain QLICI Loan B-2 Note, executed on the Effective 
Date by Borrower and payable to the order of Lender, and any and all amendments, extensions, 
modifications, supplements, restatements, refinancings, substitutions or renewals thereto or thereof. 

(vvv) "Loan Documents" means this Agreement, the Notes, CMDA, Collateral Documents, 
Environmental Indemnity, QALICB NMTC Indemnity, Closing Transfers Memorandum, Assignment 
Agreement, Funding Agreement, and all other instruments and documents, now existing or hereafter 
existing, executed by Borrower, CFPFCD, the City, and/or any other Person in connection with any Loan, 
as the same may be amended, assigned, restated, modified, or supplemented from time to time. 

(www) "Material Adverse Effect" means, with respect to any Person, a material adverse effect 
upon such Person's business, assets, liabilities, condition (financial or otherwise), results of operations or 
business prospects. With respect to Borrower and CFPFCD, a "Material Adverse Effect" shall include, 
but not be limited to, a material adverse effect upon Borrower's or CFPFCD's ability to perform its 
obligations under the Loan Documents or upon the enforceability of such obligations against Borrower or 
CFPFCD. 

(xxx) "Mortgage" means that certain Mortgage, Assignment of Rents and Leases and Fixture 
Filing, dated as of the Effective Date, made by Borrower to the trustee named therein, for the benefit of 
Lender, as the same may be amended, assigned, restated, modified, or supplemented from time to time, 
together with the appropriate UCC-1 Financing Statements. 

(yyy) "New Markets Tax Credits" or "NMTC" means the credits against federal income taxes 
under Section 45D of the Code. 

(zzz) "New Markets Tax Credit Program" means the program of the Internal Revenue Service 
and the Community Development Financial Institutions Fund, a wholly-owned governmental corporation 
within the United States Department of Treasury, related to the tax credits able to be claimed pursuant to 
Section 45D ofthe Code. 
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(aaaa) "Note" means any of the Loan A-1 Note, Loan A-2 Note, Loan B-1 Note or Loan B-2 
Note, as the context requires. 

(bbbb) "Notes" means, collectively, the Loan A-1 Note, Loan A-2 Note, Loan B-1 Note and 
Loan B-2 Note. 

(ecce) "OF AC" means the Office of Foreign Assets Control of the United States Department of 
the Treasury or any successor agency thereof. 

( dddd) "Operating Accounts" means all bank accounts maintained by or for Borrower other than 
the Disbursement Account and the Lender Reserve Account. 

( eeee) "Operating Budget" means the annual budget for the operation and management of the 
Property (including, but not limited to, capital expenditure projections for at least three years beyond the 
next fiscal year), as applicable, and prepared by a Person deemed acceptable to Lender in its sole and 
absolute discretion. 

(ffff) "Patriot Act" has the meaning set forth in Section 4.11Ca). 

(gggg) "Permitted Encumbrances" has the meaning set forth in Section 6.2. 

(hhhh) "Person" means any individual, sole proprietorship, general or limited partnership, 
limited liability partnership, joint venture, trust, unincorporated organization, association, corporation, 
limited liability company, institution, entity, party or government (whether territorial, national, federal, 
state, county, city, municipal or otherwise, including, without limitation, any instrumentality, division, 
agency, body or department thereof), or any other form of entity. 

(iiii) "Plan" means any plan subject to Title IV of ERISA and maintained by Borrower, or any 
such plan to which Borrower is required to contribute on behalf of its employees. 

(jjjj) "Plans & Specifications" means the final plans and specifications for the Improvements, 
including architectural drawings, engineering drawings, landscape drawings and all other plans and 
specifications, all as amended from time to time, subject to the terms of this Agreement. 

(kkkk) "Program Manager" means HOAR Program Management, LLC, a Delaware limited 
liability company, the program manager selected by Borrower to supervise construction of the 
Improvements. 

(llll) "Prohibited Person" means any Person (i) listed in the Annex to the Executive Order or 
identified pursuant to Section 1 of the Executive Order; (ii) that is owned or controlled by, or acting for or 
on behalf of, any Person listed in the Annex to the Executive Order or identified pursuant to the 
provisions of Section 1 of the Executive Order; (iii) with whom Lender is prohibited from dealing or 
otherwise engaging in any transaction by any terrorism or anti-laundering law, including the Executive 
Order; (iv) who commits, threatens, conspires to commit, or support "terrorism" as defined in the 
Executive Order; (v) who is named as a "Specially designated national or blocked person" on the most 
current list published by the OF AC at its official website, at 
http://www.treas.gov/offices/enforcement/ofac/sdn/tllsdn.pdf or any replacement website or other 
replacement official publication of such list; or (vi) who is owned or controlled by a Person listed above 
in clause (iii) or (v). 
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(mmmm) "Projections" means the financial projections, dated as of the Effective Date and 
certified by Novogradac & Company LLP, issued in connection with the transactions contemplated in the 
Loan Documents. 

(nnnn) "Project" means the construction of the Improvements. 

(oooo) "Project Budget" means the budget for Project, including, without limitation, all items on 
the Development Expense Schedule. The applicable page(s) of the Projections evidencing the Project 
Budget are attached hereto as Exhibit B. 

(pppp) "Property" means the Land and the Improvements. 

( qqqq) "Punch List Items" means details of construction, decoration and mechanical and 
electrical adjustment which in the aggregate are minor in character and do not materially interfere with 
the operation of the affected portions of the Improvements for the Intended Use. 

(rm) "QALICB NMTC Indemnity" means that certain QALICB Indemnification Agreement, 
dated as of the Effective Date, by and among Borrower and CFPFCD (as the "Indemnitors" thereunder) 
and Bank, as the same may be amended, assigned, restated, modified, or supplemented from time to time. 

(ssss) "Sanctions" means economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by the U.S. government, including those administered by the 
Office of Foreign Assets Control ofthe U.S. Department ofthe Treasury or the U.S. Department of State. 

(tttt) "Sanctioned Country" means, at any time, a country or territory which is the subject or 
target of any Sanctions. 

(uuuu) "Sanctioned Person" means, at any time, (i) any Person listed in any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department of the 
Treasury, the U.S. Department of State, (ii) any Person operating, organized or resident in a Sanctioned 
Country or (iii) any Person controlled by any such Person. 

(vvvv) "Solvent" means, when used with respect to any Person on a particular day, that on such 
date (i) the fair value of the property of such Person is greater than the total amount of liabilities, 
including without limitation, contingent liabilities, of such Person, (ii) the present fair salable value of the 
assets of such Person is not less than the amount that will be required to pay the probable liability of such 
Person on its debts as they become absolute and matured, (iii) such Person is able to realize upon its 
assets and pay its debts and other liabilities, contingent obligations and other commitments as they mature 
in the ordinary course of business, (iv) such Person does not intend to, and does not believe that it will, 
incur debts and liabilities beyond such Person's ability to pay as such debts and liabilities mature, and (v) 
such Person is not engaged in business or a transaction, and is not about to engage in business or a 
transaction, for which such Person's property would constitute unreasonably small capital after giving due 
consideration to the prevailing practice in the industry in which such Person is engaged. In computing the 
amount of contingent liabilities at any time, it is intended that such liabilities will be computed at the 
amount which, in light of all of the facts and circumstances existing at such time, represents the amount 
that can be reasonably expected to become an actual or matured liability. 

(wwww) "Substantially Complete" mean the full completion of the Improvements except 
for Punch List Items and minor items that do not materially interfere with the full operation of all of the 
Intended Use of the Property. 
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(xxxx) "Term Sheet" means that certain Chase New Markets Tax Credit Group NMTC Equity 
Investment Term Sheet, dated March 10, 2014, by and among CCE, Allocatee, Borrower and CFPFCD, 
as amended by each of the parties' agreement to the terms set forth in that certain email from counsel 
from CCE dated April26, 2014 with the subject line "CAFFM- amendment to Term Sheet; next steps." 

(yyyy) "Trading With the Enemy Act" has the meaning set forth in Section 4.11(c). 

(zzzz) "UCC" means the Uniform Commercial Code as adopted by the State in which the 
Project is located or the State in which any collateral of Borrower or CFPFCD (including without 
limitation the Collateral) is located, as applicable, as the same may be amended, restated, replaced, 
supplemented, or otherwise modified from time to time. 

(aaaaa) "United Line of Credit" means that certain line of credit being extended by United Bank 
to CFPFCD in the aggregate principal amount of$400,000 on August 12,2013. 

(bbbbb) "United Line of Credit Documents" means all loan or credit agreements, promissory 
notes (including but not limited to the United Line of Credit Promissory Note), indemnity agreements, 
guaranty agreements, and all other instruments and documents, now existing or hereafter existing, 
executed by Borrower, CFPFCD, the City, and/or any other Person in connection with the United Line of 
Credit, as the same may be amended, assigned, restated, modified, or supplemented from time to time in 
accordance with Section 5.22. 

(ccccc) "United Line of Credit Promissory Note" means that certain Promissory Note, dated as of 
October 4, 2013 and with a maturity date of October 4, 2014, by CFPFCD in favor of United Bank in the 
original principal amount of $400,000. 

Section 1.3 Accounting Terms. Unless otherwise specified herein, all accounting terms used herein 
will be interpreted, all accounting determinations hereunder will be made, and all financial statements 
required to be delivered hereunder will be prepared in accordance with generally accepted accounting 
principles as in effect from time to time, on a basis consistent (except for changes approved by 
independent public accountants for Borrower) with the most recent audited financial statements of 
Borrower. 

Section 2.1 Loans. 

ARTICLE2 
THE CREDIT 

(a) Agreement. Subject to and upon the terms and conditions contained in this Agreement 
and the Notes and relying on the representations and warranties contained in the Loan Documents, Lender 
agrees to make the Loans to Borrower on the Effective Date. 

(b) Terms of Notes. The terms of each Note are incorporated herein by reference, including, 
but not limited to, Section 4 (Interest Rate), Section 5 (Payment), Section 6 (Prepayment), and Section 15 
(Usury Savings) thereof. 

(c) Single Advance. On the Effective Date, the entire proceeds of the Loans shall be 
advanced and deposited into the Disbursement Account. 

Section 2.2 Disbursements. On the Effective Date, certain proceeds of the Loans shall be disbursed 
out of the Disbursement Account by Disbursement Agent as reflected in the Closing Transfers 
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Memorandum. Funds thereafter remammg in the Disbursement Account shall be disbursed by 
Disbursement Agent to Borrower (or directly to payees) in accordance with this Agreement and the 
CMDA. 

Section 2.3 Business Days. If the date for any advance, payment, or disbursement hereunder falls on 
a day which is not a Business Day, then for all purposes of this Agreement the same shall be deemed to 
have fallen on the next following Business Day, and such extension of time shall in such case be included 
in the computation of payments of interest. 

Section 2.4 Use of Proceeds. Borrower shall use the proceeds of the Loans solely to (a) pay or 
reimburse itself or CFPFCD for predevelopment and "Other costs (including, without limitation, fees and 
expenses) paid prior to the Effective Date in connection with the Improvements (as reflected in the 
Closing Transfers Memorandum) or the transactions contemplated by the Loan Documents, (b) pay the 
purchase price to acquire the Distribution Facility pursuant to the Distribution Facility Purchase 
Agreement, (c) pay the Farmers' Market Note in full pursuant to the Farmers' Market Purchase 
Agreement, (d) pay for hard and soft costs incurred in connection with the Improvements on and after the 
Effective Date in accordance with this Agreement and the CMDA, and (e) establish and fund the Lender 
Reserve Account. 

Section 2.5 Method of Payment. All payments on the Loans shall be made, without setoff, deduction, 
or counterclaim, in immediately available funds to Lender. 

ARTICLE3 
SECURITY FOR THE INDEBTEDNESS 

Section 3.1 Security. The Indebtedness shall be secured by the Collateral, which includes all 
property of Borrower of whatever nature. In furtherance thereof, Borrower shall assign to Lender or grant 
to Lender security interests in the Collateral, as the case may be, by (without limitation) the following 
documents and instruments: 

(a) that certain Architect's Agreement and Consent to Assignment of Contract and Plans, 
dated as of the Effective Date, by Architect in favor of Lender, as the same may be amended, assigned, 
restated, modified, or supplemented from time to time; 

(b) Assignment of Contracts; 

(c) CFPFCD Reserve Account P&C Agreement; 

(d) that certain Construction Manager's Agreement and Consent to Assignment of Contract, 
dated as of the Effective Date, by Construction Manager in favor of Lender, as the same may be amended, 
assigned, restated, modified, or supplemented from time to time; 

(e) 

(f) 

(g) 

(h) 
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· (i) that certain Program Manager's Agreement and Consent to Assignment and Collateral 
Assignment of Contract, dated as of the Effective Date, by Program Manager in favor of Lender, as the 
same may be amended, assigned, restated, modified, or supplemented from time to time; 

(j) UCC-1 Financing Statements filed with the appropriate Governmental Authorities, and 
recorded among the appropriate land records, as the same may be amended, assigned, restated, modified, 
or supplemented from time to time; and 

(k) any other instruments required by Lender from time to time to better or more completely 
establish or perfect Lender's security interests in the Collateral, as the same may be amended, assigned, 
restated, modified, or supplemented from time to time. 

Collectively, the agreements referenced in this Section 3.1 are referred to herein as the "Collateral 
Documents." 

ARTICLE4 
REPRESENTATIONS AND WARRANTIES 

In order to induce Lender to enter into the Loan Documents, Borrower represents and warrants to 
Lender (which representations and warranties will survive the extensions of credit under this Agreement) 
that: 

Section 4.1 Existence, Power and Authorization. 

(a) Borrower (i) is a nonprofit corporation, duly formed, legally existing and in good 
standing under the laws of the State of its formation; (ii) is duly authorized and empowered to execute, 
deliver and perform the Loan Documents to which it is a party; (iii) has duly and effectively taken all 
actions requisite for the due execution of the Loan Documents to which it is a party; (iv) does not need to 
obtain the consent or approval of any other Person, including without limitation, any Governmental 
Authority and/or any existing creditors of Borrower, that has not already been obtained to be able to 
execute, deliver and perform its obligations under the Loan Documents to which it is a party; (v) has 
reviewed the Loan Documents with its counsel and has had the opportunity to discuss the provisions 
thereof with Lender and Disbursement Agent prior to execution; (vi) acknowledges and agrees that the 
Loan Documents to which it is a party constitute valid and binding obligations of Borrower, enforceable 
in accordance with their terms (except that enforcement may be subject to any applicable bankruptcy, 
insolvency or applicable laws generally affecting the enforcement of creditors' rights); and (vii) Borrower 
is in compliance with all of the affirmative and negative covenants contained in the Loan Documents to 
which it is a party. 

(b) CFPFCD (i) is a public corporation, duly formed, legally existing and in good standing 
under the laws of the State of its formation; (ii) is duly authorized and empowered to execute, deliver and 
perform the Loan Documents to which it is a party; (iii) has duly and effectively taken all actions requisite 
for the due execution of the Loan Documents to which it is a party; (iv) does not need to obtain the 
consent or approval of any other Person, including without limitation, any Governmental Authority and/or 
any existing creditors of CFPFCD, that has not already been obtained to be able to execute, deliver and 
perform its obligations to under the Loan Documents to which it is a party; (v) has reviewed the Loan 
Documents with its counsel and has had the opportunity to discuss the provisions thereof with Lender and 
Disbursement Agent prior to execution; (vi) acknowledges and agrees that the Loan Documents to which 
it is a party constitute valid and binding obligations of CFPFCD, enforceable in accordance with their 
terms (except that enforcement may be subject to any applicable bankruptcy, insolvency or applicable 
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laws generally affecting the enforcement of creditors' rights); and (vii) CFPFCD is in compliance with all 
of the affirmative and negative covenants contained in the Loan Documents to which it is a party. 

Section 4.2 No Legal Bar or Resultant Lien. 

(a) Borrower's execution, delivery and performance of the Loan Documents does not and 
will not violate (i) any provisions of Borrower's organizational documents, (ii) any other contract, 
indenture or agreement to which Borrower is a party or by which any of its property may be bound, or 
(iii) any material provision of law, regulation, order, injunction, judgment, decree or writ to which 
Borrower or any of its property is subject. Further, the Loan Documents will not result in or require the 

,. creation or imposition of any Lien upon any property now owned or hereafter acquired by Borrower other 
than as contemplated by the Loan Documents. · · 

(b) CFPFCD's execution, delivery and performance of the Loan Documents does not and 
will not violate (i) any provisions of CFPFCD's organizational documents, (ii) any other contract, 
indenture or agreement to which CFPFCD is a party or by which any of its property may be bound, or (iii) 
any material provision of law, regulation, order, injunction, judgment, decree or writ to which CFPFCD 
or any of its property is subject. Further, the Loan Documents will not result in or require the creation or 
imposition of any Lien upon any property now owned or hereafter acquired by CFPFCD other than as 

\ . contemplated by the Loan Documents. 

Section 4.3 Financial Condition; Solvency; Other Information. 

(a) Borrower represents and warrants the following to Lender and Disbursement Agent: 

(i) All financial statements of Borrower (if any) delivered to Lender or 
Disbursement Agent: (A) are true, correct and complete in all material respects and (B) fairly and 
accurately present the financial condition of the parties for whom such financial statements were 
submitted as of the date of such financial statements, and there are no contingent liabilities not 
disclosed thereby that had or could reasonably be expected to have a Material Adverse Effect on 
or to Borrower. 

(ii) Since the close of the period covered by the latest financial statements delivered 
to Lender or Disbursement Agent with respect to Borrower (if applicable), no event has occurred 
that has caused or could reasonably be expected to cause a Material Adverse Effect on or to 
Borrower. 

(iii) As of the Effective Date, no condition exists or, to the knowledge ofBorrower, is 
threatened, that could reasonably be expected (A) to cause a Material Adverse Effect on or to 
Borrower or (B) to cause a Default or an Event of Default under this Agreement or any other 
Loan Document to which Borrower is a party. 

(iv) Borrower (A) is Solvent and (B) after consummation of the transactions 
contemplated by the Loan Documents (including the making of the Loans), and after giving effect 
to all obligations incurred by Borrower in connection herewith, will be Solvent. 

(v) All information, reports, papers and data given to Lender or Disbursement Agent 
by Borrower pursuant to the Loan Documents and in connection with Borrower's application for 
the Loans are accurate and correct in all material respects. 
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(vi) All financial projections given to Lender or Disbursement Agent by Borrower 
were prepared in good faith based on facts and circumstances existing at the time of preparation 
and were accurate in all material respects. No information, exhibit or report furnished by 
Borrower to Lender or Disbursement Agent in connection with the negotiation of the Loan 
Documents contains any material misstatement of fact or fails to state a material fact or any fact 
necessary to make the statements contained therein not materially misleading. 

(vii) Borrower owes no outstanding Debt other than (A) the Indebtedness to Lender 
under the Loan Documents and (B) such other permissible Debt as set forth in Section 6.1. 

(viii) Borrower has determined that its reasonable working capital needs, based on its 
projected cash flow, are an amount equal to up to 12 months of operating expenses, and such 
amount shall be retained by Borrower on the Effective Date. This working capital is intended to 
be used for operations and improvements to the Project within 12 months ofthe Effective Date. 

(ix) The fair market value of the Property, after the Completion of the Improvements, 
is not expected to be less than the aggregate amount of all indebtedness secured by the Property. 

(x) Borrower reasonably expects that it will have sufficient sources of funds to 
complete the construction of the Project. The original· aggregate principal amount of the Loans 
and all other sources of funds do not exceed the Development Expense Schedule incurred or to be 
incurred by Borrower to construct the Project. 

(b) CFPFCD represents and warrants the following to Lender and Disbursement Agent: 

(i) All financial statements of CFPFCD delivered to Lender or Disbursement Agent: 
(A) are true, correct and complete in all material respects and (B) fairly and accurately present the 
financial condition of the parties for whom such financial statements were submitted as of the 
date of such financial statements, and there are no contingent liabilities not disclosed thereby that 
had or could reasonably be expected to have a Material Adverse Effect on or to CFPFCD. 

(ii) Since the close of the period covered by the latest financial statements delivered 
to Lender or Disbursement Agent with respect to CFPFCD, no event has occurred that has caused 
or could reasonably be expected to cause a Material Adverse Effect on or to CFPFCD. 

(iii) As of the Effective Date, no condition exists or, to the knowledge of CFPFCD, is 
threatened, that could reasonably be expected (A) to cause a Material Adverse Effect on or to 
CFPFCD or (B) to cause a Default or an Event of Default under this Agreement or any other 
Loan Document to which CFPFCD is a party. 

(iv) CFPFCD (A) is Solvent and (B) after consummation of the transactions 
contemplated by the Loan Documents, and after giving effect to all obligations incurred by 
CFPFCD in connection herewith, will be Solvent. 

(v) All information, reports, papers and data given to Lender or Disbursement Agent 
by CFPFCD pursuant to the Loan Documents and in connection with CFPFCD's application for 
the Loans are accurate and correct in all material respects. 

(vi) All financial projections given to Lender or Disbursement Agent by CFPFCD 
were prepared in good faith based on facts and circumstances existing at the time of preparation 
and were accurate in all material respects. No information, exhibit or report furnished by 
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CFPFCD to Lender or Disbursement Agent in connection with the negotiation of the Loan 
Documents contains any material misstatement of fact or fails to state a material fact or any fact 
necessary to make the statements contained therein not materially misleading. 

(vii) CFPFCD owes no outstanding Debt other than the indebtedness reflected in the 
financial statements provided to Lender in accordance with this Agreement. In addition, 
CFPFCD has executed the Guaranty of P&C, pursuant to which CFPFCD has, among other 
things, guaranteed the payment and performance of the Guaranteed Obligations (as defined 
therein). 

Section 4.4 Taxes and Governmental Charges. 

(a) Borrower has filed all federal, state and any other tax returns and reports required to be 
filed and has paid all taxes, assessments, fees and other governmental charges levied upon it or upon its 
property or income which are due and payable, including interest and penalties, or has provided adequate 
reserves for the payment thereof. 

(b) CFPFCD has filed all federal, state and any other tax returns and reports required to be 
filed and has paid all taxes, assessments, fees and other governmental charges levied upon it or upon its 
property or income which are due and payable, including interest and penalties, or has provided adequate 
reserves for the payment thereof. 

Section 4.5 Defaults. 

(a) Borrower is not in default under any indenture, mortgage, deed of trust, agreement or 
other instrument to which it is a party or by which it is bound, including without limitation, the 
Construction Documents, which default had or could reasonably be expected to have a Material Adverse 
Effect on or to it. 

(b) CFPFCD is not in default under any indenture, mortgage, deed of trust, agreement or 
other instrument to which it is a party or by which it is bound, including without limitation, the 
Construction Documents, which default had or could reasonably be expected to have a Material Adverse 
Effect on or to it. 

Section 4.6 Compliance with the Law. 

(a) Borrower (i) is not in violation of any law, judgment, decree, order, ordinance, or 
governmental rule or regulation to which it or its property is subject and (ii) except as otherwise set forth 
in this Agreement, has obtained each license, permit, franchise and/or other governmental authorization 
necessary to the ownership of any of its property or the conduct of its business; in each case, which 
violation or failure had or could reasonably be expected to have a Material Adverse Effect on or to it. 

(b) CFPFCD (i) is not in violation of any law, judgment, decree, order, ordinance, or 
governmental rule or regulation to which it or its property is subject and (ii) except as otherwise set forth 
in this Agreement, has obtained each license, permit, franchise and/or other governmental authorization 
necessary to the ownership of any of its property or the conduct of its business; in each case, which 
violation or failure had or could reasonably be expected to have a Material Adverse Effect on or to it. 

Section 4.7 ERISA. 
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(a) Borrower is in compliance in all material respects with the applicable provisions of 
ERISA, and no "reportable event", as such term is defined in Section 4043 of ERISA, has occurred with 
respect to any Plan of Borrower. 

(b) CFPFCD is in compliance in all material respects with the applicable provisions of 
ERISA, and no "reportable event", as such term is defined in Section 4043 of ERISA, has occurred with 
respect to any Plan ofCFPFCD. 

Section 4.8 Title to Collateral. 

(a) Borrower (i) has good and merchantable title to the Collateral, free of all liens and 
encumbrances except Permitted Encumbrances and (ii) except as otherwise set forth in this Agreement, 
has not conveyed or agreed to convey or encumber any Collateral in any way except in favor of Lender 
pursuant to the Loan Documents. 

(b) The Property has, or will have prior to the Completion of the Improvements, all necessary 
rights-of-way, easements and servitudes for ingress and egress to a public street. 

Section 4.9 Environmental Matters. 

(a) Borrower represents and warrants the following to Lender and Disbursement Agent: (i) 
to the best of its knowledge, information and belief, no part of the Land constitutes "wetlands", as such 
term is defined by applicable federal law and no permit is needed for the Project from the U.S. Army 
Corps of Engineers or any other Governmental Authority not disclosed in writing to Lender and 
Disbursement Agent; (ii) except as may be set forth in the Environmental Indemnity, it has no knowledge 
of any deposit, storage, disposal, burial, discharge, spillage, uncontrolled loss, seepage or filtration of 
Hazardous Substances at, upon, under or within the Land; and (iii) it has not caused or permitted to occur, 
and shall not permit to exist, any condition which may cause Contamination at, upon, under or within the 
Land or on any contiguous real estate. 

(b) CFPFCD represents and warrants the following to Lender and Disbursement Agent: (i) 
to the best of its knowledge, information and belief, no part of the Land constitutes "wetlands", as such 
term is defined by applicable federal law and no permit is needed for the Project from the U.S. Army 
Corps of Engineers or any other Governmental Authority not disclosed in writing to Lender and 
Disbursement Agent; (ii) except as may be set forth in the Environmental Indemnity, it has no knowledge 
of any deposit, storage, disposal, burial, discharge, spillage, uncontrolled loss, seepage or filtration of 
Hazardous Substances at, upon, under or within the Land; and (iii) it has not caused or permitted to occur, 
and shall not permit to exist, any condition which may cause Contamination at, upon, under or within the 
Land or on any contiguous real estate. 

Section 4. I 0 Governmental Requirements. The Property is in compliance with all current 
governmental requirements affecting the Property, including, without limitation, zoning and land use 
regulations, building codes and all restrictions and requirements imposed by applicable Governmental 
Authorities with respect to the Improvements and the Intended Use of the Property. 

Section 4.11 Patriot Act Representations and Covenants; Anti-Corruption Laws and Sanctions. 

(a) Notification. Lender hereby notifies Borrower that pursuant to the requirements of 
Section 326 of the USA Patriot Act of 2001 31 U.S.C. Section 5318 (the "Patriot Act"), it is required to 
obtain, verify and record information that identifies the Borrower, which information includes the name 
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and address of the Borrower and other information that will allow Lender to identify Borrower m 
accordance with the Patriot Act. 

(b) Government Regulation. Borrower shall not (i) be or become subject at any time to any 
law, regulation, or list of any Governmental Authority (including, without limitation, the U.S. Office of 
Foreign Asset Control list) that prohibits or limits Lender from making any advance or extension of credit 
to Borrower or from otherwise conducting business with Borrower, or (ii) fail to provide documentary 
and other evidence of Borrower's identity as may be requested by Lender at any time to enable Lender to 
verify Borrower's identity or to comply with any applicable law or regulation, including, without 
limitation, Section 326 of the Patriot Act. 

(c) Representations. 

(i) Neither Borrower nor, to the knowledge of Borrower, any of its respective 
Affiliates over which Borrower exercises management control (each, a "Controlled Affiliate") is 
a Prohibited Person, and Borrower and, to the knowledge of Borrower, such Controlled Affiliates 
are in compliance with all applicable orders, rules and regulations of OF AC. 

(ii) Neither Borrower nor, to the knowledge of Borrower, any of its respective 
Affiliates: (A) is targeted by United States or multilateral economic or trade sanctions currently 
in force; (B) is owned or controlled by, or acts on behalf of, any Person that is targeted by United 
States or multilateral economic or trade sanctions currently in force; (C) is a Prohibited Person; or 
(D) is named, identified or described on any list of Persons with whom United States Persons 
may not conduct business, including any such blocked persons list, designated nationals list, 
denied persons list, entity list, debarred party list, unverified list, sanctions list or other such lists 
published or maintained by the United States, including OF AC, the United States Department of 
Commerce or the United States Department of State. 

(iii) None of Borrower's assets constitute property of, or are beneficially owned, 
directly or indirectly, by any Person targeted by economic or trade sanctions under Federal law, 
including, but not limited to, the International Emergency Economic Powers Act, 50 U.S.C. §§ 
1701 et seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 et seq. (the "Trading With the 
Enemy Act"), any of the foreign assets control regulations of the Treasury (31 C.P.R., Subtitle B, 
Chapter V, as amended) (the "Foreign Assets Control Regulations") or any enabling legislation or 
regulations promulgated thereunder or executive order relating thereto (which includes, without 
limitation, (A) Executive Order No. 13224, effective as of September 24, 2001, and relating to 
Blocking Property and Prohibiting Transaction With Persons Who Commit, Threaten to Commit, 
or Support Terrorism (66 Fed. Reg. 49079 (2001)) (the "Executive Order") and (B) the Patriot 
Act, if the result of such ownership would be that any Loan made by Lender would be in 
violation of law ("Embargoed Person"); (C) no Embargoed Person has any interest of any nature 
whatsoever in Borrower if the result of such interest would be that such Loan would be in 
violation of law; (D) Borrower has not engaged in business with Embargoed Persons if the result 
of such business would be that any Loan made by Lender would be in violation of law; and (E) 
neither Borrower nor any Controlled Affiliate (i) is or will become a "blocked person" as 
described in the Executive Order, the Trading With the Enemy Act or the Foreign Assets Control 
Regulations or (F) engages or will engage in any dealings or transactions, or be otherwise 
associated, with any such "blocked person". For purposes of determining whether or not a 
representation is true or a covenant is being complied with under this Section 4.11 (c)(iii), 
Borrower shall not be required to make any investigation into (I) the ownership of publicly 
traded stock or other publicly traded securities or (2) the beneficial ownership of any collective 
investment fund. 
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(d) Anti-Corruption Laws and Sanctions. Borrower has implemented and maintains in effect 
policies and procedures designed to ensure compliance by Borrower, its Affiliates and their respective 
directors, officers, employees and agents with Anti-Corruption Laws and applicable Sanctions, and 
Borrower, its Affiliates and their respective officers and employees and to the knowledge of the Borrower 
its directors and agents, are in compliance with Anti-Corruptibn Laws and applicable Sanctions in all 
material respects. None of (i) Borrower, CFPFCD, any Affiliate or any of their respective directors, 
officers or employees, or (ii) to the knowledge of Borrower, any agent of Borrower or any Affiliate that 
will act in any capacity in connection with or benefit from the credit facility established hereby, is a 
Sanctioned Person. No Loan, use of proceeds or other transaction contemplated by this Agreement will 
violate Anti-Corruption Laws or applicable Sanctions. 

Section 4.12 New Markets Tax Credit Program Representations and Warranties. Borrower's 
representations and warranties contained in the Addendum are incorporated into this Agreement in full. 

Section 4.13 Litigation. 

(a) No litigation or proceedings are pending, or to the best of Borrower's knowledge are 
threatened, against Borrower which had or could reasonably be expected to have a Material Adverse 
Effect on or to it. Without limiting the foregoing, there are no pending or, to the best of Borrower's 
knowledge, threatened proceedings or actions to revoke, invalidate, rescind or modify any building or 
other permits heretofore issued with respect to the Property. 

(b) No litigation or proceedings are pending, or to the best of CFPFCD's knowledge are 
threatened, against CFPFCD which had or could reasonably be expected to have a Material Adverse 
Effect on or to it. Without limiting the foregoing, there are no pending or, to the best of CFPFCD's 
knowledge, threatened proceedings or actions to revoke, invalidate, rescind or modify any building or 
other permits heretofore issued with respect to the Property. 

Section 4.14 Plans & Specifications. To the best of Borrower's knowledge, the Plans & Specifications 
comply in all material respects (and the Improvements, when completed in accordance with the Plans & 
Specifications, will comply in all material respects) with all applicable federal, state and local laws, 
statutes, codes, ordinances, orders, rules, and regulations and interpretations thereof, including those 
relating to erosion control, land use and development, subdivision of property, environmental matters, 
zoning, fire safety, and structural, architectural or other features of buildings or other improvements to 
property or the uses thereof (including those regulating or requiring access or special facilities for 
disabled persons). 

Section 4.15 Improvements. To the best of Borrower's knowledge, neither the Improvements nor the 
Intended Use of the Property will violate (a) any applicable federal, state or local law, statute, code, 
ordinance, order, rule, or any regulation or interpretation thereof, or (b) any zoning, land use or historical 
site plans, approvals or other requirements, building permits, restrictions of record, or any agreement 
affecting the Improvements or any part thereof, including without limitation, the Construction Documents 
and any Lease. Without limiting the foregoing, all authorizations, approvals, consents, licenses, permits, 
exemptions of, registrations and filings with, and reports to a Governmental Authority required to 
complete the Project in accordance with the Plans & Specifications have been obtained prior to the 
commencement of any work for which such Governmental Approval is required. All permits and licenses 
required for the operation of the Property that cannot be obtained until the Improvements are completed 
can be obtained if the Improvements are completed in accordance with the Plans & Specifications. 
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Section 4.16 Change Orders. Borrower has provided copies of all change orders (if any) permitting 
changes to the Plans & Specifications approved by Borrower or any other Person on or before the 
Effective Date. 

Section 4.17 Reaffirmations. Each request for a disbursement of the proceeds of the Loans under the 
CMDA shall constitute an express representation, warranty and affirmation to Lender and Disbursement 
Agent, as of the date of each such request, that each of the representations and warranties of this Article 4 
are true and correct in all materials aspects as of the date of each such request and on the date of the actual 
disbursement of proceeds of the Loans, except as may be otherwise disclosed to Lender and Disbursement 
Agent in writing. 

Section 4.18 Margin Stock. No portion of the Loans is being made for the purpose of purchasing or 
carrying "margin stock" within the meaning of Regulations G, T, U or X issued by the Board of 
Governors of the Federal Reserve System. 

Section 4.19 Incurred Expenditures. CFPFCD has made or incurred expenditures (a) between October 
28, 2013 and the Effective Date, inclusive, in an amount not less than $283,109 in connection with, and 
directly related to, the development ofthe Farmers' Market and (b) between November 11, 2013 and the 
Effective Date, inclusive, in an amount not Jess than $500,000 in connection with, and directly related to, 
the development of the Distribution Facility (collectively, the "Incurred Expenditures"). At the time the 
Incurred Expenditures were incurred, CFPFCD intended and expected to be reimbursed for part of the 
Incurred Expenditures from the proceeds of the Loans. Borrower has benefitted from the Incurred 
Expenditures, and intends to reimburse CFPFCD $460,225 of such Incurred Expenditures out of the 
proceeds of the Loans, with the difference between the Incurred Expenditures and such reimbursed 
amount (i.e., $322,884) to be treated as an in-kind contribution from CFPFCD to Borrower. Borrower 
and/or CFPFCD has detailed accounting records, including, without limitation, invoices, receipts, checks, 
and other payments, to substantiate in full the Incurred Expenditures. Disbursement Agent, CCE and 
Fund are third party beneficiaries of this Section 4.19. 

ARTICLES 
AFFIRMATIVE COVENANTS 

Unless the prior written consent to the contrary is obtained from Lender (which consent may be 
granted or withheld in Lender's sole and absolute discretion), Borrower will at all times comply with the 
covenants contained in this Article 5, from the Effective Date and for so long as any part of the 
Indebtedness is outstanding. 

Section 5.1 Performance of Obligations. Borrower will repay each Loan in accordance with the Loan 
Documents. Each of Borrower and CFPFCD will do and perform every act required of it under the 
applicable Loan Documents at the time or times and in the manner specified in the Loan Documents. 

Section 5.2 Financial Statements and Reports; Tax Returns; NMTC Reports. Borrower will deliver, 
or cause to be delivered, to Lender (unless otherwise noted): 

(a) Borrower's Quarterly Financial Statements. As soon as available and in any event 
within 60 calendar days after the end of each fiscal calendar quarter of Borrower, Borrower's internally 
prepared statements of financial position and related statements of activities and cash flows for that 
quarter and year-to-date, certified correct by the chief financial officer of Borrower. 

(b) Borrower Annual Financial Statements. (i) As soon as available and in any event within 
90 calendar days after the end of each fiscal year of Borrower, Borrower's audited statement of financial 
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position and related statements of activities and cash flows as of the end of and for such year, together 
with an unqualified opinion of an independent public accountant acceptable to Lender; and (ii) as soon as 
available and in any event within 60 calendar days after the end of each fiscal year of Borrower, 
Borrower's internally prepared annual statements of financial position and related statements of activities 
and cash flows as of the end of and for such year, certified correct by the chief financial officer of 
Borrower. At least 15 calendar days prior to the deadline set forth in subsection (i), Borrower will deliver 
its draft audited statements to Lender. 

(c) Borrower Tax Returns. As soon as available and in any event within 90 calendar days 
after the end of each fiscal year, copies of federal income tax returns, with all supporting schedules, of 
Borrower (if applicable) for the prior fiscal year, provided, if Borrower files for an extension of time to 
file a tax return, it will deliver to the Lender (i) within 15 calendar days of filing, a copy of such 
extension, and (ii) as soon as available and in any event within 15 calendar days of the earlier of filing its 
tax return for the prior fiscal year or the extended due date, a copy of its filed tax return. In addition, as 
soon as available and in any event within 90 calendar days after the end of each fiscal year, copies of the 
Form 990 of Borrower. 

(d) CFP FCD 's Quarterly Financial Statements. As soon as available and in any event 
within 60 calendar days after the end of each fiscal calendar quarter of CFPFCD, CFPFCD's internally 
prepared statements of financial position and related statements of activities and cash flows for that 
quarter and year-to-date, certified correct by the chief financial officer of CFPFCD. 

(e) CFPFCD Annual Financial Statements. (i) As soon as available and in any event within 
90 calendar days after the end of each fiscal year of CFPFCD, CFPFCD's audited statements of financial 
position and related statements of activities and cash flows as of the end of and for such year, together 
with an unqualified opinion of an independent public accountant acceptable to Lender; and (ii) as soon as 
available and in any event within 60 calendar days after the end of each fiscal year of CFPFCD, 
CFPFCD' s internally prepared annual statements of financial position and related statements of activities 
and cash flows as of the end of and for such year, certified correct by the chief financial officer of 
CFPFCD. At least 15 calendar days prior to the deadline set forth in subsection (i), CFPFCD will deliver 
its draft audited statements to Lender. 

(f) CFPFCD Tax Returns. As soon as available and in any event within 90 calendar days 
after the end of each fiscal year, copies of federal income tax returns, with all supporting schedules, of 
CFPFCD for the prior fiscal year, provided, if CFPFCD files for an extension of time to file a tax return, 
it will deliver to the Lender (i) within 15 calendar days of filing, a copy of such extension, and (ii) as soon 
as av.ailable and in any event within 15 calendar days of the earlier of filing its tax return for the prior 
fiscal year or the extended due date, a copy of its filed tax return. In addition, as soon as available and in 
any event within 90 calendar days after the end of each fiscal year, copies of the Form 990 of CFPFCD. 

(g) Compliance Certificates,· Leases. (i) Not later than January 15 of each year, a NMTC 
program compliance certificate substantially in the form as Attachment 1 to the Addendum, (ii) within 
20 calendar days after the end of each fiscal quarter of Borrower, (A) a QALICB questionnaire 
substantially in the form as Exhibit C and (B) copies of all Leases and all amendments and modifications 
to Leases executed during the preceding fiscal quarter (including all Leases and amendments and 
modifications to Leases deemed consented to by Lender in accordance with Section 6.3(c) and@), and 
(iii) within 20 calendar days after the end of each fiscal year of Borrower, an annual New Market Tax 
Credit Program Construction Contractor and Subcontractor Survey with respect to each contractor 
logging billable hours attributable to work on the Project substantially in the form attached as Exhibit D 
to the extent that each such contractor or subcontractor cooperates with Borrower in providing the 
information necessary to complete such survey; provided, that if after good faith efforts by Borrower, any 
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such contractor does not so cooperate, Borrower shall identify such contractor or subcontractor in writing 
to Lender. 

(h) Litigation and Disputes. Not later than 60 calendar days after the end of each fiscal year 
of Borrower, a status report of any and all litigation or disputes threatened or instituted against or 
affecting Borrower, CFPFCD, the Project or Property, including, but not limited to, such litigation or 
disputes that fall within the scope of Section 5 .1 0. 

(i) NMIC Reports. Promptly upon the reasonable request of Lender and in any event within 
15 Business Days of such request, all information, reports and certifications required from Borrower 
and/or CFPFCD from time to time by Lender as Lender deems reasonably necessary to demonstrate 
compliance with any law, regulation or other guidance applicable to the New Markets Tax Credit 
Program, as such reporting requirements may change from time to time, including without limitation, 
(i) Section 45D of the Code and the treasury regulations and guidance issued pursuant to Section 45D of 
the Code and (ii) all information as specified in the Addendum and Attachment 1 thereto. 

U) Local Taxes. As soon as available and in any event within 90 calendar days after the end 
of each calendar year, a schedule of all local taxes paid by Borrower during such calendar year (including, 
without limitation, sales/use tax, lodging tax, beverage tax,. tourism tax and property tax), along with 
proof of payment. 

(k) Operating Budget. Not later than 30 days prior to the start of each fiscal year of 
Borrower, Borrower will submit the Operating Budget for such fiscal year. 

(1) Borrower's Insurance Policies. As soon as available and in any event within 60 calendar 
days after the end of each fiscal year of Borrower, a listing of insurance policies providing coverage for 
the Property, detailing the type, level of coverage, deductibles, insurance carrier, and term, along with the 
current Acord certificates showing the same. 

(m) Form 1023. As soon as available and in any event within 15 calendar days after 
submission to or receipt from the Internal Revenue Service, as applicable, all correspondence or materials 
relating to Borrower's Form 1023, Application for Recognition of Exemption Under Section 501(c)(3). 

(n) Community Benefits Agreement. In accordance with Section 5 of the Community 
Benefits Agreement, on or before January 31 of each year starting in 2015, Borrower will provide an 
annual Community Benefits Report to Lender in the form attached as Exhibit B to the Community 
Benefits Agreement. 

(o) Additional Information. Promptly upon the reasonable request of Lender and in any 
event within 15 Business Days of such request, such other information regarding the business and affairs 
and financial condition of Borrower and/or CFPFCD as Lender may reasonably request. Upon the 
occurrence and continuance of an Event of Default, Borrower acknowledges and agrees that Lender may 
contact any third party, including, without limitation, any lien holders on any collateral, any insurance 
company insuring any collateral, and any financial institution with which Borrower maintains a loan or 
depository relationship, to obtain information relating to the ownership, use, operation, maintenance or 
construction of the collateral. Borrower hereby authorizes each such third party to release such 
information to Lender and agrees to execute any documents reasonably requested by Lender to enable 
Lender to obtain such information. 
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(p) GAAP. All balance sheets, other financial reports, and budgets referred to in this 
Section 5.2 shall be in such detail as Lender may reasonably request and will conform to generally 
accepted accounting principles applied on a consistent basis. 

Section 5.3 Taxes and Other Liens. Borrower will pay and discharge (or bond over) promptly when 
due all taxes, assessments and governmental charges or levies imposed upon it or upon its income or upon 
the Property as well as all claims of any kind (including claims for labor, materials, supplies and rent) 
which, if unpaid, would have or could reasonably be expected to have a Material Adverse Effect on or to 
Borrower or CFPFCD, and might become a Lien upon any or all of the Property; provided, that Borrower 
will not be required to pay any such tax, assessment, charge, levy or claim if the amount, applicability or 
validity thereof is contested in good faith by appropriate proceedings diligently conducted and Borrower 
sets up adequate reserves for the same in accordance with generally accepted accounting principles and 
meets all bonding or deposit requirements therefor. If requested by Lender, Borrower will furnish Lender 
with proof of payment acceptable to Lender of all taxes, assessments, charges, levies or claims not later 
than the date on which penalties or Liens might attach thereto. In the event that Borrower contests any 
such taxes, assessments, charges, levies or claims in accordance with this Section 5.3, if requested by 
Lender, Borrower will furnish Lender with a reasonably detailed, written description of the contested 
matter and all actions taken by Borrower in connection with such contest. 

Section 5.4 

(a) 

(b) 

Maintenance of Existence and Property. 

Borrower will maintain its corporate existence and rights. 

CFPFCD will maintain its corporate existence and rights. 

(c) Borrower will maintain the Property in good order and condition at all times and make all 
repairs, replacements, additions, betterments and improvements to the Property to the extent necessary to 
keep the Property in full operation and in neat, clean and secure condition. 

Section 5.5 Further Assurances. Borrower will promptly (and in no event later than 30 calendar days 
after notice from Lender is received) cure any defects in the creation, execution and delivery of the Loan 
Documents. Borrower, at its expense, will promptly execute and deliver to Lender upon request all such 
other and further documents, agreements and instruments in compliance with or accomplishment of the 
covenants and agreements of Borrower in the Loan Documents, or to correct any omissions in the Loan 
Documents, or more fully state the security obligations set out herein or in any of the Loan Documents. 

Section 5.6 Payment/Reimbursement of Lender's and Fund's Fee and Expenses. 

(a) Lender's Fees and Expenses. 

(i) On the Effective Date, Borrower shall use a portion of the proceeds of Loan A-2 
and Loan B-2 to establish and fund the Lender Reserve Account in the amount of $168,000 and 
such account shall be pledged to Lender pursuant to the Lender Reserve Account P&C 
Agreement. Funds from the Lender Reserve Account shall be used to pay the Asset Management 
Fee as set forth below, and such funds shall be released in accordance with the Lender Reserve 
Account P&C Agreement. 

(ii) Borrower shall pay to Lender an asset management fee (the "Asset Management 
Fee") in the amount of $34,000 each year through the Maturity Date (as that term is defined in 
any of the Notes); provided, however, such amount shall be $44,000 in 2021 and $24,000 in 
2022. Commencing September 1,2014, the Asset Management Fee shall be paid quarterly in 

BOI-3 7560v5 22 



equal installments on the first day of each March, June, September, and December of each year; 
provided however that the quarterly payment amounts due in the years 2021 and 2022 shall be 
invoiced by Lender. Up to $24,000 per year of the Asset Management Fee shall be paid by from 
the Lender Reserve Account to the extent funds are available; all remaining amounts due and 
owing for the Asset Management Fee shall be invoiced by or on behalf of Lender to Borrower. 
Lender shall authorize Bank to release such amounts as are needed to pay such fees as set forth 
above pursuant to the Lender Reserve Account P&C Agreement. 

(iii) Borrower shall be responsible for all third party fees and expenses incurred 
outside of the ordinary course of business related to the Project, such as the exercise of remedies 
in the case of an event of default under the Loan Documents. 

(b) Fund Operating Expenses. As of the Effective Date, Fund does not anticipate incurring 
any Extraordinary Expenses (as defined in the Fund OA). However, if such expenses are incurred, and if 
the distributions from Lender are insufficient to pay such expenses, Lender may invoice Borrower for 
such expenses, and Borrower shall pay such invoice to Lender within 10 Business Days of receipt thereof. 

(c) Payment of Invoices. Any amounts due directly from Borrower as set forth in this 
Section 5.6 shall be payable within 20 calendar days of the receipt of an invoice therefor. The failure by 
Borrower to pay any such invoice within such 20 calendar day period (i) shall be governed by 
Section 8.1(j) and (ii) interest on such outstanding amounts shall accrue at a rate of interest per annum 
equal to 3% (computed for the actual number of days elapsed on the basis of a 360-day year). 

(d) In the event that after the Effective Date any Governmental Authority subjects Lender to 
any new or additional charge, fee, withholding or tax of any kind with respect to the Loans or changes the 
method of taxation of the Loans or changes the reserve or deposit requirements applicable to the Loans, 
Borrower shall pay to Lender such additional amounts as will compensate Lender for such cost of lost 
income resulting therefrom as reasonably determined by Lender (other than taxes based upon or measured 
by the income or profits of Lender). 

Section 5.7 Insurance; Casualty or Condemnation. 

(a) Borrower shall procure and maintain for the benefit of Lender, or cause to be so procured 
and maintained, original paid up insurance policies from companies licensed as regulated insurers in the 
State in which the Project is located and reasonably acceptable to Lender, in amounts, in form and 
substance, and with expiration dates acceptable to Lender, providing the types of insurance on the 
Property as set forth in Exhibit E. 

(b) All of the policies listed in Exhibit E shall contain an agreement by the insurer not to 
cancel or amend the policies without giving Lender at least 30 calendar days' prior written notice of such 
insurer's intention to do so, except in case of non-payment, in which case, at least 10 calendar days' prior 
written notice shall be required. 

(c) Borrower shall deliver original or certified copies of policies to Lender as of the Effective 
Date, and Borrower shall deliver original or certified renewal policies (or insurance certificates from 
Borrower's insurance servicer) to Lender with satisfactory evidence of payment not less than 15 calendar 
days in advance of the expiration date of the existing policy or policies. Borrower shall provide Lender 
with endorsements or other evidence reasonably acceptable to Lender, evidencing the required coverages, 
additional insured/mortgagee/loss payee status, waiver of subrogation and other requirements of this 
Section 5.7. In the event Borrower should, for any reason whatsoever, fail to keep the Property or any 
part thereof so insured, or to keep said policies so payable, or fail to deliver to Lender the original or 
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certified policies of insurance and the renewals thereof upon demand, then Lender may, but shall not be 
obligated to, have such insurance effected in such amounts and by such companies as Lender may deem 
proper and may pay the premiums therefor. Borrower shall reimburse Lender upon demand for the 
amount of premium paid. 

(d) Borrower agrees to notify Lender immediately in writing of any material fire or other 
casualty to or accident involving the Property, whether or not such fire, casualty or accident is covered by 
insurance, and of any institution of condemnation proceedings or notice of any pending or threatened 
condemnation proceedings. Borrower further agrees to notify promptly Borrower's insurance company 
and to submit an appropriate claim and proof of claim to the insurance company if the Property is 
damaged or destroyed by any fire or other casualty. 

(e) Lender is hereby authorized and empowered, at its option, to collect and receive the 
proceeds from any policy or policies of insurance or from any condemnation proceedings or compromise 
in lieu thereof, and each insurance company and Governmental Authority is hereby authorized and 
directed to make payment of all such losses directly to Lender instead of to Borrower and Lender jointly. 
Net proceeds thereof shall be applied in accordance with Section 5. 7(f), (g)_, and/or .(hl. 

(f) If there is a fire or casualty loss which damages all or a portion of the Improvements, or 
any condemnation affecting the Property, then the proceeds of the insurance or condemnation shall be 
deposited into a cash collateral account with Bank, for the benefit of Lender and such proceeds will be 
applied to the payment of the cost of restoration of the Improvements upon such terms and conditions as 
Lender may deem necessary or appropriate in its reasonable discretion; provided, that (i) restoration is 
reasonably feasible in Lender's reasonable discretion and such insurance proceeds must be adequate to 
cover the cost of restoration of the Improvements, or if the proceeds are insufficient, then Borrower shall 
give Lender such adequate protection and assurance as Lender may, in its reasonable discretion require, 
that additional funds will be provided by Borrower in order to complete the restoration of the 
Improvements, (ii) Borrower shall have provided Lender with such adequate protection and assurance as 
Lender may, in its reasonable discretion require, that Borrower has sufficient funds on hand to pay 
interest and principal on the Loans during the restoration period, (iii) no Event of Default has occurred 
and is continuing, and (iv) the priority of the Collateral Documents in the Property is not impaired. In 
connection with any restoration of the Improvements, Borrower shall provide Lender with a detailed cost 
breakdown showing by line item all costs projected for such restoration and a revised and updated cost 
breakdown shall be furnished by Borrower to Lender on a monthly basis. 

(g) If not all of the conditions set forth in Section 5.7(f)(i)-(iv) are satisfied, then any 
insurance or condemnation proceeds resulting from a partial or total loss of the Improvements may, at 
Lender's option, be applied to the payment of the Indebtedness or to full or partial restoration of the 
Improvements. If such insurance or condemnation proceeds are not sufficient to pay the Indebtedness in 
full, Lender shall have the right to accelerate the maturity of the Indebtedness and proceed _against 
Borrower and/or the remainder of the Collateral; and if the proceeds exceed the amount necessary to pay 
the Indebtedness in full, then such excess shall be paid to Borrower. 

(h) If there is a fire or casualty loss or condemnation which causes the proceeds of any rental 
loss or business interruption insurance to be payable, such proceeds shall be paid to Lender and (i) so long 
as no Event of Default has occurred and is continuing, applied to the payment of the installments of 
principal and interest on the Loans as they become due, ad valorem real estate taxes and special 
assessments and operating expenses of the Property, as they respectively become due, or (ii) if an Event 
of Default has occurred and is continuing, applied to the payment of the Indebtedness as Lender may elect 
in its sole and absolute discretion. 
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(i) Coverages for commercial property, builders risk, boiler and machinery, windstorm, 
earthquake, business interruption I loss of rents, or other property coverages, and any umbrella coverages 
with respect to any of the foregoing, shall include a non contributory standard mortgagee clause or its 
equivalent in a form satisfactory to Lender, or the statutory mortgagee clause, if any, required in the State 
in which the Project is located, or a mortgagee's loss payable endorsement, in favor of Lender, as 
reasonably acceptable to Lender. 

Section 5.8 Accounts and Records. 

(a) Borrower will keep books of record and accounts in which true and correct entries will be 
made as to all material matters of all dealings or transactions in relation to its business and activities, in 
accordance with generally accepted accounting principles, consistently applied except for changes in 
accounting principles or practices with which the independent certified public accountants for Borrower 
concur. 

(b) CFPFCD will keep books of record and accounts in which true and correct entries will be 
made as to all material matters of all dealings or transactions in relation to its business and activities, in 
accordance with generally accepted accounting principles, consistently applied except for changes in 
accounting principles or practices with which the independent certified public accountants for CFPFCD 
concur. 

Section 5.9 Right of Inspection. 

(a) Borrower will permit any officer, employee or agent of Lender to visit and inspect any of 
the property of Borrower (including the Property), examine the books of record and accounts of 
Borrower, take copies and extracts therefrom, and discuss the affairs, finances and accounts of Borrower 
with Borrower's officers, accountants and/or auditors, all at such reasonable times and on reasonable prior 
notice and as often as Lender may reasonably request. 

(b) CFPFCD will permit any officer, employee or agent of Lender to visit and inspect any of 
the property of CFPFCD, examine the books of record and accounts of CFPFCD, take copies and extracts 
therefrom, and discuss the affairs, finances and accounts of CFPFCD with CFPFCD's officers, 
accountants and/or auditors, all at such reasonable times and on reasonable prior notice and as often as 
Lender may reasonably request. 

Section 5.10 Notice of Certain Events. 

(a) Borrower will promptly notify Lender if Borrower learns of the occurrence of any event 
which constitutes a Default hereunder, together with a reasonably detailed, written statement by a 
responsible officer of Borrower or CFPFCD, as applicable, of the steps being taken to cure the Default. 

(b) Borrower will promptly notify Lender of any change in operations of Borrower or 
CFPFCD that would have or could reasonably be expected to have a Material Adverse Effect on or to 
Borrower or CFPFCD, or any material change in the cost or scope of the Improvements. 

(c) Borrower will promptly notify Lender of any litigation or dispute threatened or instituted 
against or affecting Borrower, CFPFCD, the Project or Property that, in the event of any adverse ruling or 
decision, would have or could reasonably be expected to have (i) a Material Adverse Effect on or to 
Borrower or CFPFCD or (ii) any material change in the operations of the Project or Property. In the event 
of such litigation, Borrower or CFPFCD, as applicable, will cause such proceedings to be contested in 
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good faith and, in the event of any adverse ruling or decision, Borrower or CFPFCD, as applicable, will 
prosecute all allowable appeals. 

(d) Lender may (but shall not be obligated to), without prior notice to Borrower, commence, 
appear in, or defend any action or proceeding purporting to affect the Loans, or the respective rights and 
obligations of Lender and Borrower pursuant to this Agreement or any of the other Loan Documents. 
Lender may (but shall not be obligated to) pay all necessary fees and expenses (including, without 
limitation, reasonable attorneys', accountants', experts', consultants' fees, disbursements and court costs 
prior to trial, at trial and on appeal) incurred in connection with such proceedings or actions, which 
Borrower shall repay to Lender upon demand. 

Section 5.11 ERISA Compliance. 

(a) Borrower shall comply with all of the applicable funding and other requirements of 
ERISA as such requirements relate to the Plans of Borrower. 

(b) CFPFCD shall comply with all of the applicable funding and other requirements of 
ERISA as such requirements relate to the Plans of CFPFCD. 

Section 5.12 Indemnification. 

(a) Borrower shall pay or cause to be paid, on demand, all of Lender's reasonable costs, 
expenses, and fees, including but not limited to, the reasonable legal fees and expenses of counsel to 
Lender, together with all recording fees and taxes, title insurance premiums, appraiser fees, environmental 
audit fees and insurance consulting fees, any broker's fees, survey costs and other costs and expenses 
related to the preparation, negotiation, execution, delivery, filing, and recording of the Loan Documents 
(or any amendment or modification thereof) and the closing and funding of the Loans. In addition, 
Borrower shall pay, on demand by Lender, all reasonable expenses, charges, costs and fees (including 
reasonable attorneys' and accountants' fees and expenses) in connection with the servicing, 
administration, enforcement interpretation, and collection of the Loans and the Loan Documents, and in 
the preservation and protection of Lender's rights hereunder and thereunder. Without limitation Borrower 
shall pay all costs and expenses, including reasonable attorneys' and accountants' fees, incurred by 
Lender in any case or proceeding against Borrower under the United States Bankruptcy Code (or any law 
succeeding or replacing any of the same). 

(b) Borrower agrees to indemnify, protect, hold harmless and defend Lender, Bank, 
Disbursement Agent, CCE, Lender's members or partners (as applicable), the respective Affiliates of each 
of the foregoing, and the respective directors, managers, members, partners, officers, employees, lenders, 
representatives, consultants, and attorneys of each of the foregoing (each, a "Covered Person" and 
collectively, the "Covered Persons"), from and against any and all losses, liabilities, suits, actions, 
obligations, fines, damages, judgments, penalties, claims, causes of action, charges, costs and expenses 
(including, without limitation, reasonable attorneys', accountants', experts', consultants' fees, 
disbursements and court costs prior to trial, at trial and on appeal) which are imposed on, incurred or paid 
by, or asserted against a Covered Person by reason or on account of, or in connection with, (i) any Default 
or Event of Default under any of the Loan Documents; (ii) any breach of any representation or covenant 
of Borrower or CFPFCD in any of the Loan Documents; (iii) any gross negligence, fraud or willful 
misconduct of Borrower, CFPFCD, or any Affiliate thereof or any of their respective directors, managers, 
members, partners, officers, employees, representatives, consultants, or attorneys; (iv) the development, 
redevelopment, operation or financing of the Property; (v) any accident, injury, death or damage to any 
Person or property occurring in, on or about the Property or any street, drive, sidewalk, curb or 
passageway adjacent thereto; (vi) any Specified NMTC Recapture Event as defined in the QALICB 
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NMTC Indemnity; (vii) any claim asserted by any Person (including, but not limited to, any consultant) 
with respect to the payment of any fees, costs or expenses alleged to be owed thereto by Borrower or any 
Affiliate thereof relating to the closing of the Loans or the Fund making a "qualified equity investment" 
(as such term is used in Section 45D of the Code) in Lender; and (viii) any claim arising from the 
ownership, occupancy or use of the Property or any other Collateral (including without limitation any 
other real property owned, managed or leased by Borrower or CFPFCD) and any business conducted by 
Borrower or CFPFCD, including without limitation claims by or on behalf of contractors, sub contractors, 
neighbors, tenants, and community groups. Notwithstanding the foregoing, Borrower shall not have any 
liability for losses, liabilities, suits, actions, obligations, fines, damages, judgments, penalties, claims, 
causes of action, charges, costs and expenses of a Covered Person caused by the gross negligence, fraud, 
breach or willful misconduct of or by such Covered Person. 

(c) Any amount payable to a Covered Person under this Section 5.12 shall be due and 
payable upon demand therefor and receipt by Borrower of a statement setting forth in reasonable detail 
the amount claimed and the basis therefor. Borrower's obligations under this Section 5.12 shall not be 
affected by the absence or unavailability of insurance covering the same or by the failure or refusal of any 
insurance carrier to perform any obligation on its part under any such policy of insurance. If any claim, 
action or proceeding is made or brought which is subject to the indemnity set forth in this Section 5.12, 
Borrower shall resist or defend against the same, in its own name or, if necessary, in the name of the 
applicable Covered Person, by attorneys for Borrower's insurance carrier (if the same is covered by 
insurance) approved by the applicable Covered Person or otherwise by attorneys retained by Borrower 
and approved by the applicable Covered Person. 

(d) Any and all amounts due to Lender under this Section 5.12 not paid in accordance with 
Section 5.12(c) shall immediately and without prior notice be added to the principal amount of the Notes 
and secured by the Loan Documents. 

(e) All obligations set forth in this Section 5.12 shall survive the making and repayment of 
the Indebtedness, foreclosure of the Mortgage or acceptance by Lender or its successors or assigns of a 
deed in lieu of foreclosure. 

Section 5.13 Compliance with Laws and Covenants. 

(a) Borrower will observe and comply in all material respects with all laws, statutes, codes, 
acts, ordinances, orders, judgments, decrees, injunctions, rules, regulations, certificates, franchises, 
permits, licenses, authorizations, directions and requirements (including without limitation any of the 
foregoing relating to environmental standards or controls) of all Governmental Authorities applicable to 
Borrower or the Property. 

(b) CFPFCD will observe and comply in all material respects with all laws, statutes, codes, 
acts, ordinances, orders, judgments, decrees, injunctions, rules, regulations, certificates, franchises, 
permits, licenses, authorizations, directions and requirements (including without limitation any of the 
foregoing relating to environmental standards or controls) of all Governmental Authorities applicable to 
CFPFCD. 

(c) Borrower will maintain in effect and enforce policies and procedures designed to ensure 
compliance by Borrower, its Affiliates and their respective directors, officers, employees and agents with 
Anti-Corruption Laws and applicable Sanctions. 

Section 5.14 Construction Covenants. In addition to the covenants, representations, and warranties of 
Borrower otherwise set forth in the Loan Documents, Borrower hereby agrees that, so long as any part of 
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the Indebtedness is outstanding, unless compliance shall have been waived in writing by Lender (or 
Disbursement Agent on behalf of Lender subject to the CMDA) in such party's reasonable discretion, 
Borrower shall at all times comply with the following covenants: 

(a) Commencement and Completion of the Improvements. 

(i) Borrower will (A) cause the Project to be prosecuted with diligence and 
continuity after the Effective Date in accordance with the Plans & Specifications, (B) promptly 
correct or cause to be corrected any defect in the Improvements, any material departure in the 
Project from the Plans & Specifications, requirements of any Governmental Authorities, or any 
encroachment by any part of the Improvements or any other structure located on the Property on 
any building line, easement, property line, or restricted area, (C) undertake and guarantee to 
Lender that the Improvements will be completed in a good and workmanlike manner in 
accordance with the Plans & Specifications, (D) promptly notify Lender of any Lien that 
Borrower has knowledge of filed by Construction Manager, Program Manager, Architect, any 
subcontractor, supplier or laborer, and (E) promptly notify Lender that Borrower has knowledge 
that Construction Manager has failed to pay any subcontractor any amounts due following the 
funding of any advance for the payment of same. 

(ii) Notwithstanding anything to the contrary in this Agreement, the Improvements 
shall not be deemed to be Substantially Complete (the "Completion of the Improvements") until 
(A) they shall contain all equipment, furnishings and fixtures required for the Intended Use of the 
Property and the Improvements and/or which may be required by Governmental Authorities 
and/or by any law, regulation or rule of any Governmental Authority, (B) permanent certificates 
of occupancy and all other necessary certificates, licenses, consents and other approvals of 
Governmental Authorities have been issued or made with respect to the Improvements (subject to 
Section 8.1(e), temporary certificates of occupancy (if applicable) may be provided instead of 
permanent certificates of occupancy), and (C) title to the Property is clear and no liens or 
encumbrances exist against the Property other than Permitted Encumbrances and liens and 
encumbrances previously approved in writing by Lender. 

(iii) Borrower shall cause the Project to proceed according to the schedule of work 
contained in the Construction Documents ("Construction Completion Schedule"), and m any 
event, shall cause Completion ofthe Improvements to occur on or before May 1, 2015. 

(iv) Borrower may not change the Construction Completion Schedule. 

(v) Borrower shall cause satisfaction of all conditions precedent to final Funds 
Release as set forth in Section 3.11 of the CMDA and completion of all Punch List Items to occur 
not later than 60 calendar days following the date of Completion of the Improvements. Section 
3.6 of the CMDA (Construction Consultant; Other Consultants) is incorporated herein by this 
reference. 

(b) Project Budget and Development Expense Schedule. Borrower has submitted to Lender 
the Project Budget and Development Expense Schedule. The total amount of the Development Expense 
Schedule shall not exceed the amount set forth in the Projections. Proceeds of the Loans shall not be used 
in violation of the sub limits as are set forth in the Project Budget, subject to the CMDA. Changes in the 
Project Budget may be made only in accordance with the following: 

(i) Section 3.8 of the CMDA is incorporated herein by this reference. 
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(ii) No reallocations to or from the Disbursement Account may be made without 
Lender's prior written consent in each instance, which consent may be granted or withheld in 
Lender's sole and absolute discretion. There shall be no reallocations from the Lender Reserve 
Account or the CFPFCD Reserve Account. 

(c) Change Orders. On or after the Effective Date, Borrower will not (i) cause or permit any 
changes in the Plans & Specifications except pursuant to a change order approved in writing by Lender 
and Architect (or such other architect or engineer approved by Lender who prepared the original Plans & 
Specifications), or (ii) make any change in any contract or subcontract without the prior written consent 
of Lender, which consent may be granted or withheld in Lender's reasonable discretion; provided, that 
change orders submitted on or after the Effective Date that affect the cost of the Improvements less than 
$50,000 in each case must be furnished to Lender but shall not require the prior written approval of 
Lender; provided further, however, that if any change order of Jess than $50,000 submitted on or after the 
Effective Date when added to all other change orders of less than $50,000 submitted on or after the 
Effective Date equals $250,000 or more in change orders submitted on or after the Effective Date such 
latter change order and all future change orders shall require the prior written consent of Lender, which 
consent may be granted or withheld in Lender's reasonable discretion. 

(d) Subcontractor Verifications; Materials Testing. Within 10 calendar days after request by 
Lender, Borrower shall furnish to Lender (i) a certificate, in form prescribed by Lender, signed by all 
subcontractors and material suppliers as to the existence, amount and retainage of any subcontracts and 
materials supplies agreements, and/or (ii) copies of all reports documenting field and laboratory tests on 
materials and construction quality to verify compliance of the work with the specified quality standards 
set forth in the Plans & Specifications. 

(e) Off-Site Storage. Section 3.1 O(b) of the CMDA is incorporated herein by this reference. 

Section 5.15 Accounts. Borrower shall maintain all Operating Accounts with Bank. Subject to the 
rights of Lender under the Disbursement Account P&C Agreement, Borrower shall maintain the 
Disbursement Account with Bank. Subject to the rights of Lender under the Lender Reserve Account 
P&C Agreement, Borrower shall maintain the Lender Reserve Account with Bank. Subject to the rights 
of Lender and Bank under the CFPFCD Reserve Account P&C Agreement, CFPFCD shall maintain the 
CFPFCD Reserve Account with Bank. 

Section 5.16 Appraisal. Lender shall have the right to have the Property appraised at Borrower's 
expense once during the term of the Loans (and at any time an Event of Default has occurred and is 
continuing) and at each request for an extension of any Loan. In addition, Lender shall have the right to 
have the Property appraised at Lender's expense at any time during the term of the Loans. 

Section 5.17 New Markets Tax Credit Program Covenants. Borrower will comply with all of the 
representations, warranties and covenants set forth in the Addendum, all of which are incorporated herein 
by this reference. 

Section 5.18 Certain Taxes ofLender. 

(a) If any income, franchise or withholding taxes are imposed on Lender or its 
members or partners, as applicable, in connection with the Loans, the Project, or any Event of Default by 
Borrower or CFPFCD under the Loan Documents, Lender shall provide reasonable notice to Borrower, 
including documentation evidencing the amount of taxes due. Borrower shall pay or reimburse Lender 
for any such taxes in accordance with Section 5.6 (with Lender distributing such payment or 
reimbursement to its appropriate member, if applicable). 
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(b) Notwithstanding Section 5.18(a), Borrower shall have no obligation to pay or 
reimburse any such income, franchise or withholding taxes imposed on Lender if (a) Lender is taxed as a 
corporation under Subchapter C of the Code, (b) such taxes when paid by Lender are allowed as a credit 
against amounts otherwise due by the members or partners, as applicable, of Lender, (c) such taxes are 
payable as a result of any asset management fees or other fees payable by Borrower to Lender in 
connection with its Loans, or (d) such taxes are payable as a result of Lender conducting any business 
other than making its Loans. Borrower's obligation to pay or reimburse such income, franchise or 
withholding taxes imposed on any member of Lender shall be subject to the same exclusions as described 
in this Section 5.18 with respect to Lender. 

Section 5.19 Tax Treatment of Leases. Borrower shall treat each Lease as a lease (as opposed to a 
sale) of the applicable portion of the Property from Borrower to the lessee named therein for federal 
income tax purposes. 

Section 5.20 [Intentionally Omitted]. 

Section 5.21 Organizational Matters. Borrower shall do all things necessary to observe organizational 
formalities and preserve its separate legal existence, and Borrower shall not amend, modify or otherwise 
change its organizational documents without the prior written consent of Lender (which consent may be 
granted or withheld in Lender's sole and absolute discretion). 

Section 5.22 Compliance with United Line of Credit Documents. CFPFCD and the City shall comply 
at all times with the terms and conditions of the United Line of Credit Documents. The United Line of 
Credit Documents may not be amended, assigned, restated, modified or supplemented without the prior 
written consent of Lender (such consent in Lender's reasonable discretion); provided, however, the 
maturity date under the United Line of Credit Promissory Note (but not the aggregate amount thereof) 
may be extended without the prior written consent of Lender. 

ARTICLE 6 
NEGATIVE COVENANTS 

Unless Lender's prior written consent to the contrary is obtained (which consent may be granted 
or withheld in Lender's sole and absolute discretion), Borrower will at all times comply with the 
covenants contained in this Article 6, from the Effective Date and for so long as any part of the 
Indebtedness is outstanding. 

Section 6.1 Debts, Guaranties and Other Obligations. Borrower will not incur, create, assume or in 
any manner become or be liable in respect of any Debt direct or contingent, except for: 

(a) the Indebtedness to Lender under the Loan Documents; 

(b) unsecured trade payables from time to time incurred in the ordinary course of business; 
and 

(c) taxes, assessments or other government charges which are not yet due or are being 
contested in good faith by appropriate action promptly initiated and diligently conducted, as long as 
Borrower has provided adequate reserves therefor as required by generally accepted accounting principles 
and has complied with all deposit and bonding requirements. 

Section 6.2 Liens. Borrower will not create, incur, assume or permit to exist any Lien on any of its 
property (including the Property and any other real or personal property owned by Borrower, whether or 
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not associated with the Project) now owned or hereafter acquired, except for ("Permitted 
Encumbrances"): 

(a) Liens in favor of Lender securing the Indebtedness; 

(b) Liens disclosed in the title insurance policy issued in favor of Lender in connection with 
the origination of the Loans; 

(c) Liens for (i) taxes, assessments, or other governmental ch~ges not yet due or which are 
being contested in accordance with Section 5.3 and (ii) claims of any kind (including claims for labor, 
materials, supplies and rent) which are being contested in accordance with Section 5.3; 

(d) Purchase money Liens created in the ordinary course of Borrower's business with respect 
to assets not purchased with proceeds of the Loans; provided that such security interests encumber only 
the assets being so acquired; and 

(e) inchoate Liens arising under ERISA to secure the contingent liability of Borrower 
permitted by this Agreement. 

Section 6.3 Merger and Sale of Property; Leasing. 

(a) Borrower will not acquire, merge with or consolidate with any Person (whether or not 
such acquisition, merger, or consolidation requires any capital expenditures on the part of Borrower and 
whether or not Borrower is the surviving Person), or sell, assign, transfer or encumber its ownership 
interests, if any, or enter into any agreement by which effective control over board appointments, proxies, 
voting or other board actions are granted, assigned or delegated to any other Person without the prior 
written consent of Lender (which consent may be granted or withheld in Lender's sole and absolute 
discretion). 

(b) Borrower will not sell, assign, exchange, convey, Lease (or, once approved in accordance 
with the terms hereof, amend, modify or terminate a Lease or accept the surrender thereof by the tenant 
thereunder) or otherwise dispose or otherwise dispose of (whether in one transaction or in a series of 
transactions) any interest in the Property to any Person without the prior written consent of Lender (which 
consent may be granted or withheld in Lender's reasonable discretion), except for Leases permitted in 
Section 6.3(c) and@. 

(c) So long as no Event of Default has occurred and is continuing, Lender shall be deemed to 
consent to any Lease entered into by Borrower that satisfies each of the following requirements: 

(i) 

(ii) 

(iii) 

(iv) 
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the Lease does not materially interfere with the operation of the Improvements 
for the Intended Use; 

the Lease does not breach any covenant, warranty or representation made by 
Borrower or CFPFCD in the Addendum; 

the Lease does not include greater than 5% of the square footage of the then
existing Improvements; 

the Lease is for a term of no more than 65 calendar days; and 
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(v) the Lease explicitly prohibits the tenant thereunder from using or permitting the 
use or occupancy of the leased premises for the conduct of any of the following 
prohibited activities or businesses: operation of any private or commercial golf 
course; country club; massage parlor; hot tub facility; suntan facility; race track 
or other facility used for gambling; any store the principal business of which is 
the sale of alcoholic beverages for consumption off premises; or residential rental 
property. 

(d) So long as no Event of Default has occurred and is continuing, Lender shall be deemed to 
consent to (i) an amendment or modification of a Lease provided that the Lease as modified or amended 
satisfies each of the requirements under Section 6.3(c) and (ii) a termination of a Lease or the surrender 
thereof by the tenant thereunder if such Lease was deemed consented to be Lender in accordance with 
Section 6.3(c). 

(e) Without the prior written consent of Lender (which consent may be granted or withheld 
in Lender's reasonable discretion), Borrower shall not accept any rental payment under any Lease more 
than one month in advance of its due date; provided, if a Lease is for a term or no more than 65 calendar 
days, Borrower may accept prepayment in full of the rent due thereunder. 

(f) Notwithstanding anything to the contrary in this Agreement or the other Loan 
Documents, Borrower acknowledges and agrees that it shall not contract for, delegate or assign, in whole 
or in part, (i) any material management and/or operational responsibilities of the Improvements and/or 
(ii) any of its responsibilities under the Loan Documents relating to the construction of the Improvements 
to any Persons not an Affiliate of Borrower without the prior written consent of Lender (which consent 
may be granted or withheld in Lender's reasonable discretion). 

Section 6.4 ERISA Compliance. 

(a) Borrower will not at any time permit any Plan maintained by it to engage in any 
"prohibited transaction" as such term is defined in Section 4975 ofthe Code to the extent an exemption to 
the prohibited transaction does not exist under ERISA or the Code; incur any "accumulated funding 
deficiency" as such term is defined in Section 302 of ERISA; or terminate any such Plan in a manner 
which could result in the imposition of a Lien on the property of Borrower pursuant to Section 4068 of 
ERISA. 

. (b) CFPFCD will not at any time permit any Plan maintained by it to engage in any 
"prohibited transaction" as such term is defined in Section 4975 of the Code to the extent an exemption to 
the prohibited transaction does not exist under ERISA or the Code; incur any "accumulated funding 
deficiency" as such term is defined in Section 302 of ERISA; or terminate any such Plan in a manner 
which could result in the imposition of a Lien on the property of CFPFCD pursuant to Section 4068 of 
ERISA. 

Section 6.5 Property Management Agreement. Borrower shall not enter into a property management 
agreement for the Property without receiving the prior written consent of Lender, which consent may be 
granted or withheld in Lender's reasonable discretion. In the event Borrower executes a property 
management agreement for the Property, it is understood and agreed that (a) no such property 
management agreement may be amended, modified or terminated except with the prior written consent of 
Lender (which consent may be granted or withheld in Lender's reasonable discretion) or as expressly 
authorized by any of the Loan Documents, (b) Borrower shall not pay any property management fees to 
or pay or reimburse any costs or expenses of the property manager of the Property prior to making timely 
debt service payments to Lender in accordance with the terms of the Loans, and (c) if an Event of Default 
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has occurred and is continuing, Borrower acknowledges and agrees that no property management fees 
will be paid and no costs or expenses of the property manager shall be paid or reimbursed, as applicable. 

Section 6.6 Use of Proceeds. Borrower will not request any Loan advance or disbursement, and 
Borrower shall not use, and shall procure that its Affiliates and its or their respective directors, officers, 
employees and agents shall not use, the proceeds of any Loan (a) in furtherance of an offer, payment, 
promise to pay, or authorization of the payment or giving of money, or anything else of value, to any 
Person in violation of any Anti-Corruption Laws, (b) for the purpose of funding, financing or facilitating 
any activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned Country, or 
(c) in any manner that would result in the violation of any Sanctions applicable to any party hereto. 

ARTICLE 7 
CONDITIONS OF LENDING 

Section 7.1 Conditions of Advances. The obligation of Lender to close and make advances on the 
Loans is subject to the accuracy of each and every representation and warranty of Borrower and CFPFCD 
contained in the Loan Documents, and to the receipt and approval by CCE, Lender and/or Disbursement 
Agent, as applicable, of all materials identified in the Term Sheet, the closing checklist distributed by 
counsel for Disbursement Agent, and the satisfaction of all other applicable provisions under Article 2 
and all other reasonable requirements and conditions reasonably imposed by Lender and/or Disbursement 
Agent. 

ARTICLES 
EVENTS OF DEFAULT AND REMEDIES 

Section 8.1 Events of Default. Any of the following events will be considered an "Event of Default" 
as that term is used herein. 

(a) Bankruptcy or Receivership Proceedings; Assignments for Benefit of Creditors. 

(i) Borrower or CFPFCD files a case under the Federal Bankruptcy Code or seeks 
relief under any provision of any bankruptcy, reorganization, arrangement, insolvency, 
readjustment of debt, dissolution or liquidation law of any jurisdiction, whether now or hereafter 
in effect, or consents to the filing of any case or petition against Borrower or CFPFCD under any 
such law. 

(ii) A receiver, conservator, liquidator or trustee of Borrower or CFPFCD, or of any 
of their respective property (including, but not limited to, the Property) is appointed by order or 
decree of any court or agency or supervisory authority having jurisdiction; or an order for relief is 
entered against Borrower or CFPFCD under the Federal Bankruptcy Code; or Borrower or 
CFPFCD is adjudicated bankrupt or insolvent; or the Property or any material portion of any 
other property of Borrower or CFPFCD is sequestered by court order and such order remains in 
effect for more than 30 calendar days after such party obtains knowledge thereof; or a petition is 
filed against Borrower or CFPFCD under any state, reorganization, arrangement, insolvency, 
readjustment of debt, dissolution, liquidation or receivership law of any jurisdiction, whether now 
or hereafter in effect, and such petition is not dismissed within 60 calendar days of the filing date. 

(iii) Borrower or CFPFCD makes an assignment for the benefit of its creditors, or 
admits in writing its inability to pay its debts generally as they become due, or consents to the 
appointment of a receiver, trustee or liquidator of Borrower or CFPFCD, the Collateral or of all or 
any part of Borrower's or CFPFCD's property (including, but not limited to, the Property). 
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(b) Certain Breaches of this Agreement. Borrower (i) violates Section 6.4, (ii) fails to 
maintain insurance pursuant to Section 5.7, or (iii) fails to commence construction or cause Completion of 
the Improvements to occur within the time frames set forth in Section 5.14(a) (subject to Force Majeure). 

(c) Certificates of Occupancy. The Completion of the Improvements was achieved pursuant 
to the receipt of temporary certificates of occupancy and Borrower fails to receive permanent certificates 
of occupancy prior to the expiration of such temporary certificates of occupancy. 

(d) CMDA. Section 3.5 of the CMDA (Deficiency) is incorporated herein by reference. 

(e) Construction Requirements; Permits; Progress of Construction. 

(i) Borrower fails to comply with any requirements of any Governmental Authority 
having jurisdiction with regard to the Project. 

(ii) Any permit, approva.I or license for the Project shall be revoked or suspended, or 
any stop work order is issued against the Project or any part thereof, and such revocation, 
suspension or stop work order is not the result of Force Majeure and remains in effect for 
45 calendar days. 

(iii) All permits and such other licenses that are required to authorize the construction 
and operation of the Improvements in accordance with the Plans & Specifications are not 
obtained within 45 calendar days of the Effective Date. 

(iv) Following the commencement of the Project within the time frame set forth in 
Section 5.14(a), such construction is abandoned or is discontinued for a period of more than 
15 consecutive calendar days, subject to Force Majeure. 

(f) Covenants. 

(i) Borrower defaults in the observance or performance of any covenant or 
agreement contained in Section 5.17 or as set forth in the Addendum. 

(ii) Borrower defaults in the observance or performance of any convenant or 
agreement contained in Section 6.6. 

(iii) Borrower or CFPFCD defaults in the observance or performance of any covenant 
or agreement in the Loan Documents (other than a covenant or agreement specifically addressed 
under this Section 8.1) to be kept or performed by Borrower or CFPFCD, and such default 
continues unremedied for a period of 30 calendar days after notice thereof being given by Lender 
to Borrower or CFPFCD, as applicable; provided, that for any default which cannot in the 
reasonable determination of Lender be cured within 30 calendar days, it shall not be an Event of 
Default provided that Borrower or CFPFCD, as applicable, commences a cure within 30 calendar 
days of notice and continues to diligently prosecute a cure to the satisfaction of Lender; provided, 
however, that in no event shall Borrower or CFPFCD, as applicable, have more than 90 calendar 
days from the date of notice from Lender to cure a default hereunder. 

(g) Damage to Improvements. The Improvements are substantially damaged or destroyed by 
fire or other casualty and Lender determines in its reasonable discretion that the Improvements cannot be 
restored and completed in accordance with the terms and provisions of the Loan Documents. 
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(h) Material Agreements. 

(i) Borrower fails to cure within any applicable notice and/or grace period a default 
by it under any of the Construction Contracts and such default has or could reasonably be 
expected to have a Material Adverse Effect on or to Borrower. 

(ii) Borrower fails to cure within any applicable notice and/or grace period a default 
under any Lease and such default has or could reasonably be expected to have a Material Adverse 
Effect on or to Borrower. 

(iii) CFPFCD or the City, as applicable, fails to cure within any applicable notice 
and/or grace period a default under any of the United Line of Credit Documents and such default 
has or could reasonably be expected to have a Material Adverse Effect on or to CFPFCD. 

(iv) The occurrence of any "Event of Default" as defmed in the Funding Agreement. 

(i) Other Debt 

(i) Borrower fails to cure within any applicable notice and/or grace period a default 
under any Debt (other than the Loans) owed to any Person other than Lender and such default has 
or could reasonably be expected to have a Material Adverse Effect on or to Borrower. 

(ii) CFPFCD fails to cure within any applicable notice and/or grace period a default 
under any Debt which has or could reasonably be expected to have a Material Adverse Effect on 
CFPFCD. 

(iii) Borrower or CFPFCD defaults in the payment of any amounts due to Lender or 
in the observance or performance of any of the covenants or agreements contained in any loan 
agreements, note, leases, collateral or other documents relating to any Debt of Borrower or 
CFPFCD to Lender (other than the Loans), and any grace period applicable to such default has 
elapsed. 

U) Payments. Borrower fails to make payment when due of any principal, interest or other 
payment obligation under either Note, this Agreement (including, but not limited to, Section 5.6) or any 
of the other Loan Documents and such failure remains more than 5 Business Days after notice of non
payment is given by Lender to Borrower. Notwithstanding the foregoing or anything else to the contrary 
in this Agreement or the other Loan Documents, it shall be an immediate Event of Default, without any 
prior notice, if either (i) a scheduled interest payment on either Note is not made within 5 calendar days 
after the date due, or (ii) the payment due on the Maturity Date under (and as defined in) either Note is 
not made on such date is not made on the date due. 

(k) Representations and Warranties. 

(i) A warranty or representation made by Borrower or CFPFCD in the Addendum or 
furnished to Lender in connection with any compliance requirements under the New Markets Tax 
Credit Program is false in any material respect, or if of a continuing nature, becomes false in any 
material respect; provided, Borrower, with the consent of Lender (such consent in Lender's sole 
and absolute discretion), may have 30 calendar days to cure such default; provided further, at 
Lender's election (such election in Lender's sole and absolute discretion), if such default is not 
reasonably capable of being cured within such 3 0 calendar day period, an Event of Default shall 
be deemed to occur on the 15th Business Day following notice to Borrower unless Borrower or 
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CFPFCD posts a bond from a bonding company satisfactory to Lender (in an amount deemed 
sufficient by Lender in its sole and absolute discretion to indemnify and save harmless Lender) to 
secure Borrower's or CFPFCD's (as applicable) diligent performance of such action as shall be 
necessary to cure such default. 

(ii) Any representation or warranty of Borrower or CFPFCD contained in the Loan 
Documents (other than in the Addendum) proves to have been incorrect in any material respect as 
of the date thereof; or any representation, statement (including financial statements), certificate or 
data furnished or made to Lender or Disbursement Agent by Borrower or CFPFCD under the 
Loan Documents (other than in the Addendum) proves to have been untrue in any material 
respect as of the date stated or certified, and such default continues uncured for a period of 
30 calendar days after notice of such default (specifying the default) is given by Lender to 
Borrower; provided, that for any such default which cannot in the reasonable determination of 
Lender be cured within 3 0 calendar days, it shall not be an Event of Default provided that 
Borrower or CFPFCD commences a cure within 30 calendar days of notice and continues to 
diligently prosecute a cure to the satisfaction of Lender; provided, however, that in no event shall 
Borrower or CFPFCD have more than 75 calendar days from the date of notice from Lender to 
cure a default hereunder. 

(I) Risk to Collateral. Any (i) threatened or actual material impairment to the priority of 
Lender's interests in the Collateral or (ii) material adverse effect on the value of the Collateral or the 
amount which Lender likely would receive (after giving consideration to delays in payment and costs of 
enforcement). 

(m) Undischarged Judgments. Judgment for the payment of money in excess of $50,000.00 
(which is not covered by insurance) is rendered by any Governmental Authority against Borrower, and 
Borrower does not discharge the same or provide for its discharge in accordance with its terms, or procure 
a stay of execution thereof within 3 0 calendar days from the date of entry thereof, and within said 3 0-day 
period or such longer period during which execution of such judgment will have been stayed, appeal 
therefrom and cause the execution thereof to be stayed during such appeal while providing such reserves 
therefor as may be required under generally accepted accounting principles, and such default continues 
uncured for a period of 30 days after notice of such default (specifying the default) is given by Lender to 
Borrower. 

(n) Unauthorized Amendment or Termination of Material Agreements. 

(i) Any of the Construction Contracts is amended, assigned, restated, modified, 
supplemented or terminated without the prior written consent of Lender (such consent in Lender's 
sole and absolute discretion) and such amendment, assignment, restatement, modification, 
supplementation or termination has or could reasonably be expected to have a Material Adverse 
Effect on or to Borrower or CFPFCD. 

(ii) Except as permitted under Section 6.3, a Lease is amended, assigned, restated, 
modified, supplemented or terminated without the prior written consent of Lender (such consent 
in Lender's sole and absolute discretion) and such amendment, assignment, restatement, 
modification, supplementation or termination has or could reasonably be expected to have a 
Material Adverse Effect on or to Borrower. 

(iii) Except as provided in Section 5 .22, any of the United Line of Credit Documents 
is amended, assigned, restated, modified or supplemented without the prior written consent of 
Lender (such consent in Lender's reasonable discretion). 
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(iv) The Funding Agreement is amended, assigned, restated, modified or 
supplemented without the prior written consent of Lender (such consent in Lender's sole and 
absolute discretion). 

Section 8.2 Remedies. Upon the occurrence and during the continuance of any Event of Default, 
Lender may, in its sole and absolute discretion, pursue any one or more of the following remedies 
concurrently or successively, it being the intent hereof that none of such remedies shall be to the 
exclusion of any other: 

(a) withhold any further advances of the Loans to Borrower (if applicable); 

(b) direct Disbursement Agent to cease authorizing releases of the proceeds of the Loans to 
Borrower from the Disbursement Account; 

(c) take possession of the Property and complete (or discontinue the completion of) the 
construction and equipping of the Improvements and do anything in its sole but reasonable judgment to 
fulfill the obligations of Borrower hereunder, including, but not limited to, the right to avail itself of or 
procure performance under the Construction Contracts or to terminate the Construction Contracts (in 
accordance with the applicable Collateral Documents). Without restricting the generality of the foregoing 
and for purposes aforesaid, Borrower hereby appoints and constitutes Lender its lawful attorney-in-fact 
with full power of substitution in the Property, exercisable at any time an Event of Default has occurred 
and is continuing, to complete construction and equipping of the Improvements in the name of Borrower; 
to make changes in the Plans & Specifications as necessary or desirable to complete construction and 
equipping of the Improvements in substantially the manner contemplated by the Construction Documents; 
to retain or employ new general contractors, subcontractors, architects and inspectors as shall be required 
for such purposes; to pay, settle, or compromise all existing bills and claims, which may be liens or 
security interests, or to avoid such bills and claims becoming liens against the Property or security 
interests against fixtures or equipment, or as may be necessary or desirable for the Completion of the 
Improvements or for the clearance of title; to provide for and cause the completion of any tenant work, 
tenant furnishings or tenant improvements for all or any portion of the Improvements on the Land; and to 
do any and every act which Borrower might do in its own behalf; to prosecute and defend all actions or 
proceedings in connection with the Property or fixtures or equipment; it being understood and agreed that 
this power of attorney shall be a power coupled with an interest and cannot be revoked, but shall 
terminate once the Indebtedness is paid in full; 

(d) perform any or all of Borrower's covenants and agreements under any of the other Loan 
Documents or any Lease, and Borrower shall pay the cost thereof to Lender on demand; 

(e) declare the entire principal amount of all Indebtedness then outstanding including interest 
accrued thereon, to be immediately due and payable without presentment, demand, protest, notice of 
protest or dishonor or other notice of default of any kind, all of which are hereby expressly waived by 
Borrower; 

(f) set off any sum due to or incurred by Lender against all deposits and credits of Borrower 
with, and any and all claims of Borrower against, Lender. Such right shall exist whether or not Lender 
shall have made any demand hereunder or under any other Loan Documents, whether or not said sums, or 
any part thereof, or deposits and credits held for the account of Borrower is or are matured or unmatured, 
and regardless of the existence or adequacy of any collateral, guaranty or any other security, right or 
remedy available to Lender. Lender agrees that, as promptly as is reasonably possible after the exercise 
of any such setoff right, it shall notify Borrower of its exercise of such setoff right; provided, however, 
that the failure of Lender to provide such notice shall not affect the validity of the exercise of such setoff 
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rights. Nothing in this Agreement shall be deemed a waiver or prohibition of or restriction on Lender to 
all rights of banker's lien, setoff and counterclaim available pursuant to law; 

(g) exercise any or all remedies and rights under the Loan Documents, including without 
limitation Lender's rights under the Collateral Documents (e.g., foreclose on the Mortgage), and/or 
exercise any other rights or remedies which it may have at law or in equity; and 

(h) Borrower hereby consents to the remedies of specific performance and of injunction and 
other equitable remedies for a breach or prospective breach of Section 6 of each Note (incorporated herein 
by this reference) and the Addendum. 

Section 8.3 Default Rate of Interest. Any amount payable by Borrower under any of the other Loan 
Documents which is not paid when due shall bear interest at the Default Rate specified in each Note from 
the date due until paid. 

ARTICLE 9 
[INTENTIONALLY OMITTED] 

ARTICLE 10 
MISCELLANEOUS 

Section 10.1 Notices. Any notice, request, demand, consent, approval, direction, agreement, or other 
communication (any "notice") required or permitted under the Loan Documents shall be in writing and 
shall be validly given if (a) sent by a nationally-recognized courier that obtains receipts, (b) delivered 
personally by a courier that obtains receipts, (c) mailed by United States certified mail (with return receipt 
requested and postage prepaid), (d) sent by facsimile (with a copy of such facsimile and proof of 
transmission thereof sent via one of the methods of delivery set forth in clauses (a), (b) or (c) hereof), or 
(e) sent by email (with a copy of such email sent using next day delivery via the method of delivery set 
forth in clause (a) hereof), addressed to the applicable Person at the address set forth on Schedule A to 
this Agreement. Each notice shall be effective upon being so sent, delivered, mailed, or transmitted, but 
the time period for response or action shall run from the date of receipt as shown on the delivery receipt. 
Refusal to accept delivery or the inability to deliver because of a changed address for which no notice was 
given shall be deemed receipt. Further, any notice actually received shall be deemed receipt. Any Person 
may periodically change its address for notice (including different or additional addresses for copies) by 
giving the other party at least 10 calendar days' prior notice in accordance with the foregoing provisions. 

Section 10.2 Entire Agreement. 

(a) The Addendum, Exhibits, Recitals, and Schedule identified m this Agreement are 
incorporated herein by reference and made a part hereof. 

(b) The Loan Documents now, or hereafter to be, executed set forth the entire agreement of 
Lender and Borrower and supersede all prior written or oral understandings with respect thereto; 
provided, that all written representations, warranties and certifications made by Borrower to Lender with 
respect to the Indebtedness under any of the Loan Documents will survive the termination of this 
Agreement. 

Section 10.3 Renewal, Extension or Rearrangement. All provisions ofthis Agreement relating to each 
Note will apply with equal force and effect to each and all promissory notes hereafter executed which in 
whole or in part represent a renewal, extension for any period, increase, decrease or rearrangement of any 
part of either Note, as applicable, except to the extent modified therein. 
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Section 10.4 Amendments. This Agreement may not be changed, waived, discharged or terminated 
orally or in any manner other than by an instrument in writing signed by Borrower and Lender. 

Section 10.5 Invalidity. In the event that any one or more of the provisions contained in this 
Agreement is, for any reason, held to be invalid, illegal or unenforceable in any respect, such invalidity, 
illegality or unenforceability will not affect any other provision ofthis Agreement. 

Section 10.6 Survival of Agreements. All representations and warranties of Borrower herein, and all 
covenants and agreements in this Agreement and the Notes not fully performed as of the Effective Date, 
will survive the Effective Date. 

Section 10.7 Waivers. No course of dealing on the part of Lender or its officers, employees, 
consultants or agents, nor any failure or delay by Lender with respect to exercising any of its rights, 
powers or privileges under this Agreement or the Notes will operate as a waiver thereof. 

Section 10.8 Cumulative Rights. The rights and remedies of Lender under this Agreement and the 
Notes will be cumulative, and the exercise or partial exercise of any such right or remedy will not 
preclude the exercise of any other right or remedy available to Lender under this Agreement, the Notes, 
any of the other Loan Documents or by law or equity. 

Section 10.9 Time of the Essence. Time will be deemed of the essence with respect to the 
performance of all of the terms, provisions and conditions on the part of Borrower and Lender to be 
performed under this Agreement and the Notes. 

Section 10.10 Successors and Assigns; Participants. 

(a) This Agreement binds and benefits Borrower, Lender, and their respective, permitted 
successors 11nd assigns. 

(b) References to any Person herein shall include such Person's respective permitted 
successors and assigns. 

(c) This Agreement is for the benefit of Lender and for such other Person or Persons as may 
from time to time become or be the holders of any of the Indebtedness in accordance with the terms 
hereof, and to the extent set forth in Section 10.10(d), this Agreement will be transferable and negotiable, 
with the same force and effect and to the same extent as the Indebtedness may be transferable, it being 
understood that, upon the transfer or assignment by Lender of any of the Indebtedness, the legal holder of 
such Indebtedness will have all of the rights granted to Lender under this Agreement. 

(d) Borrower hereby recognizes and agrees that: (i) Lender may transfer all or any portion of 
the Indebtedness to its Investor Member as defined in and in accordance with Lender's organizational 
documents and (ii) Lender may, from time to time and one or more times, transfer all or any portion of the 
Indebtedness to one or more third parties upon the occurrence and during the continuance of any Event of 
Default (such transfers under this subsection (ii) may include, but are not limited to, sales of participation 
interests in such Indebtedness in favor of one or more third parties, provided, however, that such transfers 
shall not occur if they result in or follow the recapture or disallowance of any New Markets Tax Credits); 
provided further, that Lender may not transfer any portion of the Indebtedness except as expressly set 
forth in Section 10.1 O(d)(i)-(ii). 

(e) Subject to the limitations on assignments set forth in Section 10.10(d), Borrower 
specifically (i) consents to all such transfers and assignments and waives any subsequent right to consent 
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to any such transfers and assignments as may be provided under applicable state or federal law; (ii) agrees 
that the purchaser of a participation interest in the Indebtedness will be considered as the absolute owner 
of a percentage interest of such Indebtedness and that such a purchaser will have all of the rights granted 
to the purchaser under any participation agreement governing the sale of such a participation interest; 
(iii) waives any right of offset that Borrower may have against Lender and/or any purchaser of such a 
participation interest in the Indebtedness and unconditionally agrees that Lender or such a purchaser may 
enforce Borrower's Indebtedness under the Loan Documents, without regard to the failure or insolvency 
of Lender or any such purchaser; (iv) agrees that any purchaser of a participation interest in the 
Indebtedness may exercise any and all rights of counter-claim, set-off, banker's lien and other liens with 
respect to any and all monies owing to Borrower; and (v) agrees that, upon any transfer of all or any 
portion of the Indebtedness, Lender may transfer and deliver any and all Collateral to the transferee of 
such Indebtedness and the Collateral will secure any and all of the Indebtedness in favor of such a 
transferee, and after any such transfer has taken place, Lender will be fully discharged from any and all 
future liability and responsibility to Borrower with respect to the Collateral, and the transferee thereafter 
will be vested with all the powers, rights and duties with respect to the Collateral. 

Section 10.11 Relationship Between the Parties. The relationship between Lender, on the one hand, and 
Borrower, on the other, will be solely that of lender and borrower, and such relationship will not, under 
any circumstances whatsoever, be construed to be a joint venture, joint adventure, or partnership. 

Section 10.12 Third Party Beneficiaries. All obligations of Lender to make advances on the Loans are 
imposed solely and exclusively for the benefit of Borrower and its permitted assigns. No other Person 
shall have standing to require satisfaction of such condition or be entitled to assume that Lender shall 
refuse to make the advance in the absence of strict compliance with any or all conditions thereof, and no 
other Person shall, under any circumstances, be deemed to be a beneficiary of such conditions, any or all 
of which may be freely waived, in whole or in part, by Lender at any time in its sole and absolute 
discretion. 

Section 10.13 Titles of Articles, Sections and Subsections. All titles or headings to articles, sections, 
subsections or other divisions of this Agreement or the exhibits hereto are only for the convenience of the 
parties and will not be construed to have any effect or meaning with respect to the other content of such 
articles, sections, subsections or other divisions, such other content being controlling as to the agreement 
between the parties hereto. 

Section 10.14 Singular and Plural. Words used herein in the singular, where the context so permits, will 
be deemed to include the plural and vice versa. The definitions of words in the singular herein will apply 
to such words when used in the plural where the context so permits and vice versa. 

Section 10.15 Article and Section References. References in this Agreement to Articles and Sections 
are intended to refer to Articles and Sections ofthis Agreement, unless otherwise specifically stated. 

Section 10.16 Counterparts. This Agreement may be executed in two or more counterparts, and it will 
not be necessary that the signatures of all parties hereto be contained on any one counterpart hereof; each 
counterpart will be deemed an original, but all of which together will constitute one and the same 
instrument. A faxed, scanned or photocopied signature to this Agreement shall be deemed equivalent to 
an original signature. 

Section 10.17 Review by Counsel. Borrower acknowledges and agrees that (a) Borrower's counsel has 
reviewed the Loan Documents and (b) any rule of construction to the effect that ambiguities are to be 
resolved against the drafting party shall not apply in the interpretation of the Loan Documents. 
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Section 10.18 Third Parties. Neither Borrower nor Lender intends the benefits of any of the Loan 
Documents to inure to, or otherwise exist for, the benefit of any third party who has a contractual 
relationship with Borrower, who is a creditor of Borrower with respect to the Property, or any part 
thereof, any tenant or other occupant of the Property, or who otherwise succeeds to Borrower's interest or 
rights, and none of the Loan Documents shall be construed to make or render Lender or Lender's 
Affiliates, members or partners, as applicable, managers, officers, directors, agents or employees liable to 
any materialman, supplier, contractor, subcontractor, successor in title to the Property, or any part thereof, 
or any tenant or other occupant of the Property, or for debts or claims accruing to any such Persons 
against Borrower. Notwithstanding anything contained in any of the Loan Documents or any conduct or 
course of conduct by Borrower and/or Lender, whether before or after signing this Agreement, none of 
the Loan Documents shall be construed as creating any right, claim or cause of action against Lender or 
Lender's Affiliates, members or partners, as applicable, managers, officers, directors, agents or 
employees, in .favor of any materialman, supplier, contractor, subcontractor, successor in title to the 
Property, or any part thereof, or any tenant or other occupant of the Property or to any other Person. 

Section 10.19 CHOICE OF LAW; WAIVER OF JURY TRIAL AND CERTAIN OTHER RIGHTS; 
SUBMISSION TO mRISDICTION; SERVICE OF PROCESS FOR ALL LOAN DOCUMENTS. 

(a) THE VALIDITY OF THIS AGREEMENT AND, UNLESS OTHERWISE PROVIDED 
THEREIN, THE OTHER LOAN DOCUMENTS, THE CONSTRUCTION, INTERPRETATION, AND 
ENFORCEMENT HEREOF AND THEREOF, AND THE RIGHTS OF BORROWER AND LENDER 
WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR THEREUNDER OR RELATED 
HERETO OR THERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF ALABAMA, WITHOUT GIVING 
EFFECT TO CONFLICT OR CHOICE OF LAW PRINCIPLES. 

(b) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER 
AND LENDER (i) AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION 
WITH THIS AGREEMENT AND, UNLESS OTHERWISE PROVIDED THEREIN, THE OTHER 
LOAN DOCUMENTS SHALL BE TRIED AND LITIGATED ONLY IN THE STATE AND FEDERAL 
COURTS LOCATED IN THE STATE OF ALABAMA (PROVIDED, HOWEVER, THAT ANY SUIT 
SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER PROPERTY MAY BE 
BROUGHT, AT LENDER'S OPTION, IN THE COURTS OF ANY mRISDICTION WHERE SUCH 
COLLATERAL OR OTHER PROPERTY MAY BE FOUND) AND (ii) WAIVE ANY RIGHT IT MAY 
HAVE TO ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE 
TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS 
SECTION 10.19. 

(c) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER 
AND LENDER WAIVE ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL · 
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
AGREEMENT, THE OTHER LOAN DOCUMENTS (UNLESS OTHERWISE PROVIDED THEREIN) 
OR THE TRANSACTIONS. CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY). IT IS AGREED AND UNDERSTOOD THAT 
THIS WAIVER CONSTITUTES A WAIVER OF TRIAL BY mRY OF ALL CLAIMS AGAINST ALL 
PARTIES TO SUCH ACTIONS OR PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES 
WHO ARE NOT PARTIES TO THIS AGREEMENT OR THE OTHER LOAN DOCUMENTS. 
BORROWER AND LENDER (i) CERTIFYTHATNO REPRESENTATIVE, AGENT OR ATTORNEY 
OF ANY OTHER PARTY TO THIS AGREEMENT HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, 
SEEK TO ENFORCE THE FOREGOING WAIVER, AND (ii) ACKNOWLEDGE THAT IT AND THE 
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OTHER PARTIES TO THIS AGREEMENT HAVE BEEN INDUCED TO ENTER INTO THIS 
AGREEMENT AND TO EXECUTE OR ACCEPT THE OTHER LOAN DOCUMENTS, AS 
APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS 
IN THIS SECTION 10.19. 

(d) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER 
AND LENDER AGREE THAT ANY PROCESS OR NOTICE OF MOTION OR OTHER 
APPLICATION TO ANY SUCH COURT IN CONNECTION WITH ANY ACTION OR 
PROCEEDING MAY BE SERVED UPON SUCH PARTY BY REGISTERED OR CERTIFIED MAIL 
TO OR BY PERSONAL SERVICE AT THE LAST KNOWN ADDRESS OF SUCH PARTY 
WHETHER SUCH ADDRESS BE WITHIN OR OUTSIDE THE JURISDICTION OF ANY SUCH 
COURT. 

(e) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER 
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST LENDER AND 
LENDER'S AFFILIATES, MEMBERS OR PARTNERS, AS APPLICABLE, MANAGERS, 
OFFICERS, DIRECTORS, AGENTS AND EMPLOYEES, ON ANY THEORY OF LIABILITY, FOR 
SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT 
OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, 
THIS AGREEMENT, THE OTHER LOAN DOCUMENTS, OR ANY AGREEMENT OR 
INSTRUMENT CONTEMPLATED HEREBY AND/OR THE TRANSACTIONS CONTEMPLATED 
HEREBY. 

(f) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER 
HEREBY WAIVES THE BENEFITS OF ALL VALUATION, APPRAISEMENT, HOMESTEAD, 
EXEMPTION, STAY, REDEMPTION AND MORATORIUM LAWS, NOW IN FORCE OR WHICH 
MAY HEREAFTER BECOME LAWS. 

Section 10.20 [Intentionally Omitted]. 

Section 10.21 Right of Setoff. Borrower hereby grants to Lender a continuing lien, security interest and 
right of setoff as security for payment and performance of all of its obligations under the Loan Documents 
(including, but not limited to, the Notes), upon and against all deposits, credits, collateral and property, 
now or hereafter in the possession, custody, safekeeping or control of Lender or any entity under the 
control of Lender and its successors and/or assigns or in transit to any of them. At any time, without 
demand or notice (any such notice being expressly waived by Borrower), but only upon the occurrence 
and continuance of an Event of Default, Lender may setoff the same or any part thereof and apply the 
same to any liability or obligation of Borrower even though unmatured and regardless of the adequacy of 
any other collateral security for any or all of the Loans. ANY AND ALL RIGHTS TO REQUIRE 
LENDER TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESPECT TO ANY OTHER 
COLLATERAL WHICH SECURES THE LOANS PRIOR TO EXERCISING ITS RIGHT OF SETOFF 
WITH RESPECT TO SUCH DEPOSITS, CREDITS OR OTHER PROPERTY OF BORROWER ARE 
HEREBY KNOWINGLY, VOLUNTARILY, AND IRREVOCABLY WAIVED. 

Section 10.22 Enforcement Costs. Notwithstanding anything to the contrary in this Agreement or the 
other Loan Documents, in the event of any action at law or in equity to enforce the provisions of this 
Agreement or any of the other Loan Documents or to secure relief or damages for the breach of this 
Agreement or any of the other Loan Documents, the prevailing party shall be entitled to payment or 
reimbursement, as applicable, of its costs, expenses and fees (including without limitation reasonable 
attorneys', accountants', experts', and consultants' costs, expenses and fees, court costs and investigative 
expenses prior to trial, at trial and on appeal) incurred in such proceedings from the non-prevailing party. 
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Section 10.23 Confidentiality. Lender agrees to maintain the confidentiality of the Information, except 
that Information may be disclosed (a) to it and its Affiliates' directors, officers, employees and agents, 
including accountants, legal counsel and other advisors (it being understood that the Persons to whom 
such disclosure is made will be informed of the confidential nature of such Information and instructed to 
keep such Information confidential); (b) to the extent requested by any regulatory authority; (c) to the 
extent required by applicable laws or regulations or by any subpoena or similar legal process; (d) to any 
other party to this Agreement; (e) in connection with the exercise of any remedies hereunder or any suit, 
action or proceeding relating to the obligations or the enforcement of rights under the Loan Documents; 
(f) in accordance with Section 10.24; (g) to the extent such Information (i) becomes publicly available 
other than as a result of a breach of this Section 10.23 or (ii) becomes available to Lender on a 
nonconfidential basis from a source other than Borrower, or (h) with the consent of Borrower. For the 
purposes of this Section 10.23, "Information" means all information received from Borrower relating to 
Borrower or its business, other than any such information that is available to Lender on a nonconfidential 
basis prior to disclosure by Borrower; provided that, in the case of information received from Borrower 
after Effective Date, such information is clearly identified at the time of delivery as confidential. Any 
Person required to maintain the confidentiality of Information as provided in this Section 10.23 shall be 
considered to have complied with its obligation to do so if such Person has exercised the same degree of 
care to maintain the confidentiality of such Information as such Person would accord to its own 
confidential information. 

Section 10.24 Publicity. 

(a) Publication. Borrower consents to and acknowledges that, upon consummation of the 
Loans, Lender, Allocatee, Disbursement Agent, and/or their applicable Affiliates may, at their option and 
expense, use the name and logo of the Borrower and any information regarding the financing 
contemplated by this Agreement (including, without limitation, the names of any Affiliate of Borrower 
participating in such transactions, and the structure, terms and project specifics of such transactions) in its 
marketing and communications materials (including without limitation, issue press releases or place or 
publish "tombstone" advertisements in such newspapers, newsletters, magazines, trade journals or other 
periodicals or place signs on the Land) as they may choose relating to or otherwise referencing the 
financing transaction contemplated herein and in presentations or speeches made to its employees, 
officers, clients and other interested third parties. Such information shall be referred to herein as "Client 
Information." Borrower understands that the Client Information may be used nationally and/or 
internationally and may be used in web pages, print ads, press releases, direct mail and various types of 
brochures, presentation materials or marketing sheets, and that various media formats other than those 
listed may be used (including without limitation video or audio presentations through any such media 
form). In these materials, Lender, Allocatee, Disbursement Agent, and/or their applicable Affiliates also 
may discuss the types of services and solutions they have provided to Borrower or its Affiliates. 
Borrower, for itself and for its Affiliates, hereby releases each of the foregoing parties from any liability 
for any claim related to such party's use of the Client Information as contemplated hereby. The rights 
granted in the foregoing release shall be binding upon the undersigned parties and their successors and 
assigns. Each of the parties hereto expressly agrees that the foregoing provisions relating to the use of 
Client Information shall survive the termination of this Agreement. 

(b) Photographs and Other Media. Borrower hereby authorizes Lender, Allocatee, 
Disbursement Agent, and/or their applicable Affiliates to reproduce and display any media (including, 
without limitation, photographs and illustrations) of the Property submitted to Lender, Allocatee, 
Disbursement Agent, and/or their applicable Affiliates by Borrower. Borrower represents and warrants to 
each of the foregoing parties that Borrower has obtained any and all licenses and/or permissions 
necessary for Borrower's and such party's use of such media. 
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(c) Construction Financing Publicity. Borrower shall do the following: 

(i) upon request, include on signs placed on the Property during construction work 
language to the effect that the (A) "project is funded, in part, from an investment by an affiliate of 
JPMorgan Chase Bank, N.A." and (B) "project is funded, in part, from an investment by an affiliate of 
Pacesetter CDE, Inc." 

(ii) acknowledge the contribution of Lender, Allocatee, Disbursement Agent, and 
their respective Affiliates in project-related web and print media, and in verbal remarks in public; 

(iii) invite representatives of Lender, Allocatee, Disbursement Agent, and their 
respective Affiliates to participate in public relations opportunities (e.g., speaking opportunity at ribbon 
cutting, ground breaking); 

(iv) permit Lender, Allocatee, Disbursement Agent, and their respective Affiliates 
access to and permission to use any photographic and/or schematic images of the Property obtained by 
such Persons' respective marketing departments (e.g., website, brochures, advertisements); and 

(v) permit Lender, Allocatee, Disbursement Agent, and their respective Affiliates to 
publicize the financing provided pursuant to this Agreement. 

(d) Borrower Approval. Borrower will have the right to approve the form and substance of 
any publicity materials (e.g., press releases, signs) issued or released by any Person under 
Section 1 0.24(a)-(c), such approval not to be unreasonably withheld. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGES TO FOLLOW.] 
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... 

IN WITNESS WHEREOF, Borrower and Lender have caused this Credit Agreement to be duly 
executed as of the Effective Date. 

BORROWER: 

SIGNATURE PAGE 1 OF 2 
CREDIT AGREEMENT 
(JPMC/P ACESETTER/CAFFM) 
B01-37560v5 

COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: ------------------------
Name: John E. Koniar 
Title: President 



[COUNTERPART SIGNATURE PAGE TO CREDIT AGREEMENT] 

LENDER: 

SIGNATURE PAGE 2 OF 2 
CREDIT AGREEMENT 
(JPMC/P ACESETTER/CAFFM) 
BOI-37560v5 

PACESETTER CDE X, LLC, a Texas limited liability 
company 

By: Pacesetter CDE, Inc., a Texas corporation, its 
managing member 

By: ----------------------------
Name: Giovanni Capriglione 
Title: Secretary 



(1) If to Borrower: 

With a copy to: 

And copies to: 

(2) Ifto CFPFCD: 

With a copy to: 

And copies to: 

(3) If to Lender: 

SCHEDULEAPAGE I OF2 
CREDIT AGREEMENT 
(JPMC/P ACESETTERJCAFFM) 
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SCHEDULE A 

Notice Addresses of Parties 

Coastal Alabama Farmers' and Fishermen's Market, Inc. 
c/o City of Foley 
407 East Laurel A venue 
Foley, AL 36535 
Attention: JeffRouzie, Director of Economic Development 
Facsimile: 251-952-4012 
Email: jrouzie@cityoffoley.org 

Adams and Reese LLP 
RSA Battle House Tower 
11 North Water Street, Suite 23200 
Mobile, AL 36602 
Attention: John F. Lyle, III, Esq. 
Facsimile: 251-438-7733 
Email: john.lyle@arlaw.com 

The addresses set forth under ( 4) below. 

The City of Foley Public Facilities Cooperative District 
c/o City of Foley 
407 East Laurel A venue 
Foley, AL 36535 
Attention: JeffRouzie, Director of Economic Development 
Facsimile: 251-952-4012 
Email: jrouzie@cityoffoley.org 

Adams and Reese LLP 
RSA Battle House Tower 
11 North Water Street, Suite 23200 
Mobile, AL 36602 
Attention: John F. Lyle, III, Esq. 
Facsimile: 251-438-7733 
Email: john.lyle@arlaw.com 

The addresses set forth under ( 4) below. 

Pacesetter CDE X, LLC 
c/o Pacesetter CDE, Inc. 
2600 E. Southlake Boulevard 
Suite 120-1 05 
Southlake, TX 76092 
Attention: Giovanni Capriglione 
Email: giovanni@pacesettercde.com 

[CONTINUED NEXT PAGE] 



With a copy to: 

And copies to: 

(4) Copy Parties: 

With a copy to: 

And a copy to: 

SCHEDULE A PAGE 2 OF 2 
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SCHEDULE A (CONT'D) 

Notice Addresses of Parties 

Law Office of Mark D. Foster 
4835 LBJ Freeway, Suite 424 
Dallas, TX 75244 
Attention: Mark D. Foster, Esq. 
Facsimile: 214-363-9551 
Email: mark@mdfoster.com 

The addresses set forth under ( 4) below. 

Chase Community Equity, LLC 
c/o JPMorgan Chase Bank, N.A. 
10 S. Dearborn Street, 19th Floor 
Mail Code: ILl-0953 
Chicago, IL 60603-5506 
Attention: NMTC Asset Manager 
Facsimile: 312-325-5050 
Email: nmtc.reporting@chase.com 

Chase Community Equity, LLC 
c/o JPMorgan Chase Bank, N.A. 
2200 Ross A venue, 9th Floor 
Mail Code: TX1-2951 
Dallas, TX 75201 
Attention: Wanda Clark 
Facsimile: 214-965-3297 
Email: wanda.clark@jpmchase.com 

Jones Day 
100 High Street, 21st Floor 
Boston, MA 0211 0 
Attention: Douglas R. Banghart, Esq. 
Facsimile: 617-449-6999 
Email: dbanghart@jonesday.com 

[REMAINDER OF PAGE BLANK] 



EXHIBIT A 

NEW MARKETS TAX CREDIT PROGRAM 
ADDENDUM TO CREDIT AGREEMENT 

Borrower acknowledges that Lender is making the Loans to Borrower on the basis that each of 
the Loans will qualify as a "qualified low-income community investment" for purposes of generating 
certain tax credits (the "New Markets Tax Credit" or "NMTCs") under Section 45D of the Internal 
Revenue Code of 1986, as amended (the "Code"). Borrower certifies that the information set forth below 
is correct in all respects to Lender to induce Lender to make the Loans. Borrower hereby represents, 
warrants, covenants, and agrees that the proceeds of the Loans will be used solely for the purposes set 
forth in the Credit Agreement to which this Addendum is attached as Exhibit A (as the same may be 
amended, assigned, restated, modified, or supplemented from time to time, the "Credit Agreement") and, 
upon Lender's written request, Borrower will provide Lender with all documentation determined by 
Lender to be reasonably necessary to demonstrate Borrower's compliance with such representations, 
warranties, and covenants. 

In connection with the issuance of opinion letters to be delivered by Jones Day, the Law Office of 
Mark D. Foster, and Adams and Reese LLP, Borrower hereby acknowledges and agrees that the 
foregoing law firms may rely on the representations, warranties and covenants contained in the Credit 
Agreement and this Addendum. 

Capitalized terms used herein and not otherwise defined herein have the meanings set forth in the 
Credit Agreement. The terms and conditions, and representations, warranties, covenants, and agreements 
set forth in this Addendum are, by this reference, incorporated into the Credit Agreement and made a part 
thereof. 

1. ADDITIONAL REPRESENTATIONS AND WARRANTIES. Borrower hereby represents 
and warrants to Lender as follows: 

(a) Borrower is a nonprofit corporation duly organized, validly existing and in good standing 
under the laws of the State of its formation and is, and will be, treated as a corporation for federal income 
tax purposes. Borrower shall cause the proceeds of the Loans to be expended solely for and with respect 
to the Project or the Business (defined below). 

(b) Borrower owns the Land and the improvements thereon. Borrower leases the Property to 
tenants and operates a farmers' market and a wholesale distribution facility (the "Business"). All of 
Borrower's Business currently is and throughout the term of the Loans will be located at the Property. 

(c) Borrower currently operates and throughout the term of the Loans shall operate the 
Business such that Borrower shall qualify as a "qualified active low-income community business" (as 
defined in Section 45D(d)(2)(A) of the Code (a "OALICB") and the related Federal Income Tax 
Regulations, including proposed, interim and temporary regulations (the "Regulations")). 

(d) Based solely on data (the "Census Data") from the Community Development Financial 
Institutions Fund, an agency of the United States Department of the Treasury (the "CDFI Fund"), the 
Property is located in highly distressed census tract numbers 01003011501 and 01003011502 
(collectively, the "Census Tract") and the Census Tract is in a low-income community (as defined in 
Section 45D(e) ofthe Code and the Regulations) (a "Low-Income Community"). 
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(e) Borrower knows of no facts or circumstances that contradicts or undermines the validity 
of, or of any reason or circumstances that could reasonably contradict or undermine the validity of: 
(i) any of the matters described in the Census Data or (ii) Borrower's representations set forth herein. 

(f) With respect to the current taxable year, 50% or more of the total gross income of 
Borrower is and shall (for each tax year throughout the term of the Loans) continue to be derived from the 
active conduct of a qualified business (as defined in Section 45D(d)(3) of the Code and the related 
Regulations) within the Census Tract. 

(g) With respect to the current taxable year, 50% or more of the use of the tangible property 
of Borrower (whether owned or leased) is and shall (for each tax year throughout the term of the Loans) 
continue to be within the Census Tract (provided, however, that for any taxable year in which Borrower 
has no employees, at least 85% ofthe use of Borrower's tangible property (whether owned or leased) will 
be within the Census Tract). This percentage shall be determined in accordance with the rules set forth in 
Section 1.45D-1 (d)( 4)(i)(B) of the Regulations, which provides that the percentage shall be determined 
based on a fraction, the numerator of which is the average value of the tangible property owned or leased 
by Borrower and used by Borrower during the taxable year in the Census Tract and the denominator of 
which is the average value of the tangible property owned or leased by Borrower during the taxable year. 
For purposes of this percentage, the Regulations provide that property owned by Borrower is valued at its 
cost basis under Section I 012 of the Code and property leased by the entity is valued at a reasonable 
amount established by Borrower. 

(h) With respect to the current taxable year, at least 50% of the services performed for 
Borrower by its employees (or employees of any Affiliate of Borrower that is primarily engaged in 
providing services to Borrower), if any, are and shall (for each tax year throughout the term of the Loans) 
continue to be performed on the Property. The percentage of services performed is determined based on 
the total amount paid by Borrower for employee services performed on the Property during the taxable 
year compared to the total amount paid by Borrower for employee services during the taxable year. 

(i) Borrower is not and throughout the term of the Loans shall not be a bank, credit union or 
other financial institution. 

· (j) With respect to the current taxable year, less than 5% of the average of the aggregate 
unadjusted bases of the property of Borrower is and shall be, for each tax year throughout the term of the 
Loans, attributable to (i) works of art, (ii) rugs or antiques, (iii) metals or gems, (iv) stamps or coins, 
(v) alcoholic beverages, (vi) or any other tangible personal property specified by the Secretary of the 
United States Department of Treasury as a "collectible" (collectively, "Collectibles"). 

(k) With respect to the current taxable year, less than 5% of the average of the aggregate 
unadjusted bases of the property of Borrower is and shall be, for each tax year throughout the term of the 
Loans, attributable to debt, stock, partnership interests, options, futures contracts, forward contracts, 
warrants, notional principal contracts (including any interest rate swap, cap or similar agreement), 
annuities, and other similar property ("Nonqualified Financial Property"); provided, however, that, in 
accordance with the safe harbor set forth in Section 1.45D-1 (d)( 4 )(i)(E) of the Regulations, Nonqualified 
Financial Property does not include: (i) reasonable amounts of working capital held in cash (including, 
without limitation, the proceeds of the Loans that will be expended for construction and rehabilitation of 
the Property within 12 months ofthe Effective Date), cash equivalents, or debt instruments with a term of 
18 months or less, and (ii) debt instruments described in Section 1221(a)(4) of the Code. 

(l) Borrower is not currently engaged, and has no expectation that at any point during the 
term of the Loans it will become engaged, in any trade or business, either as a principal or an ancillary 
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business, that is an excluded business under Section 1.45D-l (d)( S)(iii) of the Regulations, including, 
without limitation, any one or more of the following: (i) developing or holding intangibles for sale or 
license; (ii) the operation of (A) a private or commercial golf course, (B) a country club, (C) a massage 
parlor, (D) a hot tub facility, (E) a suntan facility, (F) a racetrack or other facility used for gambling, or 
(G) any store the principal activity of which is the sale of alcoholic beverages for consumption off 
premises; or (iii) farming (within the meaning of Section 2032A(e)(5)(A) or (B) of the Code and the 
related Regulations) (collectively with the businesses described in clauses (i) or (ii) of this paragraph, an 
"Excluded Business"). 

(m) Borrower is, as of the Effective Date, and.shall at all times during the term of the Loans, 
continue to be a QALICB. 

(n) Each of the Loans is a "qualified low-income community investment" (as such term is 
defined in Section 45D(d)(l) ofthe Code and the related Regulations) (a "QLICI"). 

( o) No tenant, subtenant or occupant of any portion of the Property is engaged in, nor shall 
Borrower permit any tenant, subtenant or occupant of any portion of the Property to engage in, any 
Excluded Business throughout the term of the Loans. 

(p) No portion of the Property constitutes, and throughout the term of the Loans, no portion 
of the Property shall constitute "residential rental property" as such term is defined in 
Section 168(e)(2)(A) ofthe Code ("Residential Rental Property"). 

( q) Borrower does not own or operate, nor will it at any time during the term of the Loans 
own or operate, any asset or property other than the Property and incidental personal property necessary 
for the ownership or operation of the Property. 

(r) All information known to Borrower, CFPFCD or any of their respective Affiliates, or 
which should have been known to any ofthem in the exercise of reasonable care, concerning (i) Borrower 
and the Property and (ii) all property (other than the Property) of Borrower, has been disclosed by 
Borrower to Lender to the extent that such information had or could reasonably be expected to have had a 
material impact on Lender's decision to make the Loans or enter into the Loan Documents. 

( s) There are no facts or information known to Borrower, CFPFCD or any of their respective 
Affiliates, or which should have been known to any of them in the exercise of reasonable care, which 
would make any of the facts or information submitted by Borrower to Lender with respect to Borrower or 
the Property inaccurate, incomplete or misleading in any material respect. 

(t) All documents and information provided by Borrower and CFPFCD to Lender and/or the 
Accountants are complete and accurate in all material respects and accurately describe the entire business 
of Borrower. 

(u) Borrower has had no correspondence or any communication with, to or from the CDFI 
Fund, concerning non-compliance with, or deficiencies in, reporting practices. 

(v) The officers of Borrower have determined that no officer, director, principal, employee or 
owner of Borrower are on the list of Specially Designated Nationals and Blocked Persons promulgated by 
the United States Department of the Treasury and located on the internet at 
http://www.treas.gov/offices/enforcement/ofac/sdn/tllsdn.pdf. 
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(w) The assumptions underlying the Projections prepared by the Accountants are reasonable 
in all material respects and to the best knowledge of Borrower, are accurate and complete in all material 
respects based on all ofthe facts and circumstances known to Borrower as of the Effective Date. 

(x) Borrower has fully and accurately stated in writing to Lender the nature of Borrower's 
business and of the goods or services it provides, Borrower's primary sources of revenue, and Borrower's 
primary expenditures, all of which is comprised in the Business. Borrower has no present plans or 
intentions to (i) change the nature of, or manner in which it conducts, the Business in any way that would 
cause to be untrue any of the representations, warranties or covenants set out in this Agreement, (ii) move 
or expand its operations to any location outside the Census Tract, or (iii) develop, construct or improve 
any property outside the Census Tract. 

(y) The amount of reserves, receivables, assets and other items of working capital shown on 
the Projections is reasonable in all material respects based upon the reasonably anticipated costs of 
constructing and operating the Property by Borrower. 

(z) Borrower reasonably expects that the term of each Lease does not exceed 80% of the 
anticipated useful life of the applicable portion of the Improvements. 

(aa) No portion of the Property constitutes a "qualified low-income building" under 
Section 42 ofthe Code. 

(bb) Borrower has no information or knowledge tending to indicate that Borrower might not 
satisfy all of the requirements of a QALICB. 

( cc) Borrower reasonably expects the cost basis of the Improvements to equal or exceed 50% 
of the cost basis of the unimproved real property. 

(dd) The Census Tract is in a Low-Income Community which is (i) located in a county not 
contained within a Metropolitan Statistical Area (MSA) (i.e. a Non-Metropolitan County), as defined 
pursuant to 44 U.S.C. 3504(e) and 31 U.S.C. 104(d) and Executive order 10253 (3 C.F.R. Part 1949-1953 
Comp., p.758), as amended, with respect to the 2010 Census and as made available by the CDFI Fund; 
and (ii) identified as a "Food Desert," which is either: (A) a census tract determined to be a Food Desert 
by the U.S. Department of Agriculture (USDA), as identified in USDA's Food Desert Locator Tool; or 
(B) a census tract that qualifies as Low-Income Community and has been identified as having low access 
to a supermarket or grocery store through a methodology that has been adopted for use by another 
governmental or philanthropic healthy food initiative, to the extent Borrower's use of the Loans will 
increase access to healthy food, which meets the requirements set forth in Section 3.2(h) of the New 
Markets Tax Credit Program Allocation Agreement entered into by Lender (the "Allocation Agreement") 
for being considered "highly distressed". 

( ee) Borrower has read and understood the Agreed Upon Procedures Report, dated as of the 
Effective Date, prepared by Novogradac & Company LLP (the "AUP Report"). 

(ff) Borrower has no information or knowledge tending to indicate that any of the matters 
described in the AUP Report or Borrower's representations set forth therein are inaccurate, incomplete or 
misleading in any material respect. 

(gg) Borrower (i) was formed under the Alabama Nonprofit Corporation Law, Title lOA, 
Chapter 3 of the Code of Alabama 1975 and not a special state charter (and can act only in the ways that 
nonprofit corporations may act under the Alabama Nonprofit Corporation Law), (ii) does not have any 
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powers normally reserved to the State of Alabama (e.g., police powers, regulatory powers, the power to 
tax, the power - at least in the absence of legislative action - of eminent domain), (iii) does not have 
substantial and continuous reporting requirements directly to state legislative, executive or judicial 
authorities, and (iv) does not receive any state appropriations special to its nature. 

2. ADDITIONAL COVENANTS. Borrower hereby covenants and agrees with Lender that, so 
long as any of the Loans remains outstanding: 

(a) Borrower shall provide, at no cost to Lender, such reporting information as Lender may 
reasonably require to comply with the New Markets Tax Credit Program. Borrower shall provide Lender 
with such information as it or its Affiliates has in its possession and provide Lender with access to the 
Property and to tenants of the Property and subject to the terms of any lease and any sublease(s), assist 
Lender in obtaining information needed to maintain compliance with the New Markets Tax Credit 
Program requirements and in addition will provide any information required to be provided to the CDFI 
Fund. Such assistance shall include providing reasonable estimates to Lender where necessary or 
otherwise assisting Lender in obtaining such information. Such information shall be provided within a 
reasonable period after a specific request is made, and shall include, without limitation, the following: 

(i) the number of minority, woman or low income person-owned or controlled 
businesses at the Property; 

(ii) the number of minority, woman or low income persons employed by businesses 
at the Property; 

(iii) the number of persons employed by businesses at the Property; 

(iv) information regarding locally-owned companies involved in the improvement, 
and operation of the Property and the operation of the Business; 

(v) an estimate of the number of full-time equivalent jobs as of the date hereof, the 
projected full-time equivalent jobs to be created or retained, the jobs actually 
created or retained as a result of the financing, including an estimate of the 
number of permanent jobs held by low-income persons or residents of low
income communities as defined in Section 45D of the Code to the extent the 
latter information is available, and a breakdown of such jobs based on wages; 

(vi) the annual gross revenues of Borrower as of its fiscal year ending prior to the 
date hereof, the annual gross revenues of Borrower for each subsequent tax year; 

(vii) an estimate of the amount of taxes payable by Borrower after completion of 
construction, the amount of taxes paid by Borrower for the preceding tax year; 

(viii) the total construction costs (provided only through the Completion of the 
Improvements); 

(ix) the total construction costs funded by equity (provided only through the 
Completion of the Improvements); and 

(x) the total construction costs funded by public sources, if any (provided only 
through the Completion of the Improvements). 
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(b) Borrower shall not move or expand existing operations to any location other than the 
Property or develop, construct or improve any real property at any location other than the Property 
without the prior written consent of Lender (which consent may be granted or withheld in Lender's sole 
and absolute discretion). 

(c) Borrower shall not use or convert the Property (or any portion thereof) into Residential 
Rental Property. 

(d) If and to the extent Borrower is ever required to depreciate the Property for Federal 
income tax purposes, Borrower shall depreciate the Improvements over 39 years as nonresidential real 
property, except to the extent accelerated depreciation is allowed under the Code. 

(e) Borrower will not be a bank, credit union or other fmancial institution. 

(f) Fifty percent (50%) or more of the total gross income of Borrower shall (for each tax year 
throughout the term of the Loans) be derived from the active conduct of a qualified business (as defined 
in Section 45D(d)(3) of the Code and the related Regulations) within the Census Tract. 

(g) Fifty percent (50%) or more of the services performed for Borrower by its employees (or 
employees of any Affiliate of Borrower that is primarily engaged in providing services to Borrower), as 
determined in the manner set forth in Section l(h) ofthis Addendum, shall (for each tax year throughout 
the term of the Loans) continue to be performed within a Low-Income Community. 

(h) Fifty (50%) or more of the use of the tangible property of Borrower (whether owned or 
leased), as determined in the manner set forth in Section l(g) of this Addendum, shall (for each tax year 
throughout the term of the Loans) be within the Census Tract (provided, however, that for any taxable 
year in which Borrower has no employees, at least 85% of the use of Borrower's tangible property 
(whether owned or leased) will be within the Census Tract). 

(i) Borrower shall not purchase, acquire or allow the build-up of Nonqualified Financial 
Property to the extent such purchase, acquisition or build-up would cause the aggregate bases of 
Borrower's Nonqualified Financial Property to be 5% or more of the aggregate unadjusted bases of all 
property of Borrower nor shall Borrower dispose of any asset if the disposition would cause the aggregate 
bases of Borrower's Nonqualified Financial Property to be 5% or more of the aggregate unadjusted bases 
of all property of Borrower. Borrower shall provide to Lender (upon request) a true, correct, and 
complete listing of any Nonqualified Financial Property owned by Borrower, including therein the 
unadjusted basis of such property, and shall maintain records thereof throughout the term of the Loans. 

(j) Section 6.3 of the Credit Agreement is incorporated herein by reference. No tenant, 
subtenant or occupant of the Property shall be engaged in any Excluded Business nor shall Borrower 
permit any tenant, subtenant or occupant to engage in (i) the rental of Residential Rental Property or 
(ii) any Excluded Business. Borrower shall provide to Lender (upon request) copies of all rent rolls, 
leases, and subleases, modifications, amendments, renewals and extensions of any leases, together with 
information as to the tenant, the tenant's business, and the lease term, promptly after such documents 
become available. 

(k) Borrower shall not acquire any Collectible to the extent that, after such acquisition, the 
aggregate bases of Collectibles owned by Borrower would equal or exceed 5% of the aggregate 
unadjusted bases of all property of Borrower nor shall Borrower dispose of any asset if the disposition 
would cause the aggregate bases of Collectibles owned by Borrower to equal or exceed 5% of the 
aggregate unadjusted bases of all property of Borrower. Borrower shall provide to Lender (upon request) 
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a true, correct, and complete listing of any Collectibles owned by Borrower, including therein the 
unadjusted basis of such property, and shall maintain records thereof throughout the term of the Loans. 

(1) Borrower shall not conduct any Excluded Business, nor shall Borrower permit any tenant, 
lessee, sublessee or other user or occupant of the Property to (i) engage in the rental of Residential Rental 
Property or (ii) conduct any Excluded Business. 

(m) Borrower shall be a QALICB and shall take all actions necessary to maintain such status 
required by Section 45D of the Code and the related Regulations. 

(n) Borrower shall take all actions within its control necessary to maintain the status of each 
of the Loans as a QLICI, including, without limitation, not making any unscheduled prepayment of the 
Loans not specifically permitted in the Credit Agreement. 

( o) Borrower shall comply with any request by Lender in connection with the duties and 
obligations of Borrower under Section 45D of the Code to prevent a recapture of NMTCs, provided that 
any such request will not adversely affect the economic terms and conditions of the Loans for Borrower 
or any of Borrower's obligations hereunder in any material manner. 

(p) Borrower shall not take any action which would cause Borrower to (i) cease to be a 
QALICB pursuant to Section 45D of the Code and the related Regulations or (ii) prepay all or any portion 
of the Loans other than as permitted under the Loan Documents. 

( q) Borrower shall not take any action which would cause Lender to be in default under any 
agreement by and between Lender and the CDFI Fund, if Lender first informs Borrower that such action 
would cause such default, unless the failure by Borrower to take such action would cause Borrower to be 
in default under any Loan Documents or would also adversely affect the economic tenris and conditions 
of the Loans for Borrower or any of Borrower's obligations hereunder in any material manner. 

(r) Borrower shall provide Lender with all information reasonably requested by Lender (i) to 
complete any reporting to Lender's members or partners, as applicable, in connection with the NMTC 
resulting from the Loans, (ii) in connection with Lender's NMTC reports and audits, including those 
made by the CDFI Fund's Community Investment Impact System, and (iii) in connection with any 
application to be made by Lender to the CDFI Fund for additional allocations ofNMTC authority. 

(s) Borrower shall comply with the requirements imposed by the New Markets Tax Credit 
Program on the Property pursuant to Section 45D of the Code and the related Regulations. 

(t) Borrower shall only use proceeds of the Loans as set forth in the Credit Agreement and 
shall not use proceeds of the Loans in connection with any other property or business of Borrower (no 
permission for the ownership or operation of any such other property or business being implied). 

(u) Borrower shall prepare all required federal, state or local income tax returns or reports in 
a manner consistent with its ownership of the entire Property, including any portion of the Property leased 
by Borrower to any other Person. 

(v) Borrower is currently and throughout the term of the Loans shall be engaged in activities 
that further its nonprofit purpose, and,. assuming that Borrower's Form 1023, Application for Recognition 
of Exemption, is approved by the IRS, Borrower shall maintain its exempt nonprofit status under 
Section 501(c)(3) of the Code. 
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(w) Borrower shall (i) treat the Loans as indebtedness for all purposes and (ii) shall treat each 
Lease as a lease for all purposes, and shall not take any positions contrary to such treatment. 

(x) No portion of the Property will constitute a "qualified low-income building" under 
Section 42 ofthe Code. 

(y) Borrower shall provide to Lender such information and sign such documents as are 
reasonably necessary for Lender and its members to make timely, accurate and complete submissions of 
(i) federal and state income tax returns, (ii) reports to governmental agencies, and (iii) any other reports 
required to be delivered to Lender, Fund or their respective members or partners, as applicable. 

(z) Borrower shall not permit a change in control or ownership of interests in Borrower or 
the Business which would result in (i) Lender, (ii) any member of Lender, (iii) CCE or (iv) Bank having 
NMTC Control (as such term is defined in Section 1.45D-l(d)(6)(ii)(B) ofthe Regulations) ofBorrower. 

(aa) Borrower shall not discontinue conducting the Business, shall not relocate, expand or 
materially change the nature of its business, and shall not materially change the manner in which its 
business activities are conducted, other than changes in the nature of its business or the manner in which 
it conducts its business that do not cause such business to cease to be a qualified business (as defined in 
Section 45D(d)(3) of the Code and the related Regulations) of Borrower or to cease to continue as a 
QALICB (as determined by Lender in its good faith judgment and based upon the advice of counsel) and 
which are otherwise permitted hereunder. 

(bb) Borrower shall utilize all proceeds ofthe Loans within 12 months ofthe Effective Date. 

(cc) Borrower will certify in writing to Lender that it remains in compliance with the 
provisions hereof, including in such certification the current percentages or ratios under the above 
sections that are applicable to Borrower at such time, by providing a certificate substantially in the form 
attached hereto as Attachment l as set forth in Section 5 .2(g) of the Credit Agreement. 

( dd) Borrower shall engage solely in the ownership, development, operation and management 
of the Property. 

( ee) Borrower is and shall continue to be a corporation for federal income tax purposes during 
the term of the Loans and shall file all returns consistent therewith. 

(ff) Borrower shall promptly notify Lender of any risk of noncompliance to this Addendum. 

(gg) In no event shall any leases, amendments or subleases be entered into that would 
constitute a transfer of the ownership of the Property for federal income tax purposes. 

(hh) Except as set forth in Section 6.3 of the Credit Agreement, Borrower shall not lease any 
portion of the Property at any time during the term of the Loans. 

(ii) Borrower shall maintain its funds and other assets separate from those of any other 
Person and shall not participate in a cash management system with any other Person unless any funds of 
Borrower which are maintained or deposited in such cash management system can at all times be 
identified as funds owned by Borrower. Borrower shall maintain all of its books, records, financial 
statements and bank accounts separate from those of its Affiliates and any other Person. Borrower's 
assets shall not be listed as assets on the financial statement of any other Person, and Borrower shall have 
its own separate financial statements 
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(jj) Borrower does not currently guarantee and shall not guarantee or become obligated for 
the debts of any other Person or pledge its assets for the benefit of any Person and does not and shall not 
hold itself out as being responsible for the debts or obligations of any other Person. Borrower shall not 
acquire obligations or securities of its Affiliates. 

(kk) Borrower shall collaborate with Lender with respect to the response to be made to any 
90 calendar day notice of noncompliance and ability to cure the provisions hereof provided by the CDFI 
Fund to Lender pursuant to the Allocation Agreement. 

(11) Borrower shaH not by its action or inaction cause a recapture ofNMTCs. 
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ATTACHMENT 1 

COMPLIANCE CERTIFICATE 

In order to ensure that each of the loans made by PACESETTER CDE X, LLC, a Texas limited 
liability company ("Lender"), to COASTAL ALABAMA FARMERS' AND FISHERMEN'S MARKET, 
INC., an Alabama nonprofit corporation ("Borrower"), on July 11, 2014 (the "Effective Date") qualify as 
a "qualified low-income community investment" (a "QLICI"), Borrower hereby certifies that it is a 
"qualified active low-income community business" (a "OALICB"), as such terms are defined by 
Section 45D of the Internal Revenue Code of 1986, as amended (the "Code"), and Section 1.45D-1(d)(4) 
of the Regulations. 

1. Capitalized terms not otherwise defined in this Compliance Certificate (this "Certificate") 
have the meanings set forth in the New Markets Tax Credit Addendum to Credit Agreement attached as 
Exhibit A to that certain Credit Agreement, dated as of the Effective Date, by and between Lender and 
Borrower (as such Credit Agreement may be amended, assigned, restated, modified, or supplemented). 

2. Borrower acknowledges and agrees that Borrower is and will remain a QALICB. 
Accordingly, Borrower hereby certifies that, as of the date hereof: 

(a) The ratio of (i) the average value of the tangible property owned or leased by 
Borrower and used by Borrower during the current fiscal year of Borrower to date within any 
"low-income community" as such term is defined in Section 45D of the Code and the related 
Regulations, to (ii) the total average value of the tangible property owned or leased by Borrower 
and used by Borrower in the current fiscal year to date, is no less than 50% (provided, however, 
that for any taxable year in which Borrower has no employees, the foregoing reference to "50%" 
shall be replaced with "85%"). For purposes ofthe preceding sentence, tangible property owned 
by Borrower has been valued at its cost basis as determined under Section 1012 of the Code and 
tangible property leased by Borrower has been valued at a reasonable amount established by 
Borrower and reasonably acceptable to Lender. 

(b) Less than 5% of the average aggregate unadjusted bases of Borrower's property 
is attributable to collectibles (as defined in Section 408(m)(2) of the Code). Borrower has 
provided Lender a true, correct and complete listing of any collectables owned by Borrower, 
which listing includes the unadjusted bases of such property. 

(c) Less than 5% of the average aggregate unadjusted bases of Borrower's property 
is attributable to nonqualified financial property (as defined in Section 1397C(e) of the Code). 
Borrower has provided Lender with a true, correct and complete listing of any non-qualified 
financial property owned by Borrower, which includes the unadjusted bases of such property. 

(d) Neither Borrower's nor any tenant of Borrower's business activities nor any 
tenant's business activities at the Property include operation of any Excluded Business. 

(e) Neither Borrower nor any tenant of Borrower is (i) renting Residential Real 
property or (ii) a business operating any Excluded Business as of the date ofthis Certificate. 

(f) Borrower owns the Land and the improvements thereon. Borrower leases 
portions of the Property to tenants. 
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(g) No portion of the Property constitutes Residential Rental Property. 

(h) At least 50% of the total gross income of Borrower is, will be, and shall (for each 
tax year throughout the term of the Loans) continue to be derived from the active conduct of a 
qualified business (as defined in Section 45D(d)(3) of the Code and the related Regulations) 
within the Census Tract. 

(i) If applicable, at least 50% of the services performed for Borrower by its 
employees (or employees of any Affiliate of Borrower that is primarily engaged in providing 
services to Borrower) is, will be and shall continue to be performed on the Property. The 
percentage of services performed is determined based on the total amount paid by Borrower for 
employee services performed on the Property during the taxable year compared to the total 
amount paid by Borrower for employee services during the taxable year. 

U) Borrower is currently and throughout the term of the Loans shall be engaged in 
activities that further its nonprofit purpose, and, assuming that Borrower's Form 1023, 
Application for Recognition of Exemption, is approved by the IRS, Borrower shall maintain its 
exempt nonprofit status under Section 501(c)(3) ofthe Code. 

(k) Based solely on data from the CDFI Fund, the Property is located in highly 
distressed census tract numbers 01003011501 and 01003011502 (collectively, the "Census 
Tract") and the Census Tract is in a low-income community (as defined in Section 45D(e) of the 
Code and the Regulations). 

(1) The nature of the Business, and Borrower's primary sources of revenue, is the 
development and use of the Property, and Borrower's primary expenditures are projected to be as 
set forth in the Projections. Borrower has no present plans or intentions to change the nature of or 
manner in which it conducts the Business which would cause it not to be in accordance with the 
provisions of this Section 2(1). 
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IN WITNESS WHEREOF, the Borrower has caused this Compliance Certificate to be duly 
executed on _, 20_. 

BORROWER: 
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COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: 
Name: 
Title: 
(Authorized Signatory) 
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EXHIDITC 

QALICB QUESTIONNAIRE 

Entity Name: COASTAL ALABAMA FARMERS' AND FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation ("Borrower") 

Effective date of report: _________ _ 

Date report prepared: _________ _ 

Name of person preparing report: _________ _ 

Phone number: ----------

Defined terms: Capitalized terms used herein and not otherwise defined herein have the meanings set 
forth in the Credit Agreement to which this Exhibit Q is attached (as such Credit Agreement may be 
amended, assigned, restated, modified, or supplemented). 

No. Question 

1. Has there been any default, with or without 
notice, or conditions which if unchanged may 
lead to a default or an Event of Default under 
the Loan Documents or any Lease? Describe: 

2. Are all required taxes currently paid? If not, 
how much is unpaid to whom and why? 

3. Is all required insurance bound and paid for 
through the date of this report? If not, explain: 

4. Is there any material fact which may 
substantially alter projected payments of 
interest and/or principal as set forth in the 
Projections? Explain: 

5. If applicable, has CFPFCD or any other 
member of Borrower pledged or collateralized 
any of its interest in Borrower? Explain: 

6. Has any Affiliate of Borrower received any 
distributions, compensation, or reimbursed 
expenses during the quarter? If so, please 
provide detail: 

7. Has Borrower borrowed any money this period 
(secured or unsecured) from any Person for 
any reason, including operating deficit loans? 
If so, please provide a detailed breakdown of 
all such loans: 
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8. Was there any natural disaster or other 
incident creating property damage this period 
that might have an adverse impact on 
construction or operations? If so, please 
provide detail: 

9. If applicable, during the period, did any 
member or partner of Borrower or CFPFCD 
die, dissolve, or go bankrupt? Provide details 
and an explanation of the impact on Borrower. 

I 0. Were there any conditions or circumstances 
this period which reduced or might be 
expected to reduce below projected levels the 
amount of New Market Tax Credits available 
to Lender's members or partners, as 
applicable? Explain: 

11. Were there violations of any health, safety, 
building code, or other statutes or regulations 
by Borrower? Please explain and provide 
detail: 

12. Are there any material lawsuits or other legal 
proceedings, threatened or actual, against 
Borrower or CFPFCD which had or could 
reasonably be expected to have a Material 
Adverse Effect on Borrower or CFPFCD? 
Provide copies of all court filings or 
description of any such action or threatened 
action. 

13. Are there any operating or reserve accounts 
which were required to be funded that have not 
been funded to required levels? 

14. If applicable, are there any shareholder 
distributions that were required to be made by 
Borrower or CFPFCD that have not been 
made? 

15. If applicable, is Borrower or CFPFCD owed 
any advances by its members or partners, as 
applicable, or its Affiliates? 

16. Has the Internal Revenue Service made any 
claims against Borrower or CFPFCD or are 
you aware of any upcoming audits of 
Borrower or CFPFCD? 
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IN WITNESS WHEREOF, the Borrower has caused this QALICB Questionnaire to be duly 
executed on _, 20_ 

BORROWER: 
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COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: 
Name: 
Title: 
(Authorized Signatory) 



EXHIBITD 

ANNUAL NEW MARKET TAX CREDIT PROGRAM 
CONSTRUCTION CONTRACTOR AND SUBCONTRACTOR SURVEY 

The New Markets Tax Credit ("NMTC") Program, established by Congress in December 2000, is aimed 
at stimulating economic opportunity and job creation and improved goods and services in low income 
communities. The development of the building which your organization is sponsoring has been financed, 
in part, with NMTC investments. The private investment produced by the NMTC Program is expected to 
result in the creation of jobs and material improvement in the lives of residents of low-income 
communities. This survey is designed to help assess the outcomes of the NMTC investment has 
achieved. 

Date of Project Completion: 

Contract or Subcontract Amount: ------------------------------------

A. General Project Information 

1. Name of Firm: 

2. Address ofFirm: 

3. Person completing form: Name 
Title 
Phone 
Email 

4. Address of Project: -----------------------------------------------------

5. Is your firm owned or controlled by a 
Minority D Yes 
Woman DYes 
Low-income individual* DYes 

0No 
0No 
0No 

6. This question is to be completed by the contractor only: Please attach a list of names, address and 
subcontract amounts for each subcontractor. Also indicate whether the firm is minority or woman 
owned, or owned by a low income person.* 

* Low income is defined as any individual having an income adjusted for family size, of not more 
than 80% of the Statewide Area Median Income 

B. Jobs Creation Information (Construction) 

1. How many construction jobs are projected to be created duririg the project? ______________ __ 
How did you derive this estimate? 
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2. How many construction jobs have been created from start of construction through present? ----
How do you track this data? 

3. What percentage of construction jobs pay the Davis-Bacon prevailing wage rate? ______ _ 

4. Please provide the average and median compensation for each job type and trade. Attach a 
compensation schedule to the erid of this form. (Please convert hourly wages to annual equivalents 
by multiplying hourly wage by 2, 080 hours/year.) 

5. Please provide the following information for each of your employees that work on this project. If 
name cannot be provided, provide the title of the employee. Note, this information solely is used to 
calculate the % of employees who live in Low Income Communities. 

Employee Name/ or %of the Time that the Employee Address 
Other Identifier Employee works at the Project 

*If additional space is required, please attach a list to the end of this document. 

6. Describe the workforce and social service agencies that were used to locate and recruit low income 
persons to fill construction jobs: 

Agency Agency Address Agency Contact # of persons placed into 
construction jobs by agency 

7. Describe any additional efforts you use to fill construction jobs with local or low income persons. 
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8. What type of benefits do the construction workers receive? Check all that apply. 

D Health Insurance 
D Dental Insurance 
D Long term Disability 
D Short term Disability 
D Retirement 
D Paid vacation 
D Paid sick time 
D Job Training (either on or offthejob training), describe: 

D Career advancement opportunities, describe: 

D Education assistance, describe: 

D Child care or child care support or subsidy 
D Flexible schedules 

EXHIBIT D - PAGE 3 OF 3 
CREDIT AGREEMENT 
(JPMC/P ACESETTERICAFFM) 

[REMAINDER OF PAGE BLANK] 

~-



EXHIBITE 

INSURANCE REQUIREMENTS 

*Capitalized terms used herein and not otherwise defined herein have the meanings set forth in the Credit Agreement to 
which this Exhibit E is attached (as such Credit Agreement may be amended, assigned, restated, modified, or supplemented). 

Type Amount Certificate/Policy/Endorsement Requirements 

Borrower's Commercial General 
Liability 

Borrower's Commercial 
Excess/Umbrella Liability 

Borrower's Worker's Comp. and 
Employer's Liability (if applicable) 

[Note: such coverage will only be 
required if Borrower [or tenant} has 
employees.} 
Borrower's or 
Special/ All Risk 
during Construction 

Contractor's 
Builder's Risk 

[Note: Delayed opening coverage 
and/or terrorism coverage may be 
waived on a case by case basis with 
credit approval.} 

Borrower's Special Cause ofLoss/All 
Risk Hazard 

[Note: Terrorism coverage is not 
required for NMTC investments.} 
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$1,000,000 per occurrence, 
combined single limit, 
$2,000,000 aggregate. 

$2,000,000 (minimum for 
loans up to $1 MM) 
$5,000,000 (minimum for 
loans $1MM and higher). 

Name Fund and Lender as Additional Insured 
as their interests may appear using approved 
endorsements with defense provided in addition to 
policy limits for indemnitees and products, personal 
injury, completed operation coverage for 24 mo. 
and cross liability if more than one Named Insured. 
Name Fund and Lender as Additional Insured 
as their interests may appear. 

Statutory limits and "All States" Endorsement if applicable. 
$1 ,000,000 minimum per 
accident. 

100% Insurable Value (if 
have appraisal, replacement 
cost basis (excluding land); if 
no appraisal-- for new 
construction, calculated as 
construction contract value 
less land, foundation costs and 
architect's fees; for rehab, 
calculated as estimate of core 
and shell plus construction 
budget for rehab). 

100% Insurable Value (if 
have appraisal, replacement 
cost basis (excluding land); if 
no appraisal-- for new 
construction, calculated as 
construction contract value 
less land, foundation costs and 
architect's fees; for rehab, 
calculated as estimate of core 
and shell plus construction 
budget for rehab) 

Name Lender as Mortgagee and Loss Payee and 
Owner as Insured. [Owner as Additional Named 
Insured if supplied by 3rd party Contractor}. 
Completed value, Non- Reporting form with no 
coinsurance requirement, [delayed opening (delay 
in start-up and grant the insured permission to 
occupy prior to completion)]. [Policy shall not. 
contain exclusion for terrorist losses. If such 
exclusion exists a separate Terrorism policy 
covering Certified Acts of Terrorism in an amount 
equal to the full replacement cost or the loan 
amount, whichever is less.] All deductibles/self 
insured retentions shall be clearly evidenced. 
Name Lender as Mortgagee and Loss Payee and 
Owner as Insured. [Owner as Additional Named 
Insured if supplied by 3rd party.} Completed 
value, Non- Reporting form with no coinsurance 
requirement and grant the insured permission to 
occupy prior to completion. Include a non
contributing mortgagee clause and an Ordinance or 
Change in Law endorsement equal to 25% of the 
property insurance limit [50% if the bldg is over 10 
yrs old; 10% if new construction or adding to 
existing project but not gut rehab}. If the real 
property is a condominium or a co-op, additional 
insurance from the Condominium Association or 
the Co-op Board is required showing adequate 
insurance of the structure. All deductibles/self 
insured retentions shall be clearly evidenced. 



Borrower's Windstorm, if project is 100% Insurable Value (if Name Lender as Mortgagee and Loss Payee. 
located in a Windstorm Zone have appraisal, replacement 

cost basis (excluding land); if 
no appraisal-- for new 
construction, calculated as 
construction contract value 
less land, foundation costs and 
architect's fees; for rehab, 
calculated as estimate of core 
and shell plus construction 
budget for rehab) 

Contractor's Commercial $1,000,000 (minimum for Name Fund, Lender, and Borrower as 
Excess/Umbrella Liability loans up to $1MM) Additional Insured· as their interests may 

$5,000,000 (minimum for appear. [Owner as Additional Named Insured if 
loans $1MM and higher) supplied by 3rd party C~ntractor}. 

Boiler & Machinery Insurance 100% Replacement Cost Name Lender as Mortgagee and Loss Payee. 
(Required if a central HV AC system exists or if the 
bldg is relying on equipment & machinery to 
operate elevators, escalators and the like.) 

Borrower's Earthquake Insurance To be determined Name Lender as Mortgagee and Loss Payee. 
(Applicable to properties in Seismic 
Zones 3 & 4 and FM Zones 40 & 70. 
An evaluation of the potential for 
earthquake damage is required.) 
Borrower's Business Interruption To be determined Name Lender as Mortgagee and Loss Payee. 
!Loss of Rents (if applicable) (Extension to the Special Cause of Loss policy 
[Note: such coverage will only be providing protection if a loss occurs and the tenants 
required if the Borrower leases the abate rent). 
project and collects rent.] 
Contractor's Commercial General $1,000,000 per occurrence, Name Fund and Lender as Additional Insured 
Liability combined single limit, as their interests may appear. 

$2,000,000 aggregate 

Flood Insurance To be determined Name Lender as Mortgagee and Loss Payee. 

Additional Requirements: 

1. For the Fund: Certificate holder as non-contributing Additional Insured clause shall read as "Chase NMTC CAFFM 

2. 

3. 

4. 

5. 

Investment Fund, LLC, a Delaware limited liability company, and its successors and/or assigns." For Lender, such 
clause shall read "Pacesetter CDE X, LLC, a Texas limited liability company, and its successors and/or assigns." 

Certificate must reference the property description or address, full name of insurance company and term of policy. 

Blanket policies: Certificate must identify the secured property by address and show the sum insured or state 
replacement value. 

Certificate must provide for 30 days notice of adverse change, cancellation or non-renewal ("endeavor to" verbiage is not 
acceptable). 

Evidence of liability insurance must be presented on an Acord 25 form certificate or on a form approved by Fund and 
Lender. Builder's risk and special cause of loss, hazard and property must be on an Acord 27(Personal Property)/28 
(Commercial Property) form certificate or on a form approved by the Investment Fund(s) and CDEs. 

EXHIBIT E- PAGE 2 OF 3 
CREDIT AGREEMENT 
(JPMC/PACESETTER/CAFFM) 

·-



6. 

7. 

8. 

~--

Company Insuring must be rated not less than "A-" VIII or better by A.M. Best Co., in Best's Rating Guide. 

Waiver of Subrogation against named Additional Insured. 

Loan documentation may have the right to force place special cause of loss, hazard and property insurance and flood 
insurance (if applicable) if there is a lapse in coverage. 

EXHIBIT E- PAGE 3 OF 3 
CREDIT AGREEMENT 
(JPMC/P ACESETTER/CAFFM) 

[REMAINDER OF PAGE BLANK.] 



EXHIBITF 
CREDIT AGREEMENT 
(JPMC/P ACESETTERICAFFM) 

EXHIBITF 

COMMUNITY BENEFITS AGREEMENT 

[attached behind] 



This Instrument prepared by 
and should be returned to: 

Jones Day 
Attn: Patrick J. Cronin 
1 00 High Street, 21st Floor 
Boston, MA 02110 
(617) 449-6930 

STATE OF ALABAMA ) 

BALDWIN COUNTY ) 

MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING 

BOI-37657v5 

by 

COASTAL ALABAMA FARMERS' AND FISHERMEN'S MARKET, INC., 
an Alabama nonprofit corporation, 

as "Grantor" 

to 

PACESETTER CDE X, LLC, 
a Texas limited liability company, 

as "Grantee" 

Dated as of July 11, 2014 
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MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING 

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING (this 
"Mortgage") is executed as of July 11, 2014 (the "Effective Date"), by COASTAL ALABAMA FARMERS' 
AND FISHERMEN'S MARKET, INC., an Alabama nonprofit corporation ("Grantor"), to PACESETTER 
CDE X, LLC, a Texas limited liability company ("Grantee"). 

ARTICLE I 
GRANT 

Section 1.01. Grant. For the purposes and upon the terms and conditions in this Mortgage, Grantor 
irrevocably grants, conveys, and assigns to Grantee, with power of sale and right of entry and possession, 
Grantor's interest in the real property located in Baldwin County, Alabama, which is described in Exhibit A 
attached hereto and incorporated herein by reference (the "Land") and made a part hereof, which Grantor is 
now seized and possessed and in actual possession, together with: 

(a) all right, title, and interest of Grantor, including any after-acquired title or reversions, in and 
to the beds of the ways, streets, avenues, alleys, easements, rights-of-way, gaps and gores, if any, adjoining 
the said real property and any and all other, further, and additional right, title, or interest of any kind in or to 
said Land that at any time may be acquired by Grantor, all of which when acquired by Grantor shall be and 
become part of said real property; 

(b) all improvements now or hereafter situated thereon including all of Grantor's gas and 
electrical fixtures, heaters, space heaters, engines and machinery, boilers, ranges, elevators and motors, 
bathtubs, sinks, water closets, basins, pipes, faucets and other air conditioning, plumbing and heating 
fixtures, drapes, mirrors, mantles, refrigerating plants, dishwashers and appurtenances, and all building 
material and equipment now or hereafter delivered to said real property and intended to be installed therein; 
such other goods, furnishings, equipment now or hereafter delivered to said real property and intended to be 
installed therein; such other furniture, fixtures, goods, equipment, chattels and personal property delivered to 
said real property from time to time; and all renewals or replacements thereof or articles in substitution 
thereof and all of the estate, right, title and interest of Grantor in and to all property of any nature whatsoever, 
now or hereafter situated on said real property or intended to be used in connection with the operation 
thereof, all of which, to the extent permitted by law, shall be deemed to be fixtures and an accession to the 
freehold and a part of the realty as between the parties hereto and all Persons claiming by, through or under 
them and shall be deemed to be a portion of the security for the Secured Obligations (defined below); 

(c) all and singular the rights, interests and appurtenances whatsoever, in any way belonging, 
relating or appertaining to any of said real property or which hereafter shall in any way belong, relate or be 
appurtenant thereto, whether now owned or hereafter acquired by Grantor including but not limited to all of 
Grantor's sewer capacity rights, all other capacity rights, and Grantor's rights under contracts, all building 
permits, driveway permits, and other permits, agreements, approvals, entitlements, utility commitments, 
licenses and all other documents, payments, fees, impact fees, prepaid tap fees, commitment fees, deposits 
and sums paid affecting said real property, condemnation proceeds and insurance proceeds paid with respect 
to said real property, and all rents, profits, issues and revenues of said real property from time to time 
accruing, under the Leases (defmed below). In addition, Grantor hereby assigns, transfers and conveys to 
Grantee, its successors and assigns, all of Grantor's right, title and interest in, to and under all Leases, 
together with all Rents (defined below); subject, however, to the conditional permission given to Grantor 
hereunder to collect the rents under any such Leases; 
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(d) all right, power, privilege, option, title and interest of Grantor in and under all present or 
future accounts, deposit accounts, investment property, documents, instruments, chattel paper, and general 
intangibles (including "payment intangibles") relating to said real property, as the foregoing terms are 
defined in the UCC (defined below), all deposits, monies or escrows held by Grantee or Grantee's agents or 
Affiliates (as defined in the Credit Agreement) or any accounts established pursuant hereto or pursuant to 
any other Loan Documents (as defined in the Credit Agreement), and all contract rights, Leases, derivative 
investments, letters of credit, and rate cap agreements, including casualty insurance policies and liability 
insurance policies, trade names, trademarks, service marks, logos, copyrights, goodwill, franchises, books, 
records, plans, specifications, permits, licenses, approvals, actions, claims under the United States 
Bankruptcy Code or any other reorganization, arrangement, insolvency, adjustment of debt or liquidation law 
of any jurisdiction, whether now in existence or hereinafter in effect, and causes of action which now or 
hereafter relate to, are derived from or are used in connection with said real property or the use, operation, 
maintenance, occupancy or enjoyment thereof or the conduct of any business or activities thereon; 

(e) all insurance proceeds payable to Grantor in connection with any damage or harm to relating 
to said real property, and any and all awards and other compensations arising from the exercise of the right of 
eminent domain, or any purchase in lieu thereof, over all or any part of said real property or the 
improvements thereon or any easement or appurtenances thereof, including any award for severance or 
consequential damages or for any change in the grade of streets; 

(f) all of Grantor's right, title and interest, in and to all plans and specifications, and all 
construction, architectural, design, engineering, personal property, security and all other agreements 
regarding the development, construction, leasing, management or operation of said real property or the 
buildings, structures, or other improvements situated or to be situated thereon, and any other similar 
agreements that Grantor has entered into or in the future may enter into with respect to said real property or 
the buildings, structures, or other improvements situated or to be situated thereon, together with all additions 
thereto, substitutes therefor and modifications thereof; 

(g) any refunds payable to Grantor with respect to the property resulting from any appeal or 
reassessment of real property taxes thereof, and together with any refunds or reimbursements payable with 
respect to bonds, escrow accounts or reimbursements payable in connection with the use, development and 
ownership of said real property; and 

(h) all of Grantor's right, title and interest, if any, in and to all proceeds of the conversion, 
voluntary or involuntary, of any of the foregoing into cash or liquidated claims (said real property and the 
other property described above are collectively referred to herein as the "Property"). The listing of specific 
rights or property shall not be interpreted as a limitation of general terms. 

TO HAVE AND TO HOLD the Property, unto Grantee and Grantee's substitutes, successors 
and assigns, forever, to secure the payment of the Secured Obligations and to secure the performance of 
Grantor's obligations herein, and Grantor does hereby bind Grantor and Grantor's heirs, legal 
representatives, successors and assigns, to warrant and forever defend the Property unto Grantee and 
Grantee's substitutes, successors and assigns, forever, against the claim or claims of all Persons (defined 
below) whomsoever claiming or to claim the same, or any part thereof, subject to the Permitted 
Encumbrances (as defined in the Credit Agreement (defined below)). 

Section 1.02. Address. The addresses of the Property are 20733 Miflin Road, Foley, Alabama 36535 and 
410 East Section Avenue, Foley, Alabama 36535. Neither the failure to designate an address nor any 
inaccuracy in the address designated shall affect the validity or priority of the lien of this Mortgage on the 
Property as described on Exhibit A. In the event of any conflict between the provisions of Exhibit A and said 
address, Exhibit A shall control. 
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Section 1.03. Advance Under the Mortgage. The principal indebtedness evidenced by the Notes (as 
defined below) is being advanced in a lump sum. 

ARTICLE II 
OBLIGATIONS SECURED 

Section 2.01. Obligations Secured. Grantor makes this grant and assignment for the purpose of securing 
the following obligations (each, a "Secured Obligation" and, collectively, the "Secured Obligations"): 

(a) payment to Grantee of all sums at any time owing and performance of all other obligations 
arising under or in connection with the following: 

(i) that certain QLICI Loan A-1 Note, executed on the Effective Date, in the original 
principal amount of ONE MILLION THREE HUNDRED FIFTY-TWO THOUSAND SIX 
HUNDRED AND N0/100 DOLLARS (U.S. $1,352,600), with interest as provided therein, executed 
by Grantor for the benefit of Grantee or its successors or assigns, and maturing on December 31, 
2043; 

(ii) that certain QLICI Loan A-2 Note, executed on the Effective Date, in the original 
principal amount of FOUR MILLION FIVE HUNDRED NINETY -SEVEN THOUSAND EIGHT 
HUNDRED AND N0/100 DOLLARS (U.S. $4,597,800), with interest as provided therein, executed 
by Grantor for the benefit of Grantee or its successors or assigns, and maturing on December 31, 
2043; 

(iii) that certain QLICI Loan B-1 Note, executed on the Effective Date, in the original 
principal amount of SIX HUNDRED FORTY-SEVEN THOUSAND FOUR HUNDRED AND 
N0/100 DOLLARS (U.S. $647,400), with interest as provided therein, executed by Grantor for the 
benefit of Grantee or its successors or assigns, and maturing on December 31, 2043; 

(iv) that certain QLICI Loan B-2 Note, executed on the Effective Date, in the original 
principal amount of ONE MILLION FOUR HUNDRED TWO THOUSAND TWO HUNDRED 
AND N0/100 DOLLARS (U.S. $1,402,200), with interest as provided therein, executed by Grantor 
for the benefit of Grantee or its successors or assigns, and maturing on December 31, 2043; and 

(v) the payment and performance of any other indebtedness or obligations incurred in 
connection with the credit accommodation evidenced by the notes referred to in (i) through (iv) 
above (such notes, as the same may be amended, extended, modified, supplemented, restated, 
refinanced, substituted or renewed, being referred to herein individually as a "Note" and collectively 
as the "Notes"), whether or not specifically referenced therein, and as set forth in that certain Credit 
Agreement, dated as ofthe Effective Date, by and between Grantor and Grantee (as the same may be 
amended, assigned, restated, modified, or supplemented from time to time, the "Credit Agreement"); 

(b) payment and performance of all obligations of Grantor under this Mortgage, together with 
all advances, payments or other expenditures made by Grantee, in accordance with the terms hereof 
following the occurrence and during the continuance of an Event of Default, as or for the payment or 
performance of any such obligations of Grantor; 

(c) payment and performance of all obligations, if any, and the contracts under which they arise, 
which any rider attached to and recorded with this Mortgage recites are secured hereby; 
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(d) payment to Grantee of all liability, whether liquidated or unliquidated, defined, contingent, 
conditional or of any other nature whatsoever, and performance of all other obligations, arising under any 
swap, derivative, foreign exchange or hedge transaction or arrangement (or other similar transaction or 
arrangement howsoever described or defined) at any time entered into with Grantee in connection with any 
Secured Obligation; 

(e) payment and performance of all funds advanced by Grantee to or for the benefit of Grantor 
pursuant hereto or pursuant to any other Loan Document (as defined in the Credit Agreement); and 

(f) all modifications, extensions and renewals of any of the Secured Obligations (including, 
without limitation, (i) modifications, extensions or renewals at a different rate of interest; or (ii) deferrals or 
accelerations of the required principal payment dates or interest payment dates or both, in whole or in part), 
however evidenced, whether or not any such modification, extension or renewal is evidenced by a new or 
additional promissory note or notes. 

Section 2.02. Obligations. The term "obligations" is used herein in its most comprehensive sense and 
includes any and all advances, debts, obligations and liabilities heretofore, now or hereafter made, incurred 
or created, whether voluntary or involuntary and however arising, whether due or not due, absolute or 
contingent, liquidated or unliquidated, determined or undetermined, joint or several, including, without 
limitation, all principal, interest, charges, including prepayment charges and late charges, and loan fees at 
any time accruing or assessed on any Secured Obligation. In the event any portion of the sums intended to 
be secured by this Mortgage cannot be lawfully secured hereby, payments in reduction of such sums shall be 
applied first to those portions not secured hereby. 

Section 2.03. Incorporation. All terms of the Secured Obligations are herein by reference and made a part 
hereof. All Persons (as defined in the Credit Agreement) who may have or acquire an interest in the Property 
are hereby deemed to have notice of the terms of the Secured Obligations and to have notice, if provided 
therein, that: (a) any Note or any other Secured Obligation may permit borrowing, repayment and 
reborrowing; and (b) the rate of interest on one or more of the Secured Obligations may vary from time to 
time. 

ARTICLE ill 
ASSIGNMENT OF RENTS 

Section 3.01. Assignment. For the purposes and upon the terms and conditions set forth herein, Grantor 
irrevocably assigns to Grantee all of Grantor's right, title and interest in, to and under all leases, subleases, 
licenses, rental agreements and other agreements of any kind, whether oral or written, pursuant to which a 
party holds rights of occupancy of any of the Property (including without limitation the Leases (as defined in 
the Credit Agreement)), whether each is existing as of the Effective Date or at any time hereafter entered 
into, together with all guarantees of and security for any tenant's, subtenant's, lessee's or sublessee's 
performance thereunder, and all amendments, extensions, renewals and modifications thereto (each, a 
"Lease" and collectively, the "Leases"), together with any and all other rents, issues and profits of the 
Property (collectively, "Rents"). This assignment shall not impose upon Grantee any duty to produce Rents 
from the Property, nor cause Grantee to be: (x) a "mortgagee in possession" for any purpose; (y) responsible 
for performing any of the obligations of the lessor or landlord under any Lease; or (z) responsible for any 
waste committed by any Person at any time in possession of the Property or any part thereof, or for any 
dangerous or defective condition of the Property, or for any negligence in the management, upkeep, repair or 
control of the Property, unless and until Grantee have taken possession (including through the appointment 
of a receiver) pursuant to the exercise of remedies under this Mortgage or the other Loan Documents. This is 
an absolute assignment, not an assignment for security only, and the right of Grantee to Rents is not 
contingent upon and may be exercised without taking possession of the Property. Grantor agrees to execute 
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and deliver to Grantee, within 5 calendar days of written request from Grantee, such additional documents as 
Grantee may reasonably request to further evidence the assignment to Grantee of any and all Leases and 
Rents. Grantee, at Grantee's option and without notice to Grantor, may notify any lessee or tenant of this 
assignment ofthe Leases and Rents. 

Section 3.02. Protection of Security. To protect the security of this assignment, Grantor agrees: 

(a) at Grantor's sole cost and expense: (i) to perform each obligation to be performed by the 
lessor or landlord under each Lease and to enforce or secure the performance of each obligation to be 
performed by the lessee or tenant under each Lease; (ii) not to modify any Lease in any material respect, nor 
accept surrender under or terminate the term of any Lease; (iii) not to anticipate the Rents under any Lease; 
and (iv) not to waive or release any lessee or tenant of or from any Lease obligations. Grantor assigns to 
Grantee all of Grantor's right and power to modify the terms of any Lease, to accept a surrender under or 
terminate the term of or anticipate the Rents under any Lease, and to waive or release any lessee or tenant of 
or from any Lease obligations, and any attempt on the part of Grantor to exercise any such rights or powers 
without the prior written consent of Grantee (such consent in Grantee's sole and absolute discretion) shall be 
an Event ofDefault (defined below) hereunder; 

(b) at Grantor's sole cost and expense, in accordance with Section 5.12 of the Credit Agreement, 
to defend any action in any manner connected with any Lease or the obligations thereunder, and to pay all 
fees, costs and expenses of Grantee and their respective Affiliates (as defined in the Credit Agreement), 
including reasonable attorneys' fees, costs, and expenses, in any such action in which Grantee or its 
respective Affiliates may appear; 

(c) that, should Grantor fail to do any act required to be done by Grantor under a Lease, then 
Grantee, but without obligation to do so and without notice to Grantor and without releasing Grantor from 
any obligation hereunder, may make or do the same in such manner and to such extent as Grantee deems 
necessary to protect the security hereof, and, in exercising such powers, Grantee may employ attorneys and 
other agents, and Grantor shall pay all reasonable fees, costs and expenses costs, including reasonable 
attorneys' fees, costs, and expenses, incurred by Grantee, or their respective agents or Affiliates, in the 
exercise of the powers granted herein. Grantor shall give prompt notice to Grantee of any default by any 
lessee or tenant under any Lease, and of any notice of default on the part of Grantor under any Lease 
received from a lessee or tenant thereunder, together with an accurate and complete copy thereof; and 

(d) to pay to Grantee immediately upon demand all sums expended under the authority hereof, 
including reasonable attorneys' fees, costs and expenses, together with interest thereon from the date of 
demand at the highest applicable interest rate set forth in Section 9 of the Notes, and the same, at the option 
of Grantee, may be added to any Secured Obligation and shall be secured hereby. 

Section 3.03. License. Grantee confers upon Grantor a license ("License") to collect and retain the Rents 
as, but not before, they come due and payable, until the occurrence of any Event of Default; provided, 
however, that prior to written notice given by Grantee to Grantor of the occurrence and continuance of an 
Event of Default, Grantor shall collect and receive all Rents and revenues of the Property as trustee for the 
benefit of Grantee. Upon the occurrence of any Event of Default, the License shall be automatically 
revoked, and Grantee may, at the option of Grantee and without notice to Grantor, either in person or by 
agent, with or without bringing any action, or by a receiver to be appointed by a court (to which appointment 
Grantor hereby expressly consents): (a) enter, take possession of, manage and operate the Property or any 
part thereof; (b) make, cancel, enforce or modify any Lease; (c) obtain and evict tenants, fix or modify Rents, 
and do any acts which Grantee deems proper to protect the security hereof; and (d) either with or without 
taking possession of the Property, in its own name, sue for or otherwise collect and receive all Rents, 
including those past due and unpaid, and apply the same in accordance with the provisions of this Mortgage. 
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The entering and taking possession of the Property, the collection of Rents and the application thereof as 
aforesaid, shall riot cure or waive any Event of Default, nor waive, modify or affect any notice of default 
hereunder, nor invalidate any act done pursuant to any such notice. The License shall not grant to Grantee 
the right to possession, except as provided in this Mortgage. 

ARTICLE IV 
RIGHTS AND DUTIES OF THE PARTIES 

Section 4.01. Title. Grantor warrants that, except as disclosed to Grantee in that certain first mortgage title 
insurance policy Grantor is providing Grantee in accordance with the Credit Agreement, Grantor (i) lawfully 
possesses and holds good and indefeasible fee simple title to the Land and the improvement on the Land and 
(ii) has not encumbered any other item of the Property, without limitation on the right to encumber, as herein 
provided, and that Grantor intends that this Mortgage create and constitute a valid first priority lien on the 
Property. 

Section 4.02. Taxes and Assessments. Section 5.18 of the Credit Agreement is incorporated herein by 
reference and made a part hereof. 

Section 4.03. Performance of Secured Obligations. Grantor shall promptly pay and perform each Secured 
Obligation when due. 

Section 4.04. Liens, Encumbrances and Charges. Section 6.2 of the Credit Agreement is incorporated 
herein by reference and made a part hereof. 

Section 4.05. Insurance; Casualty or Condemnation. Section 5.7 and Exhibit E of the Credit Agreement 
are incorporated herein by reference and made a part hereof. 

Section 4.06. Taxes and Other Liens. Section 5.3 of the Credit Agreement is incorporated herein by 
reference and made a part hereof. 

Section 4.07. Books and Records. Sections 5.8 and 5.9 of the Credit Agreement are incorporated herein by 
reference and made a part hereof. 

Section 4.08. Maintenance and Preservation of Property. Subject to the provisions of any Secured 
Obligation, Grantor covenants: 

(a) to keep the Property in good condition and repair; 

(b) without the prior written consent of Grantee (such consent in Grantee's reasonable 
discretion), not to (i) remove or demolish the Property (permitted Transfers, as defined below, excepted), (ii) 
materially alter or add to the Property, or (iii) commit or permit waste of the Property, except as reasonably 
contemplated by Grantor to maintain, preserve, or increase the value of the Property or its utility to the 
business of Grantor on the Property or to comply with any requirements described in clause (e) below 

(c) without the prior written consent of Grantee (such consent in Grantee's reasonable 
discretion), not to initiate or acquiesce in any change in any zoning or other land classification which affects 
the Property; 

(d) to restore promptly and in good workmanlike manner any portion of the Property which may 
be damaged or destroyed, unless Grantee requires that all of the insurance proceeds be used to reduce the 
Secured Obligations as provided in Section 4.05; 
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(e) to comply with and not to suffer violation of any or all of the following which govern acts or 
conditions on, or otherwise affect the Property: (i) laws, ordinances, regulations, standards and judicial and 
administrative rules and orders; (ii) covenants, conditions, restrictions and equitable servitudes, whether 
public or private; and (iii) requirements of insurance companies and any bureau or agency which establishes 
standards of insurability, except where and to the extent that the failure to comply or suffering of a violation 
could not reasonably be expected to have a Material Adverse Effect (as defined in the Credit Agreement) on 
or to Grantor or the Property. 

Section 4.09. Hazardous Substances; Environmental Provisions. Pursuant to the Environmental 
Indemnity (as defined in the Credit Agreement), Grantor and CFPFCD (as defined in the Credit Agreement) 
have fully indemnified Grantee for certain environmental matters concerning the Property, as more 
particularly described therein. All terms, conditions, obligations, and agreements set forth the Environmental 
Indemnity are incorporated herein by reference and made a part hereof and this Mortgage shall secure the 
obligations of Grantor and CFPFCD thereunder. Grantor agrees to abide by all terms, conditions, 
obligations, and agreements set forth in the Environmental Indemnity. 

Section 4.10. Protection of Security. Grantor shall, at Grantor's sole cost and expense: (a) protect, 
preserve, warrant and defend the Property and Grantor's title and right to possession of the Property against 
all adverse claims, subject to Permitted Encumbrances; (b) if Grantor's interest in the Property is a leasehold 
interest or estate, pay and perform in a timely manner all obligations to be paid and/or performed by the 
lessee or tenant under the lease or other agreement creating such leasehold interest or estate; and (c) protect, 
preserve and defend the security of this Mortgage and the rights and powers of Grantee under this Mortgage 
against all adverse claims, subject to Permitted Encumbrances. Grantor shall give Grantee prompt notice in 
writing of the assertion of any adverse claim, the filing of any action or proceeding, or the occurrence of any 
damage, condemnation offer or similar action relating to or affecting the Property and, if Grantor's interest in . 
the Property is a leasehold interest or estate, of any notice of default or demand for performance under the 
lease or other agreement pursuant to which such leasehold interest or estate was created or exists. 

Section 4.11. Indemnification of Covered Persons and Reimbursement. Section 5.12 of the Credit 
Agreement is incorporated herein by reference and made a part hereof. As therein and herein provided, 
Grantor shall pay upon demand, after expenditure, all sums expended for expenses paid or incurred by 
Grantee pursuant to any of the terms of this Mortgage or in any action or proceeding relating directly or 
indirectly to the Secured Obligations in which Grantee may appear or be made a party, whether or not 
pursued to final judgment, and in any exercise of any of the rights or remedies granted to Grantee by this 
Mortgage or any of the other Loan Documents, whether or not any such right or remedy is exercised to 
completion. Such expenses shall include, without limitation, court costs, expenses for evidence of title, 
appraisals, inspections and surveys and reasonable attorneys' fees. 

Section 4.12. Due on Sale or Encumbrance. Except as permitted by the proviSIOns of any Secured 
Obligation or by applicable law, if the Property or any interest therein shall be sold, transferred (including, 
without limitation, where applicable, through sale or transfer of a majority or controlling interest of the 
corporate stock, or any general partnership, limited liability company or other similar interests, of Grantor), 
mortgaged, assigned, encumbered or leased, whether voluntarily, involuntarily or by operation of law (each 
of which actions and events is called a "Transfer"), without the prior written consent of Grantee (such 
consent in Grantee's sole and absolute discretion), then Grantee may declare all Secured Obligations 
immediately due and payable in full. Grantor shall notify Grantee in writing of each Transfer within 
5 calendar days of the date thereof. Notwithstanding the foregoing, sales or transfers of items of the Property 
which have become obsolete or worn beyond practical use and which have been replaced by adequate 
substitutes having a value equal to or greater than the replaced items when new shall not constitute a 
"Transfer." 
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Section 4.13. Releases, Extensions, Modifications and Additional Security. Without notice to or the 
consent, approval or agreement of any Person having any interest at any time in the Property or in any 
manner obligated under any Secured Obligation (each, an "Interested Party"), Grantee may, from time to 
time, release any Interested Party from liability for the payment of any Secured Obligation, take any action or 
make any agreement extending the maturity or otherwise altering the terms or increasing the amount of any 
Secured Obligation, accept additional security, and enforce, waive, subordinate or release all or a portion of 
the Property or any other security for any Secured Obligation. None of the foregoing actions shall release or 
reduce the personal liability of any Interested Party, or release or impair the priority of the lien of this 
Mortgage upon the Property. 

Section 4.14. Defeasance and Termination. 

(a) All of the covenants and agreements of Grantor herein shall survive the execution and 
delivery of this Mortgage and shall continue in force until an express written release hereof is executed by 
Grantee. 

(b) If Grantor shall perform faithfully each and all of the covenants and agreements herein 
contained and shall pay the Secured Obligations in full, and shall satisfy all obligations secured hereby, then, 
and then only, this Mortgage shall be released upon Grantor's written request and at Grantor's expense, by 
documentation in form and substance satisfactory to Grantee (and Grantee shall promptly upon such request 
execute, acknowledge, and deliver same to Grantor). No release of this Mortgage or the lien hereof shall be 
valid unless executed by Grantee. 

(c) It is expressly contemplated that Grantor may from time to time become additionally 
indebted to Grantee, all of which indebtedness shall be secured by this Mortgage until the lien hereof is so 
released in writing by Grantee. 

Section 4.15. Subrogation. Grantee shall be subrogated to the lien of all encumbrances, whether or not 
released of record, paid in whole or in part by Grantee pursuant to this Mortgage or by the proceeds of any 
Secured Obligation. 

ARTICLEV 
DEFAULT PROVISIONS 

Section 5.01. Event of Default. The occurrence of any of the following shall constitute an "Event of 
Default" under this Mortgage, the Credit Agreement, and the other Loan Documents: 

(a) the occurrence of any "Event of Default" (as defined in the Credit Agreement); 

(b) Grantor fails to pay any amount payable to Grantee under this Mortgage when any such 
payment is due in accordance with the terms hereof, such failure continues after the giving of any required 
notice hereunder and the expiration of any applicable cure period hereunder; 

(c) the existence of any inaccuracy or untruth in any material respect in any representation or 
warranty contained in this Mortgage that continues unremedied following notice given by Grantee to Grantor 
and the expiration ofthe applicable cure period specified in Section 8.l(k)(ii) ofthe Credit Agreement; and 

(d) Grantor fails to perform or cause to be performed any other obligation or observe any other 
condition, covenant, term, agreement or provision required to be performed or observed by Grantor under the 
this Mortgage; provided, however, that if such failure by its nature and the terms of this Mortgage can be 
cured, then so long as the continued operation and safety of the Property, and the priority, validity and 

8 
BOI-37657v5 



enforceability of the liens created by this Mortgage or any of the other Loan Documents and the value of the 
Property are not impaired, threatened or jeopardized, then Grantor shall have a period ("Cure Period") of 30 
calendar days after Grantor obtains actual knowledge of such failure or receives written notice of such failure 
to cure the same and an Event of Default shall not be deemed to exist during the Cure Period, provided 
further that if Grantor commences to cure such failure during the Cure Period and is diligently and in good 
faith attempting to effect such cure, the Cure Period shall be extended for 30 additional calendar days, but in 
no event shall the Cure Period be longer than 60 calendar days in the aggregate. 

Section 5.02. Rights and Remedies. Upon the occurrence and continuance of an Event of Default, Grantee 
shall have all the following rights and remedies: 

(a) with or without notice of demand, presentment or any other notice of any kind, including, 
without limitation, notice of intention to accelerate and notice of acceleration, all of which are expressly 
waived by Grantor, to declare all Secured Obligations immediately due and payable in full; 

(b) with or without notice, without releasing Grantor from any Secured Obligation and without 
becoming a mortgagee in possession, to cure any Event of Default of Grantor and, in connection therewith: 
(i) to enter upon the Property and to do such acts and things as Grantee deems necessary or desirable to 
protect the security of this Mortgage, including, without limitation, to appear in and defend any action or 
proceeding purporting to affect the security of this Mortgage or the rights or powers of Grantee hereunder; 
(ii) to pay, purchase, contest or compromise any encumbrance, charge, lien or claim of lien which, in the 
judgment of Grantee, is senior in priority to this Mortgage, the judgment of Grantee being conclusive as 
between the parties hereto; (iii) to obtain, and to pay any premiums or charges with respect to, any insurance 
required to be carried hereunder; and (iv) to employ counsel, accountants, contractors and other appropriate 
Persons to assist them; 

(c) to commence and maintain an action or actions in any court of competent jurisdiction to 
foreclose this Mortgage as a mortgage or to obtain specific enforcement of the covenants of Grantor under 
this Mortgage, and Grantor agrees that such covenants shall be specifically enforceable by injunction or any 
other appropriate equitable remedy. For the purposes of any suit brought under this subsection, Grantor 
waives the defenses of laches and any applicable statute oflimitations; · 

(d) to apply to a court of competent jurisdiction for and obtain appointment of a receiver of the 
Property as a matter of strict right and without regard to: (i) the adequacy of the security for the repayment 
of the Secured Obligations; (ii) the existence of a declaration that the Secured Obligations are immediately 
due and payable; or (iii) the filing of a notice of default; and Grantor consents to such appointment; 

(e) to take and possess all documents, books, records, papers and accounts of Grantor or the 
then owner of the Property; to make or modify Leases of, and other agreements with respect to, the Property 
upon such terms and conditions as Grantee deems proper; and to make repairs, alterations and improvements 
to the Property deemed necessary, in the reasonable judgment of Grantee, to protect or enhance the security 
hereof; 

(f) to foreclose the liens and security interests of this Mortgage by public sale, by judicial 
foreclosure or in any other manner allowed at law or in equity, in which case Grantee or the agent of Grantee 
shall give notice of the foreclosure sale as provided herein or as required by applicable law, and to exercise 
any and all remedies and rights given hereunder or in any other instrument securing payment of or relating to 
the Secured Obligations and to exercise any and all remedies available at law or in equity; 

(g) to resort to and realize upon the security hereunder and any other security now or later held 
by Grantee concurrently or successively and in one or several consolidated or independent judicial actions or 
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lawfully taken non-judicial proceedings, or both, and to apply the proceeds received in accordance with 
Section 5.03, all in such order and manner as Grantee shall determine in its sole and absolute discretion; 

(h) upon sale of the Property at any judicial or non-judicial foreclosure, Grantee may credit bid 
(as determined by Grantee in its sole and absolute discretion) all or any portion of the Secured Obligations in 
lieu of cash payment. Any Person, including but not limited to Grantor or Grantee, may purchase at such 
sale; and 

(i) exercise all other rights and remedies provided in Section 8.2 of the Credit Agreement or the 
other Loan Documents, all of which are incorporated herein by reference and made a part hereof. 

Section 5.03. Application of Foreclosure Sale Proceeds. After deducting all reasonable fees, costs and 
expenses of this Mortgage, including costs of evidence of title and reasonable attorneys' fees, costs and 
expenses in connection with a sale, all proceeds of any foreclosure sale shall be applied first, to payment of 
all Secured Obligations (including, without limitation, all sums expended by Grantee under the terms hereof 
and not then repaid, with accrued interest at the highest applicable "Default Rate" under the Notes), in such 
order and amounts as Grantee shall determine in its sole and absolute discretion; and the remainder, if any, to 
the Person or Persons legally entitled thereto. 

Section 5.04. Application of Other Sums. All Rents or other sums received by Grantee or any agent or 
receiver thereof, less all reasonable fees, costs, and expenses incurred by Grantee or such agent or receiver, 
including reasonable attorneys' fees, costs and expenses, shall be applied to payment of the Secured 
Obligations in such order as Grantee shall determine in its sole and absolute discretion; provided, however, 
that Grantee shall not have any liability for funds it does not actually receive. 

Section 5.05. No Cure or Waiver. None of (a) the entry upon and taking possession of the Property by 
Grantee or any receiver, (b) any collection of Rents, insurance proceeds, condemnation proceeds or damages, 
other security or proceeds of other security, or other sums, (c) the application of any collected sum to any 
Secured Obligation, or (d) the exercise of any other right or remedy by Grantee or any receiver shall impair 
the status of the security of this Mortgage, or cure or waive any breach, Event of Default or notice thereof, or 
nullify the effect of any notice of an Event of default or sale (unless all Secured Obligations and any other 
sums then due hereunder and the other Loan Documents have been paid in full and Grantor has cured all 
other continuing Events of Default), or prejudice Grantee in the exercise of any right or remedy, or be 
construed as an affirmation by Grantee of any tenancy, lease or option of the Property or a subordination of 
the lien ofthis Mortgage. 

Section 5.06. Power to File Notices and Cure Events of Default. Grantor hereby irrevocably appoints 
Grantee and its successors and assigns as Grantor's true attorney-in-fact to perform any of the following 
powers upon the occurrence and during the continuance of an Event of Default, which agency is coupled 
with an interest: (a) to execute and/or record any notices of completion, cessation of labor, or any other 
notices that Grantee deems appropriate to protect its interest; and (b) to perform any obligation of Grantor 
hereunder; provided, however, that Grantee, as such attorney-in-fact, shall only be accountable for such 
funds as are actually received by Grantee, and Grantee shall not be liable to Grantor or any other Person for 
any failure to act under this Section 5.06. 

Section 5.07. Remedies Cumulative; No Waiver. All rights, powers and remedies of Grantee hereunder 
are cumulative and are in addition to all rights, powers and remedies provided by applicable law or in any 
other agreements between Grantor and Grantee (including but not limited to the Credit Agreement and the 
other Loan Documents). The rights, powers and remedies of Grantee hereunder shall not be interpreted to 
curb, limit extinguish or otherwise modify the rights, powers and remedies of Grantee under the Credit 
Agreement or any of the other Loan Documents, which may be more expansive. No delay, failure or 
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discontinuance of Grantee in exercising any right, power or remedy hereunder shall affect or operate as a 
waiver of such right, power or remedy hereunder or under the Credit Agreement or any of the other Loan 
Documents; nor shall any single or partial exercise of any such right, power or remedy preclude, waive or 
otherwise affect any other or further exercise thereof or the exercise of any other right, power or remedy 
hereunder or under the Credit Agreement or any of the other Loan Documents. 

Section 5.08. Foreclosure. If Grantee exercises the right to foreclose the liens and security interests of this 
Mortgage by non-judicial foreclosure sale, Grantee shall do so in the following manner and upon the 
following terms and conditions: 

(a) Public Sale. Upon the occurrence and continuance of an Event of Default, Grantee will sell 
all or any part of the Property at public auction to the highest bidder for cash (or for such cash equivalents as 
are allowed by applicable law and are acceptable to Grantee). Grantee may sell the Property either as a 
whole or in separate parcels and in such manner and order, all as Grantee may determine in its sole and 
absolute discretion. Neither Grantor nor any other Person shall have the right to direct the order in which the 
Property is sold. The sale will take place at the County Court House door considered the front or main door to 
the County Court House in the county or division of the county where the Property, or any substantial part of 
the Property, is located, between the hours of 11:00 a.m. and 4:00 p.m. on the first Tuesday of any month. If 
required by applicable law, the commencement of the sale must occur within three hours following the time 
designated in the notice of sale as the earliest time that the sale will occur. Any sale may be postponed or 
adjourned by announcement at the time and place appointed for the sale without further notice except as may 
be required by law. Grantee is not required to have either physical or constructive possession of the Property 
or to exhibit, present or display any of the Property being sold. Payment of the purchase price to Grantee 
satisfies the obligation of any purchaser at the sale. The purchaser is not responsible for the application of 
the purchase price. Following receipt of the purchase price, Grantee, or owner or the indebtedness and this 
Mortgage, or auctioneer at said sale will execute and deliver to the purchaser or purchasers at the sale good 
and sufficient conveyances, conveying the property so sold to the purchaser or purchasers in fee simple with 
general warranty of title. The recitals in said conveyances of any matters or facts shall be conclusive proof 
of the truthfulness thereof. The conveyances will be executed on behalf of, and will be binding upon, 
Grantor. If any sale made under this Mortgage is not completed or is defective in the opinion of Grantee, the 
sale will not exhaust the power of sale set forth in this Mortgage, and Grantee shall have the right to cause a 
subsequent sale or sales to be made. 

The sale or sales of less than all of the Property shall not exhaust the power of sale herein 
granted. If the proceeds of such sale or sales of less than all of the Property shall be less than the aggregate 
amount of the Secured Obligations, and the expense of executing this Mortgage, this Mortgage shall remain 
in full force and effect as to the unsold portion of the Property. Grantee may bid, and being the highest 
bidder therefor, become the purchaser of any or all of the Property at any foreclosure sale hereunder and shall 
have the right to credit the amount of the bid upon the unpaid amount of the Secured Obligations in lieu of 
cash payment. 

(b) Notice. The foreclosure sale shall be conducted after first giving notice of the time, place 
and terms of such sale by publication once a week for three successive weeks prior to said sale in some 
newspaper published in the county where the Property, or any substantial part of the Property, is located. 
Further, at least 21 calendar days preceding the date of the sale, Grantee must: (i) post written notice of the 
time, place and terms of the sale (including the earliest time that the sale will occur) at the courthouse door 
(or other area in the courthouse designated by applicable law for such public notices) in each county in which 
any portion of the Property is located; (ii) file a copy of the notice in the office of the county clerk in each 
county in which any portion of the Property is located; and (iii) serve Grantor and each debtor obligated to 
pay all or any portion of the Secured Obligations according to the records of Grantee with written notice of 
the proposed sale by certified mail. If no area of the courthouse has been designated by the commissioners' 
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court where sales are to take place, the notice of sale shall designate the area where the sale is to take place. 
Service of the notice is complete upon deposit of the notice, enclosed in a postpaid certified mail wrapper, 
properly addressed to Grantor and each such debtor at the most recent address shown by the records of 
Grantee, in a post office or official depository under the care and custody of the United States Postal Service. 
The affidavit of any individual having knowledge ofthe facts to the effect that such service was completed is 
prima facie evidence of the fact of service. 

Section 5.09. Waiver of Redemption, Notice, and Marshaling of Assets. To the fullest extent permitted 
by applicable law, Grantor irrevocably and unconditionally waives and releases: (a) all benefit that may 
accrue to Grantor by virtue of any present or future law or judicial decision exempting the Property from 
attachment, levy, or sale on execution, or providing for any appraisement, valuation, stay of execution, 
exemption from civil process, right of redemption (equitable or legal), or extension of time for payment and 
(b) any right to a marshaling of assets or sale in inverse order of alienation or rights pertaining to the 
administration of the estates of descendants or any other right or matter which would defeat the right of 
Grantee to sell the Property for the collection ofthe Secured Obligations (without any prior or different resort 
for collection). 

Section 5.10. Tenancy at Will. If Grantee forecloses the liens under this Mortgage at a time when Grantor 
or Grantor's heirs, devisees, representatives, successors, assigns or any other Persons claiming any interest in 
the Property by, through or under Grantor are occupying or using all or any part of the Property, each 
occupant immediately will become the tenant of the purchaser at the foreclosure sale. The tenancy will be a 
tenancy at will at a reasonable rental per day established by the purchaser and based upon the value of the 
portion of the Property occupied. Rent will be due daily to the purchaser. If the tenant fails to surrender 
possession of the Property upon written demand, the purchaser may institute and maintain an action for 
forcible entry and detainer. 

ARTICLE VI 
FIXTURE FILING 

Section 6.01. Uniform Commercial Code Security Agreement. This Mortgage is intended to be a 
security agreement pursuant to the Uniform Commercial Code as adopted by the State of Alabama (as the 
same may be amended, restated, replaced, supplemented, or otherwise modified from time to time, the 
"UCC") for any of the items specified above as part of the Property which, under applicable law, may be 
subject to a security interest pursuant to the UCC, and Grantor hereby grants and conveys to Grantee a first 
and prior security interest in all of the Property that constitutes personal property (the "Collateral," for 
purposes of this Article VI), whether now owned or hereafter acquired. Grantor agrees that Grantee may file 
this Mortgage, or a reproduction hereof, in the real estate records or other appropriate index, as a financing 
statement for any of the items specified above as part of the Collateral. Any reproduction of this Mortgage 
or of any other security agreement or financing statement shall be sufficient as a financing statement. In 
addition, Grantee may submit for filing any financing statements, as well as extensions, renewals and 
amendments thereof, and reproductions of this Mortgage in such form as Grantee may deem appropriate to 
perfect a security interest with respect to the foregoing items. Grantor shall pay all costs of filing such 
financing statements and any extensions, renewals, amendments and releases thereof, and shall pay all costs 
and expenses of any record searches for financing statements Grantee may reasonably require. 

Section 6.02. Grantor expressly warrants and covenants: 

(a) Except for the security interest granted hereby, Grantor is the owner of the Collateral free 
from any lien, security interest or encumbrance other than the Permitted Encumbrances and the liens 
permitted by the terms of the Credit Agreement. 
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(b) The Collateral is used or bought primarily for use in the business of Grantor or an affiliate of 
Grantor and not for consumer purposes. 

(c) Grantor's business address is as stated below. To the extent that any Collateral constitutes 
tangible personal property, that portion of such Collateral is located at or on or is used or owned for or in 
connection with the Property. 

(d) Grantor shall promptly notify Grantee of any change in the location of the Collateral or any 
change in Grantor's principal place ofbusiness. 

(e) Grantor shall pay when due, prior to delinquency, all taxes and assessments of every nature 
which may be levied or assessed against the Collateral, except to the extent being contested in good faith by 
appropriate proceedings. 

(f) Except for liens in favor of Grantee, without Grantee's prior written consent (such consent in 
Grantee's sole and absolute discretion), Grantor shall not permit or allow any lien, security interest or 
encumbrance whatsoever upon the Collateral and shall not permit the Collateral to be attached or replevied, 
except for Permitted Encumbrances and as may otherwise be permitted by the Credit Agreement. 

In the absence of the occurrence and continuance of an Event of Default, Grantor may have 
possession of the Collateral and use it in any lawful manner; upon the occurrence and continuance of an 
Event of Default, Grantee shall have the immediate right to the possession of the Collateral. 

Upon the occurrence and continuance of an Event of Default, Grantee shall have the 
remedies of a secured party under the UCC, and Grantee may also invoke the remedies otherwise provided in 
this Mortgage or any of the other Loan Documents as to such items. In exercising any of said remedies, 
Grantee may proceed against the items of real property and any items of Collateral specified above 
separately or together and in any order whatsoever, without in any way affecting the availability of Grantee's 
remedies under the UCC or any of the other remedies provided in this Mortgage or any of the other Loan 
Documents. Within 10 calendar days following any request therefor by Grantee given after the occurrence or 
during the continuance of any Event of Default, Grantor shall prepare and deliver to Grantee a written 
inventory specifically listing all of the Collateral covered by the security interest herein granted, consistent in 
form, content, and specificity as Grantor maintains its books and records concerning such Collateral in the 
ordinary course of its business, which inventory shall be certified by Grantor as being true, correct, and 
complete in all material respects. 

Portions of the Collateral are goods which are or are to become fixtures relating to the 
Property, and Grantor covenants and agrees that the filing of this Mortgage in the real estate records of the 
county where the Property is located shall also operate from the time of filing as a fixture filing in 
accordance with Section 9A-334 of the UCC. 

Section 6.03. Fixture Filing. The following information is provided in order that this Mortgage shall 
comply with the requirements of the UCC for instruments to be filed as financing statements and with other 
requirements of applicable law: 

(a) 
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Name of Grantor (Debtor) & Type of 
Organization: 
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COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 
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(b) 

(c) 

(d) 

(e) 

Address of Grantor: 

Name of Grantee (Secured Party) & 
Type of Organization: 

Address of Grantee: 

Record Owner of Real Estate 
Described on Exhibit A hereto: 

Grantor's Jurisdiction of 
Organization or Incorporation: 

Organizational No.: 

c/o City ofFoley 
407 East Laurel Avenue 
Foley, AL 36535 

PACESETTER CDE X, LLC, a Texas limited 
liability company 

c/o Pacesetter CDE, Inc. 
2600 E. Southlake Boulevard 
Suite 120-105 
Southlake, TX 76092 

GRANTOR 

Alabama 

291 -432 

ARTICLEVTI 
MISCELLANEOUS PROVISIONS 

Section 7.01. No Merger. No merger shall occur as a result of Grantee acquiring any other estate in, or any 
other lien on, the Property. 

Section 7.02. Execution of Documents. Grantor agrees, upon demand by Grantee, to execute any and all 
documents and instruments required to effectuate the provisions of this Mortgage. 

Section 7.03. Right of Inspection. Section 5.9(a) of the Credit Agreement is incorporated herein by 
reference and made a part hereof. 

Section 7.04. Notices. Except for any notice required under Section 5.08(b) or as otherwise required 
pursuant to any applicable law, any notice, request, demand, consent, approval, direction, agreement, or other 
communication (any "notice") required or permitted hereunder must be in writing and will be validly given 
only if (a) sent by a nationally-recognized courier that obtains receipts, (b) delivered personally by a courier 
that obtains receipts, (c) mailed by United States certified mail (with return receipt requested and postage 
prepaid), (d) sent by facsimile (with a copy of such facsimile and proof of transmission thereof sent via one 
of the methods of delivery set forth in clauses (a), (b) or (c) hereof), or (e) sent by email (with a copy of such 
email and proof of transmission thereof sent via one of the methods of delivery set forth in clauses (a), (b) or 
(c) hereof unless specified herein that such notice may be provided exclusively by email), addressed to the 
applicable Person at the address set forth on Schedule A to this Mortgage. Each notice shall be effective 
upon being so sent, delivered, or mailed, but the time period for response or action shall run from the date of 
receipt as shown on the delivery receipt. Refusal to accept delivery or the inability to deliver because of a 
changed address for which no notice was given shall be deemed received. Any Person may periodically 
change its address for notice (including different or additional addresses for copies) by giving the other party 
at least 10 calendar days' prior notice in accordance with the foregoing provisions. 

Section 7.05. Successors; Assignment. This Mortgage shall be binding upon and inure to the benefit of the 
heirs, executors, administrators, legal representatives, successors and assigns of the parties hereto; provided, 
however, that this Section 7.05 does not waive the provisions of Section 4.12. Grantee reserves the right to 
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sell, assign, transfer, negotiate or grant participations in all or any part of, or any interest in, the rights and 
benefits of Grantee under the applicable Notes, any .and all other Secured Obligations and this Mortgage, but 
only to the extent permitted under Section 10.10 of the Credit Agreement. The term "Grantee" shall include 
any subsequent holder of any or all of Grantee's Secured Obligations. 

Section 7.06. Rules of Construction. (a) When appropriate based on the identity of the parties or other 
circumstances, the masculine gender includes the feminine or neuter or both, and the singular number 
includes the plural; (b) the term "Property" means all and any part of or interest in the Property; (c) all 
Article and Section headings herein are for convenience of reference only, are not a part of this Mortgage, 
and shall be disregarded in the interpretation of any portion of this Mortgage; and (d) all terms of Exhibit A, 
and each other Exhibit and Schedule attached hereto and recorded herewith, are incorporated herein by 
reference and made a part hereof. 

Section 7.07. Severability of Provisions. If any provision of this Mortgage shall be held to be prohibited 
by or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition 
or invalidity without invalidating the remainder of such provision or any remaining provisions of this 
Mortgage. 

Section 7.08. Homestead. Grantor represents and agrees that if Grantor is an individual, no part of the 
Property constitutes or shall constitute any part of his or her personal, business or rural homestead. 

Section 7.09. Relationship of Parties. No right or benefit conferred on Grantee under this Mortgage shall 
constitute or be deemed to constitute Grantee a partner or a joint venturer with Grantor. Grantor and Grantee 
specifically acknowledge that the relationship between Grantor and Grantee is solely that of grantor under 
and Grantee of this Mortgage and that all payments required to be made by Grantor to Grantee under this 
Mortgage and/or the Secured Obligations are required solely by reason of that relationship. 

Section 7.10. Savings Clause. Section 15 (Usury Savings) of each Note is incorporated herein by reference 
and made a part hereof. 

Section 7.11. CHOICE OF LAW; WAIVER OF JURY TRIAL AND CERTAIN OTHER RIGHTS; 
SUBMISSION TO JURISDICTION; SERVICE OF PROCESS. 

(a) THE VALIDITY OF THIS MORTGAGE, THE CONSTRUCTION, INTERPRETATION, 
AND ENFORCEMENT HEREOF, AND THE RIGHTS OF GRANTOR AND GRANTEE WITH 
RESPECT TO ALL MATTERS ARISING HEREUNDER OR RELATED HERETO SHALL BE 
DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS 
OF THE STATE OF ALABAMA, WITHOUT GIVING EFFECT TO CONFLICT OR CHOICE OF LAW 
PRINCIPLES. 

(b) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, GRANTOR AND 
GRANTEE (BY ACCEPTING THIS MORTGAGE) HEREBY AGREE THAT ALL ACTIONS OR 
PROCEEDINGS ARISING IN CONNECTION WITH THIS MORTGAGE SHALL BE TRIED AND 
LITIGATED ONLY IN THE STATE AND FEDERAL COURTS LOCATED IN THE STATE OF 
ALABAMA. GRANTOR AND GRANTEE (BY ACCEPTING THIS MORTGAGE) HEREBY WAIVE, 
TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO 
ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE 
EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION 7.11. 

(c) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, GRANTOR AND 
GRANTEE (BY ACCEPTING THIS MORTGAGE) HEREBY WAIVE, TO THE FULLEST EXTENT 
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PERMITTED BY APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY IN 
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO 
THIS MORTGAGE OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY). TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, IT IS AGREED AND UNDERSTOOD THAT THIS WAIVER CONSTITUTES A 
WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTIONS OR 
PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES TO THIS 
MORTGAGE. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, GRANTORAND 
GRANTEE (BY ACCEPTING THIS MORTGAGE) HEREBY (i) CERTIFY THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF GRANTOR OR GRANTEE HAS REPRESENTED, 
EXPRESSLY OR OTHERWISE, THAT SUCH PERSON WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND (ii) ACKNOWLEDGE THAT 
GRANTOR HAS BEEN INDUCED TO ENTER INTO, AND GRANTEE HAS BEEN INDUCED TO 
ACCEPT, THIS MORTGAGE BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION 7.11. 

(d) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, GRANTOR AND 
GRANTEE (BY ACCEPTING THIS MORTGAGE) HEREBY AGREE THAT ANY PROCESS OR 
NOTICE OF MOTION OR OTHER APPLICATION TO ANY SUCH COURT IN CONNECTION WITH 
ANY ACTION OR PROCEEDING MAY BE SERVED UPON EACH PERSON BY REGISTERED OR 
CERTIFIED MAIL TO OR BY PERSONAL SERVICE AT THE LAST KNOWN ADDRESS OF SUCH 
PERSON, WHETHER SUCH ADDRESS BE WITHIN OR OUTSIDE THE JURISDICTION OF ANY 
SUCH COURT. 

(e) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, GRANTOR 
SHALL NOT ASSERT, AND HEREBY W AlVES, ANY CLAIM AGAINST GRANTEE OR ANY 
AFFILIATE OF GRANTEE, ON ANY THEORY OF LIABILITY, FOR SPECIAL, INDIRECT, 
CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT OR ACTUAL DAMAGES) 
ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS MORTGAGE OR ANY 
AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY AND/OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

(t) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, GRANTOR 
HEREBY W AlVES THE BENEFITS OF ALL VALUATION, APPRAISEMENT, HOMESTEAD, 
EXEMPTION, STAY, REDEMPTION AND MORATORIUM LAWS, NOW IN FORCE OR WHICH 
MAY HEREAFTER BECOME LAWS. 

Section 7.12. Enforcement Costs. In the event of any action at law or in equity to enforce the provisions of 
this Mortgage or to secure relief or damages for the breach of this Mortgage, the prevailing party shall be 
entitled to payment or reimbursement, as applicable, of its costs, expenses and fees (including without 
limitation reasonable attorneys', accountants', experts', and consultants' costs, expenses and fees, court costs 
and investigative expenses prior to trial, at trial and on appeal) incurred in such proceedings from the non
prevailing party. 

[REMAINDER OF PAGE BLANK; SIGNATURE & NOTARY PAGE TO FOLLOW.] 
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... 

IN WI1NESS WHEREOF, Grantor has executed this Mortgage, Assignment of Rents and Leases 
and Fixture Filing as a sealed instrument as of the Effective Date. 

GRANTOR: 

STATE OF ALABAMA ) 

COUNTY OF BALDWIN ) 

COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: -------------------------------
Name: John E. Koniar 
Title: President 

I, , a Notary Public in and for said County in said State, 
hereby certify that John E. Koniar, whose name as President of Coastal Alabama Farmers' and 
Fishermen's Market, Inc., an Alabama nonprofit corporation, is signed to the foregoing 
instrument and who is known to me, acknowledged before me on this day that, being informed of 
the contents of said instrument, he, as such member and with full authority, executed the same 
voluntarily for and as the act of said corporation. 

Given under my hand and official seal this the __ day of ________ ,, 2014. 

Notary Public 

AFFIX SEAL 
My commission expires: ______ _ 

SIGNATURE AND NOTARY PAGE 
MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING 
(JPMC/P ACESETTER/CAFFM) 



(1) If to Grantor: 

With a copy to: 

And copies to: 

(2) Ifto Grantee: 

With a copy to: 

And copies to: 

(3) Copy Parties: 

SCHEDULE A PAGE 1 OF 2 

SCHEDULE A 

Notice Addresses of Parties 

Coastal Alabama Farmers' and Fishermen's Market, Inc. 
c/o City of Foley 
407 East Laurel Avenue 
Foley, AL 36535 
Attention: JeffRouzie, Director ofEconomic Development 
Facsimile: 251-952-4012 
Email: jrouzie@cityoffoley.org 

Adams and Reese LLP 
RSA Battle House Tower 
11 North Water Street, Suite 23200 
Mobile, AL 36602 
Attention: John F. Lyle, III, Esq. 
Facsimile: 251-43 8-7733 
Email: john.lyle@arlaw.com 

The addresses set forth under ( 4) below. 

Pacesetter CDE X, LLC 
c/o Pacesetter CDE, Inc. 
2600 E. Southlake Boulevard 
Suite 120-105 
Southlake, TX 76092 
Attention: Giovanni Capriglione 
Email: giovanni@pacesettercde.com 

Law Office of Mark D. Foster 
4835 LBJ Freeway, Suite 424 
Dallas, TX 75244 
Attention: Mark D. Foster, Esq. 
Facsimile: 214-363-9551 
Email: mark@mdfoster.com 

The addresses set forth under ( 4) below. 

Chase Community Equity, LLC 
c/o JPMorgan Chase Bank, N.A. 
10 S. Dearborn Street, 19th Floor 
Mail Code: ILl-0953 
Chicago, IL 60603-5506 
Attention: NMTC Asset Manager 
Facsimile: 312-325-5050 
Email: nmtc.reporting@chase.com 

[CONTINUED NEXT PAGE] 
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With a copy to: 

And a copy to: 

SCHEDULE A PAGE 2 OF 2 

SCHEDULE A (CONT'D) 

Notice Addresses of Parties 

Chase Community Equity, LLC 
c/o JPMorgan Chase Bank, N.A. 
2200 Ross A venue, 9th Floor 
Mail Code: TX1-2951 
Dallas, TX 75201 
Attention: Wanda Clark 
Facsimile: 214-965-3297 
Email: wanda.clark@jpmchase.com 

Jones Day 
1 00 High Street, 21st Floor 
Boston, MA 02110 
Attention: Douglas R. Banghart, Esq. 
Facsimile: 617-449-6999 
Email: dbanghart@jonesday.com 

[REMAJNDER OF PAGE BLANK] 
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EXHIBIT A 

Exhibit A to Mortgage, Assignment of Rents and Leases and Fixture Filing executed as of July 
11,2014, by COASTAL ALABAMA FARMERS' AND FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation, as Grantor, to PACESETTER CDE X, LLC, a Texas limited liability company, as 
Grantee. 

DESCRIPTION OF PROPERTY 

PARCEL 1: 
A parcel of land situated in the Southeast quarter of the Southeast quarter and in the Southwest 
Quarter of the Southeast Quarter of Section 4, Township 8 South, Range 4 East, Baldwin County, 
Alabama, being a part of Parcels 1 and 2 according to the survey and plat of Wilson Pecan Property 
Minor Subdivision as recorded in Slide 0002434-A in the Probate Office of Baldwin County, Alabama 
and being more particularly described as follows: 

Commence at the Southeast corner of Parcel 2 according to the survey and plat of Wilson Pecan 
Property Minor Subdivision as recorded in Slide 0002434-A in the Probate Office of Baldwin County, 
Alabama, said point lying on the North right of way of Miflin Road (County Road #20); thence run 
North 89°55'03" West along the South line of said Parcel2 and along said right of Way for 294.94 feet 
to the Point of Beginning of the herein described parcel; thence continue North 89°55'03" West 
along said right of way for 126.75 feet; thence run North 00°33'41" East for 325.00 feet; thence run 
North 89°55'03" West for 270.00 feet; thence run South 00"33'41" West for 325.00 feet to the 
northerly right of way of Miflin Road; thence run North 89°55'03" West along said right of way for 
100.00 feet to the Southwest corner of Parcel 1 of said Wilson Pecan Property Minor Subdivision; 
thence run North 00°33'41" East for 1207.47 feet; thence run North 89°43'12" West for 694.33 feet to 
the Northeast corner of Parcel #3 according to the Re-subdivision of Lot 5, Martin Subdivision as 
recorded in Slide 2234-A in the Probate Office of Baldwin County, Alabama; thence run North 
ooc16'48" West for 60.00 feet; thence run South 89°43'12" East for 794.34 feet; thence run along the 
arc of a curve to the right having a central angle of 68°51'37", a radius of 60.00 feet, a chord of 67.85 
feet and a chord bearing of South 17c28'26" West for a distance of 72.11 feet; thence run South 
ooc33'41" West for 792.37 feet; thence run South 89°55'03" East for 170.00 feet; thence run North 
00°04'32" East for 345.05 feet; thence run South 89°55'28" East for 300.00 feet; thence run North 
00°04'32" East for 221.19 feet; thence run North 89°55'28" West for 195.00 feet; thence run North 
ooco4'32" East for 290.00 feet to the North line of said Parcel1; thence run South 89°43'12" East for 
419.63 feet to the Northeast corner of said Parcel 1; thence run South 00°32'01" East along the East 
line of said Parcel 1 for 916.32 feet; thence run North 89°55'59" West for 291.57 feet; thence run 
South 00°00'53" West for 348.46 feet to the point of beginning. Contains 13.782 acres, more or less. 

PARCEL 2: 
Commencing at a point where the centerline of L & N Railroad intersects the North line of Section 
28, Township 7 South, Range 4 East, Baldwin County, Alabama; run thence South 89 degrees 29 
minutes 04 seconds East along the North line of Section 28, Township 7 South, Range 4 East, as 
surveyed by McNeil Robinson (Ala. Reg. No. 1065) for the City of Foley Industrial Park, plat dated 
July 20, 1979, for 940.50 feet to the West right of way of Vulcan Street; run thence South 01 degrees 
33 minutes 48 seconds West along the West right of way of Vulcan Street for 10.17 feet to a point 
where the South right of way of Section Avenue, if extended, would intersect the West right of way 
of Vulcan Street; run thence due East along the South right of way of Section Avenue for 370.32 feet 
to the point of beginning; continue thence due East along said right of way for 760.00 feet to the 
West right of way of Poplar Street; run thence South 01 degrees 05 minutes 03 seconds West along 
said right of way of Poplar Street for 610.00 feet; run thence due West for 760.0 feet to a point; run 
thence North 01 degrees 05 minutes 03 seconds East for 610.0 feet to the Point of Beginning. Said 
land being in the City of Foley, Baldwin County, Alabama, and containing 10.6409 acres, more or 
less. 

[REMAINDER OF PAGE BLANK] 
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EXECUTION VERSION 

REIMBURSEMENT AGREEMENT 

THIS REIMBURSEMENT AGREEMENT (this "Agreement") is made as of the 11th 
day of July, 2014 (the "Effective Date"), by and between COASTAL ALABAMA FARMERS' 
AND FISHERMEN'S MARKET, INC., an Alabama nonprofit corporation ("Borrower"), THE 
CITY OF FOLEY PUBLIC FACILITIES COOPERATIVE DISTRICT, an Alabama public 
corporation ("CFPFCD"). 

Recitals 

A. Prior to the Effective Date, Borrower acquired certain real property located in 
Foley, Alabama, commonly known as the "Farmers Market Property," from CFPFCD pursuant 
to the terms of a Purchase Agreement, Deed, Assignment and Assumption of Lease, and 
Promissory Note. 

B. The purchase price paid for the Farmers Market Property did not exceed the 
estimated value of such property set forth in an appraisal dated October 27, 2013. 

C. CFPFCD has made or incurred expenditures between October 28, 2013 and the 
Effective Date, inclusive, in an amount not less than $283,109 in connection with, and directly 
related to, the development of the Farmers Market Property (the "Farmers Market 
Expenditures"). 

D. Invoices, receipts, checks, and/or other documentation substantiating in full the 
Farmers Market Expenditures are attached hereto as Exhibit A and made apart hereof. 

E. On the Effective Date, Borrower acquired certain real property located in Foley, 
Alabama, commonly known as the "Peavey Property," from CFPFCD pursuant to the terms of a 
Purchase Agreement, Deed, and Assignment and Assumption of Lease. 

F. The purchase price paid for the Peavey Property did not exceed the estimated 
value of such property set forth in an appraisal dated November 10, 2013. 

G. CFPFCD has made or incurred expenditures between November 11, 2013 and the 
Effective Date, inclusive, in an amount not less than $500,000 in connection with, and directly 
related to, the development of the Peavey Property (the "Peavey Expenditures"). 

H. Invoices, receipts, checks, and/or other documentation substantiating in full the 
Peavey Expenditures are attached hereto as Exhibit Band made apart hereof. 

I. At the time the Farmers Market Expenditures and the Peavey Expenditures 
(collectively, "Incurred Expenditures") were incurred, CFPFCD intended and expected to be 
reimbursed from the proceeds of certain loans (the "Loans") being made by Pacesetter CDE X, 
LLC, a Texas limited liability company, to Borrower on the Effective Date. 

J. Borrower has benefitted from the Incurred Expenditures, and intends to reimburse 
CFPFCD $460,225 of such expenditures out of the proceeds of the Loans, with the remaining 
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amount of such Incurred Expenditures (i.e., $322,884) to be deemed and treated as an in-kind 
contribution from CFPFCD to Borrower. 

Agreement 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and legal sufficiency of which are hereby acknowledged, the parties 
hereby acknowledge, agree and confirm that all of the above recitals are true, correct and 
complete and hereby covenant and agree as follows: 

1. Reimbursement. In order to reimburse CFPFCD for Incurred Expenditures, 
Borrower hereby agrees to pay on the Effective Date to CFPFCD the amount of$460,225. 

2. In-Kind Contribution. Borrower acknowledges and agrees that the Incurred 
Expenditures for which it is not reimbursing CFPFCD pursuant to Section 1, such expenditures 
totaling $322,884, shall be deemed and treated as aii in-kind contribution from CFPFCD to 
Borrower 

3. Representations and Warranties of CFPFCD. CFPFCD hereby represents and 
warrants to Borrower that: 

(a) the Farmers Market Expenditures were validly and properly incurred 
and/or accrued by CFPFCD between October 28, 2013 and the Effective Date, inclusive, 
in connection with and directly related to the development of the Farmers Market 
Property, and that CFPFCD has provided detailed accounting information with respect to 
the Farmers Market Expenditures; and 

(b) the Peavey Expenditures were validly and properly incurred and/or 
accrued by CFPFCD between November 11, 2013 and the Effective Date, inclusive, in 
connection with and directly related to the development of the Peavey Property, and that 
CFPFCD has provided detailed accounting information with respect to the Peavey 
Expenditures 

4. Invalidity. In the event that any one or more of the provisions contained in this 
Agreement is, for any reason, held to be invalid, illegal or unenforceable in any respect, such 
invalidity, illegality or unenforceability will not affect any other provision of this Agreement. 

5. Time of the Essence. Time will be deemed of the essence with respect to the 
payment and performance of all of the terms, provisions and conditions under this Agreement. 

6. Relationship between the Parties. The provisions of this Agreement are not 
intended to create, nor shall they in any way be interpreted to create, a joint venture, a 
partnership, or any other similar relationship between the parties. 

7. Titles of Sections. All titles or headings to articles, sections, subsections or other 
divisions of this Agreement are only for the convenience of the parties and will not be construed 
to have any effect or meaning with respect to the other content of such articles, sections, 
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subsections or other divisions, such other content being controlling as to the agreements 
hereunder. 

8. Section References. References in this Agreement to sections are intended to 
refer to sections of this Agreement, unless otherwise specifically stated. 

9. Governing Law. THE VALIDITY OF THIS AGREEMENT, THE 
CONSTRUCTION, INTERPRETATION, AND ENFORCEMENT HEREOF, AND THE 
RIGHTS OF THE PARTIES WITH RESPECT TO ALL MATTERS ARISING HEREUNDER 
OR RELATED HERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ALABAMA, 
WITHOUT GIVING EFFECT TO CONFLICT OR CHOICE OF LAW PRINCIPLES. 

10. Entire Agreement. This Agreement (including the recitals and exhibits, which are 
incorporated herein by reference and made a part hereof) constitutes the entire agreement among 
the parties pertaining to the subject matter hereof, and supersedes in their entirety any and all 
written or oral agreements previously existing between the parties with respect to such subject 
matter. 

11. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be an original and all of which shall constitute together but one and the same 
agreement. Faxed, scanned or photocopied signatures shall be deemed equivalent to original 
signatures. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGES TO FOLLOW.] 
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IN WITNESS WHEREOF, the parties have executed this Reimbursement Agreement as 
of the Effective Date. 

BORROWER: 

SIGNATURE PAGE I OF 2 
REIMBURSEMENT AGREEMENT 
(JPMC/P ACESETTER!CAFFM) 

COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC., an Alabama 
nonprofit corporation 

By: -------------------------
Name: John E. Koniar 
Title: President 



- - i ! 

[COUNTERPART SIGNATURE PAGE TO REIMBURSEMENT AGREEMENT] 

CFPFCD: 

SIGNATURE PAGE 2 OF 2 
REIMBURSEMENT AGREEMENT 
(JPMC/P ACESETTERJCAFFM) 

THE CITY OF FOLEY PUBLIC FACILITIES 
COOPERATNE DISTRICT, an Alabama public 
corporation 

By: -------------------------
Name: Charles J. Ebert, III 
Title: Chairman 



EXHIBIT A 
REIMBURSEMENT AGREEMENT 
(JPMC/P ACESETIER/CAFFM) 

EXHIBIT A 

Farmers Market Expenditures 

[attached behind] 



EXHIBITS 
REIMBURSEMENT AGREEMENT 
(JPMC/PACESETTER/CAFFM) 

EXHIBITB 

Peavey Expenditures 

[attached behind] 



Exhibit D 

Existence and Good Standing Certificates 

See attached. 



Jim Bennett 
Secretary of State 

P.O. Box 5616 
Montgomery, AL 36103-5616 

STATE OF ALABAMA 
I, Jim Bennett, Secretary of State of Alabama, having custody of the 

Great and Principal Seal of said State, do hereby certify that 

the entity records on file in this office disclose that Coastal Alabama Farmers' and 
Fishermen's Market, Inc. was formed in Baldwin County, Alabama on November 
12, 2013. The Alabama Entity Identification number for this entity is 291-432. I 
further certify that the records do not disclose that said entity has been dissolved, 

cancelled or terminated. 

20140617000006854 

In Testimony Whereof, I have hereunto set my 
hand and affixed the Great Seal of the State, at the 
Capitol, in the city of Montgomery, on this day. 

6/17/2014 

Date 

Jim Bennett Secretary of State 



Exhibit E 

Incumbency 

See attached. 



-, 

Incumbency 

Name 

John E. Koniar President 

J. Wayne Trawick Vice President 

Sue Steigerwald Secretary/Treasurer 



 

 

 

Coastal Alabama Farmers’ and 
Fishermen’s Market, Inc. 

 

Certificates of Existence and 
Good Standing 

 

(See Exhibit D to Tab No. 45) 



 

 

 

Coastal Alabama Farmers’ and 
Fishermen’s Market, Inc. 

 

Certificate of Incorporation  

 

(See Exhibit A to Tab No. 45) 



 

 

 

Coastal Alabama Farmers’ and 
Fishermen’s Market, Inc. 

 

Bylaws 

 

(See Exhibit B to Tab No. 45) 



 

 

 

Coastal Alabama Farmers’ and 
Fishermen’s Market, Inc. 

 

Resolutions of the Board of 
Directors 

 

(See Exhibit C to Tab No. 45) 



Prepared for 

Prepared by 

TAX RETURN FI LING INSTRUCTIONS 

FORM 1023 

COASTAL ALABAMA FARMERS' AND FISHERMEN' S MARK.BT, INC. 

Warren Averett, LLC 
316 s. Baylen Street Suite 200 
Pensacola, FL 32501 

Amount due $850 
or refund 

Make check UNITED STATES TREASURY 
payable to 

Mail form INTERNAL REVENUE SERVICE 
and check (if P.O. BOX 192 
applicable) to COVINGTON, KY 41012-0192 

Registration must As soon as possible 
be mailed on 
or before 

Special 
Instructions 

User fee payment should be placed in an envelope on top of the 
checklist. DO NOT STAPLE or otherwise attach your check or money 
order to the application. 

Form 2848-Power of Attorney-should be signed on page 2 by an 
officer, director or other official authorized to sign for the 
organization. 

Form 1023 should be signed on pages 11 and 12 by an officer, 
director or other official authorized to sign the application . 



Form 1023 Checklist 
(Revised December 2013) 
Application for Recognition of Exemption under Section 501 (c)(3) of the 
Internal Revenue Code 

Note. Retain a copy of the completed Form 1023 in your permanent records. Refer to the General Instructions 
regarding Public Inspection of approved applications. 

Check each box to finish your application (Form 1 023). Send this completed Checklist with your filled-in 
application. If you have not answered all the items below, your application may be returned to you as 
incomplete. 

Ill Assemble the application and materials in this order: 
• Form 1023 Checklist 
• Form 2848, Power of Attorney and Declaration of Representative (if filing) 
• Form 8821 , Tax Information Authorization (if filing) 
• Expedite request ~f requesting) 
• Application (Form 1023 and Schedules A through H, as required) 
• Articles of organization 
• Amendments to articles of organization in chronological order 
• Bylaws or other rules of operation and amendments 

• Documentation of nondiscriminatory policy for schools, as required by Schedule 8 
• Form 5768, Election/Revocation of Election by an Eligible Section 501(c)(3) Organization To Make 

Expenditures To Influence Legislation (if filing) 
• All other attachments, Including explanations, financial data, and printed materials or publications. Label 

each page with name and EIN. 

[Z] User fee payment placed in envelope on top of checklist. DO NOT STAPLE or otherwise attach your check or 
money order to your application. Instead, just place it in the envelope. 

lZJ Employer Identification Number (EIN) 

0 Completed Parts I through XI of the application, including any requested information and any required 
Schedules A through H. 

• You must provide specific details about your past. present, and planned activities. 
• Generalizations or failure to answer questions in the Form 1023 application will prevent us from recognizing 

you as tax exempt. 
• Describe your purposes and proposed activities in specific easily understood terms. 
• Financial information should correspond with proposed activities. 

[Z] Schedules. Submit only those schedules that apply to you and check either "Yes" or "No" below. 

Schedule A Yes_ No ....:L Schedule E Yes_ No ....:L 
Schedule B Yes _ No ....:L 

Schedule C Yes_ No....:L 
ScheduleD Yes_ No_:!_ 

Schedule F Yes _ No ....:L 
Schedule G Yes_ No....:L 
Schedule H Yes _ No_{_ 



lll An exact copy of your complete articles of organization (creating document}. Absence of the proper purpose 
and dissolution clauses is the number one reason for delays in the issuance of determination letters. 

• Location of Purpose Clause from Part Ill , line 1 (Page, Article and Paragraph Number) Page 1, Article Ill 
• Location of Dissolution Clause from Part ill, line 2b or 2c (Page, Article and Paragraph Number) or by 

operation of state taw Page 1, Article II 

Ill Signature of an officer, director, trustee, or other official who Is authorized to sign the application. 
• Signature at Part XI of Form 1 023. 

lll Your name on the application must be the same as your legal name as It appears in your articles of 
organization. 

Send completed Form 1023, user fee payment. and all other required Information, to: 

Internal Revenue Service 
P.O. Box 192 
Covington, KY 41 012-0192 

If you are using express mail or a delivery service, send Form 1 023, user fee payment, and attachments to: 

Internal Revenue Service 
201 West Rivercenter Blvd. 
Attn: Extracting Stop 312 
Covington, KY 4101 1 



Reoelved by: 

Power of Attorney 
and Declaration of Representative 

OMS No. 1545·0150 

Form 2848 FOf' IRS Uao Only 
(Rev. Marcn 2012) 
Depa1ment ot the T reasuy 
lnterM Aelle<-..e ~ • Type or print. • See the separate instructlonr.. Name 

Power of Attorney Te!epnooe ----
Caution : A separate Form 2848 should be completed for each taxpayer. Form 2848 will not be honored 
for any purpose other than representation before the IRS. 

Function--:--:---
Date I I 

Tupayer Information. Taxpayer must sign and date this form on page 2,11ne 7. 
Taxpayer name and address Taxpayer identification number(s) 
Coastal Alabama Farmers' and Fisherman's Market, Inc. 
407 E Laurel Ave l-=-~:--......:4~6:c:.·4"-'2,_,7'-"5:::4.:;:c42=-:----r:::------:---::-:---;;--::-:-"7"--
Foley, AL 36535 Daytime telephone number Plan number Qf applicable) 

hereby appoints the following represenlative(s) as attomey(s)-lrHact:: 

2 Reprenntatlve(5) must sign and date this form on page 2. Pan 11 . 

Name and address 
Margaret N. "McGee" Lorren 
316 S. Baylen Street Suite 300 
Pensacola, FL 32502 

Check if to be sent notices and communications 

Name and address 
Kevin J. Leeser 
1725 N McKenz.ie St 
Foley, AL 36535 

Check if to be sent notices and communications 

Name and address 

0 

0 

251·943-1545 

CAF No. ··------------ -~~~-~~-~~-~~------------
PTIN --------------------~~~~~-~~-~---- -------------· 
Telephone No. ------------~~~:~!~:?.~~~----------~ 
Fax No. 850.435-2888 

Check if new; Addres~'[j"---Tej;~;;N;_-[1------F~-No. 0 
CAF No. ------ --- 650~--~~-~~~~----------
PTIN __________ E_t:!:O~~!~-~-~-------

Telephone No. ------------~~-!:~~-6~~~---- ------
Fax No. ------------------ -------- ·-- ------- ·-------- · 

Check if new: Address 0 Telephone No. 0 Fax No. 0 
CAF No. ------------------·······--------

PTIN -------------------··········------- ----

Telephone No. -------- -------------------· 

Fax No. --------------- ------------···· 
Check If new: Address 0 TelephOne No. 0 Fax No. 0 

to represent the taxpayer before the Internal Revenue Service for the following matters: 

3 Matters 

Description of Matter Oncome, Employment, Payroll, Excise, Estate, Gilt, Whlstleblower, Tax Form N urn ber Yoar(s) or Perlod(s) (II applicable) 
Practitioner Discipline, Pt..R. FOIA, Civil Pena,'ty, etc.) (see ilstructions fOI' l111e 3) (1 040, 941, 720, etc.) (if applicable) (see Instructions for line 3) 

Exempt Organization Application Form 1023 2014 

4 Specific use n ot recorded on C.mr&llzed Authorization File (CAF). If the power of attorney is for a specific use not recorded on CAF, 

check this box. See the instructions for Une 4. Specific Uses Not Recorded on CAF .,_ 0 
5 Acts authorized. Unless otherwise provided below, the representatives generally are authorized to receive and inspect confidential tax 

information and to perform any and an acts that I can perform with respect to the tax matters described on line 3, tor example, the authority to 
sign any agreements, consents, or other documents. The representative(s), however, is (are) not authorized to receive or negot.late any 
amounts paid to the client In connection with this representation ~ncluding refunds by either electronic means or paper checks). Additionally, 
unless lhe appropriate box(es) below are checked, the representative(s) is (are) not authorized to execute a request for disclosure of tax retums 
or retum information to a third party, substitute another representative or add additional representatives, or sign certain tax returns. 

0 Disclosure to third parties; 0 Substitute or add representative(s); 0 Signing a return; 

0 Other acts authorized; ------------------------------------------------------------------------------ ------------ - ---------- -(see lnstNCtions for more information) 
Exception& An unenrolled return preparer cannot sign any document for a taxpayer and may only represenl taxpayers in limited situations. 

An enrolled actuary may only represent taxpayers to the extent provided in section 1 0.3(d) of Treasury Department Circular No. 230 (Circular 
230). An enrolled retirement plan agent may only represent taxpayers to the extent provided in section 10.3(e) of Circular 230. A registered tax 
return preparer may only represent taxpayers to the extent provided in section 10.3(Q ol Circular 230. See the line 5 Instructions for restrictions 
on tax matters partners. In most cases, the student practitioner's Vevel k) authority is limited (for example, they may only practice under the 
supervision of another practitioner). 

Ust any specmc deletions to the acts otherwise authorited in lhis power of attorney;------------------------------------------ -- ·- ---

For Privacy Act and Paperworit Reduction Act Notice, soe the Instructions. Cat. No. 11980J Form 2848 (Rev. 3·2012) 



Fotm 2848 (Rev 3·2012) 

6 Retention/ revocation or prior p ower(s) or attorney. The filing of this power ol attorney automatically revokes all ear1ter powerjs) of 
attorney on file with the Internal Revenue Service for the same matters OJnd years or periods covered by lhll'> document. It you do not want 
to revoke a pnor power ot attorney. cnecl< nere "' 0 
YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT. 

7 Signature of taxpayer. II a tax maner concerns a year ln wmch a JOinl return was filed the nusband and wife must each me a separate power 
or attorney even if the same representatiVe(S) is (are) being appo1nted tr srgned by a corporate officer, partner, guardian, tax matters partner, 
executor, receiver. administrator. or trustee on behall of the taxpayer. I certify that I have the authority to execute this form on behalf of the 
taxpayer 

..,_ IF NOT SIGNED AND DATED, THIS POWER OF ATTORNEY WILL BE RETURNED TO T H E TAXPAYER. 

- ~·-········---.---····-··· .. -·· ··-·--·····-·-······-...-······--.. ··· . . .................. - ........ ····------····,···· ......... ···-·········· .. ··---··· 
Signature Date Title Oi applicable) 

DDDDO 
PnmName PIN Number Pnnt name o r taxpayer from hne 1 if other' than individual 

1@111 Declaration of Representative 
Under penalties of perJury. I declare that: 

• I am not currently under suspension or disbarment from practice before the Internal Revenue Serv1ce; 

• I am aware of regulallons coma1ned m Crrcular 230 (31 CFR. Part 10). as amended concemmg practice before the lntemnl Revenue Sennce; 

• I am authonzed to represent the laJCpayer iocnufied in Pan I lor me matteqs) spec1f1ed there ano 

• I am one of the follow1ng: 

a Attorney-a member m good standing of the bar of the highest court of the tunsdiction shown below. 

b Certified Publ1c Accountant-duly qualified to practice as a certified publac accountant '" the tunsdactton shown belov. 

c Enrolled Agent-enrolled as an agent unoer the requ1rements of Crrcular 230 

d Officer-a I)Ona fide officer ol U'le taxpayer's orgamzataon 

e f'ull·Time Employee-a full·t1me emoloyee or the taxpayer 

Family Member"-a member of the taxpayer's 1mmed1ate tamlly (for example soous:e parer~t child. grandpareot grandchild step-parent, step
child. brother, o· SISler'). 

g Enrolled Actuary-enrolled as an actuary by lhe Joint Board lor the Enrollment of Actunnes under 29 U.S.C. 1242 (tne authonty to pracuce betore 
the lmemal Revenue Serv1ce 1S lim1ted by scchon 1 0,3(d) o f Circular 230) 

h Unenrolled Return Preparl!'"-Your authonty to prac11ce oelorc the lntemal Rovenup Serv1ce rs limited You muSt have been ellglble to s1gn the 
return under exammalion and nave Signed the return. See Notice 2011·6 and Special rules lor registered tax retum preparers end unenroUed 
return preparers 1n the Instructions. 

Reg1stered TaK Return Preparer-reg1stered as a tax return preparer under the requarements of section 10.4 o f C1rcutar 230. Your autnonty to 
practice before the Internal Revenue Service Is limiteo. You must have ooen ehgable to srgn tne return under examrnat1on and nave signed 111e 
return. See Notice 201 f -6 and Special 1'\Jios lor registered tax return preparers and unenrolled retvrn preparen ln the mstructions. 

k Student Anomey or CPA- rec81ves permiss1on to practice belore the IRS by 1nrtoe or h1s/ner status as a law, busllleSs. CK accounung stuoent 
wo<krng rn Lrrc or STCP uncle• secuon 1 0.7(d) of Circular 230. See Instructions lor Pat11l for aCidibonal mformation and reqwements 

r Enrolled Retirement Plan Agent- enrolled as a retirement plan agent under the requirements of Carcular 230 (the authonty to practace before tne 
Internal Revenue Service Is limited by secllon 10.3(e)) 

• IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORN EY WILL BE 
RETURNED. REPRESENTATIVES MUST SIGN IN THE ORDER USTEO IN LINE 2 ABOVE. See the lnstruct1ons for Part II. 

Note: For des1gnat1ons d·l. enter your lllle. position. or relallonsh1p to the taxpayer an lhe •L1censmg tunsdlctlon· column. See the ansttuchons tor Part II 
tor more Information. 

L1cens10g JUnsdiCilon 
Bar. hcense, certiRcatiOfl. I 

Oes•gnatJon-
(stale) or other 

r&g~stralloo, CK enrollment 
Insert above 

licensmg aut11ority 
number (II appi1CBl:Jie). S1gna1ure Date 

Iotter (a-r) See rnstructaons for Pan II fClf 
~f appllcabl!l) 

more Information 
/ 

b Flonda 15372 It LC-~-.~f A-~ I I { _j{r'->-.. 5//ti 
I 

) b Alabama 3327 

I 
Form 2848 1Hev :J-2012 



A new inter•ctive •erslon ur hrm IOU IJ •••llobk ot S!!Ybcrnn!.la.gu• . 
ll lntludts prrrrquhitr quto~lion<. •ulc;.nlcullltd fitlds, help bullon~ and 
links 10 rdt.'Vaol information. 

Form 1023 
(Rev. December 2013) 
Depwtmen~ ollhe T.-..y 
lm-~SeMca 

Application for Recognition of Exemption <oo) 

Under Section 501(c)(3) of the Internal Revenue Code 
.,.. (Use With the June 2006 revision or the lnstnldlons ror Fonn 1023 and the current Notice 1382) 

OMB No. 1545-0056 

Note; If exempt srarvs IS 
approved, this 
application wfll l» open 
for pubftc inspection. 

Use the instructions to complete this application and for a definition of all bold items. For additional help, call IRS Exempt 
Organizations Customer Account Services toll-free at 1-877-829-5500. Visit our website at www.irs.gov for forms and 
publications. If the required information and documents are not submitted with payment of the appropriate user fee, the 
application may be retumed to you. 

Attach additional sheets to this application if you need more space to answer fully. Put your name and EIN on each sheet and 
identify each answer by Part and line number. Complete Parts I -XI of Form 1023 and submit only those Schedules (A through 
H) that apply to you. 

Ifill Identificat ion of Applicant 

1 Full name of organization (exactly as it appears in your organizing document) 2 c/o Name Qf applicable) 

Coastal Alabama Farmers' and Fishermen's Market, Inc. 

3 Mailing address (Number and street) (see instructions) Room/Suite 4 8TP<¥r lcB1ificalcr! N..rrl:a' (8~ 

407 E Laurel Ave 46-4275442 

City or town, state or country, and ZJP + 4 5 Month the annual accounting period ends (Ol - 12) 

Foley, AL 36535 9 

6 Primary contact (officer, director, trustee, or authorized representative) 

a Name: Sue Steigerwald, Treasurer b Phone: 251-943-1545 

c Fax: (optional) 

7 Are you represented by an authorized representative, such as an attorney or accountant? If ''Yes," ~ Yes 
provide the authorized representative's name, and the name and address of the authorized 
representative's firm. Include a completed Form 2848, Power of Attorney and Declaration of 
Representative, with your application if you would like us to communicate with your representative. 

8 Was a person who is not one of your officers, directors, trustees, employees, or an authorized 0 Yes 
representative listed in line 7. paid, or promised payment, to help plan, manage, or advise you about 
the structure or activities of your organization, or about your financial or tax matters? If ~ves." 
provide the person's name, the name and address of the person's firm, the amounts paid or 
promised to be paid, and describe that person's role. 

9a Organization's website: coastalalabamamarket.c,om 

b Organization's email: (optional) 

10 Certain organizations are not required to file an information return (Form 990 or Form 990-EZ). If you 0 Yes 
are granted tax-exemption. are you claiming to be excused from filing Form 990 or Form 990-EZ? If 
~Yes," explain. See the Instructions for a description of organizations not required to file Form 990 or 
Form 990-EZ. 

11 Date incorporated if a corporation. or formed, if other than a corporation. (MM/00/YYYY) 11 I 08 I 

12 Were you formed under the laws of a foreign country? 0 Yes 
If ~Yes," state the country. 

0 No 

h2l No 

Ill No 

2013 

h2l No 

For Paperwor1< Reduction Act Notice, see page 24 of the instructions. Cat. No. 17133K Form 1023 (Rev. 12·2013) 



Form 1023 (Rev. 12·2013) (00) Name: Coastal Alabama Farmers' and Fishermen's Market, Inc. EJN: 46 - 4275442 

1@111 Organizational Structure 
Page 2 

You must be a corporation (including a limited liability company), an unincorporated association, or a trust to be tax exempt. 
(See instructions.) DO NOT file this form unless you can check "Yes" on lines 1, 2, 3, or 4. 

1 Are you a corporation? If "'Yes," attach a copy of your articles of incorporation showing certification (;21 Yes 0 No 
of filing with the appropriate state agency. Include copies of any amendments to your articles and 
be sure they also show state filing certification. 

2 Are you a limited liability company (LLC)? If "Yes," attach a copy of your articles of organization showing 
certification of filing with the appropriate state agency. Also, if you adopted an operating agreement, attach 
a copy. Include copies of any amendments to your articles and be sure they show state filing certification. 
Refer to the Instructions for circumstances when an LLC should not file Its own exemption application. 

3 Are you an unincorporated association? If ~Yes," attach a copy of your articles of association, 
constitution, or other similar organizing document that is dated and Includes at least two signatures. 
Include signed and dated copies of any amendments. 

4a Are you a trust? If "Yes," attach a signed and dated copy of your trust agreement. Include signed 
and dated copies of any amendments. 

b Have you been funded? If "No," explain how you are formed without anything of value placed In trust. 

5 

0 Yes Ill No 

0 Yes Ill No 

0 Yes Ill No 

DYes 0 No 
[il Yes 0 No 

The foiiO'Mng questions are designed to en5ll'e that when you file this application, yotX organizing document contains the required provisions 
to meet the organizational test under section 501(c)(3). Lk'lless you can check the boxes in both lines 1 and 2, yotX organizing document 
does not meet the organizational test. DO NOT file this application until you have amended your organizing document. Submit your 
original and amended organizing documents (showing state filing certification if you are a corporation or an LLC) with your application. 

1 Section 501 (c)(3) requires that your organizing document state your exempt purpose(s), such as charitable, Ill 
religious, educational, and/or scientific purposes. Check the box to confirm that your organizing document 
meets this requirement. Describe specifically where your organizing document meets this requirement. such as 
a reference to a particular article or section in your organizing document. Refer to the instructions for exempt 
purpose language. location of Purpose Clause (Page, Article, and Paragraph): Page 1, Article Ill 

2a Section 501(c)(3) requires that upon dissolution of your organization, your remaining assets must be used exclusively Ill 
for exempt purposes, such as charitable, religious, educational, and/or scientific purposes. Check the box on line 2a to 
confirm that your organizing document meets this requirement by express provision for the distribution of assets upon 
dissolution. If you rely on state law for your dissolution provision, do not check the box on line 2a and go to line 2c. 

2b If you checked the box on line 2a, specify the location of your dissolution clause (Page, Article, and Paragraph). 
Do not complete line 2c if you checked box 2a. ..!P:..!a~gl!e!...1!.a•.!.Arti~·~c~le!...!l!.!..l _______________ _ 

2c See the Instructions for information about the operation of state law In your particular state. Check this box if 0 
you rely on operation of state law for your dissolution provision and indicate the state: 

l:tttJI" Narrative Description of Your Activities 

Using an attachment, describe your past, present, and planned activities in a narrative. If you believe that you have already provided some of 
this information in response to other parts of this application, you may summarize that Information here and refer to the specific parts of the 
application for supporting details. You may also attach representative copies of newsletters, brochures, or similar documents for supporting 
details to this narrative. Remember that if this application is approved, it will be open for public inspection. Therefore, your narrative 
description of activities should be thorough and accurate. Refer to the instructions for Information that must be included in your description. 

liffld Compensation and Other Financial Arrangements Wrth Your Officers, Directors, Trustees, 
Employees, and Independent Contractors 

1a list the names, titles, and mailing addresses of all of your officers, directors, and trustees. For each person listed, state their 
total annual compensation, or proposed compensation, for all services to the organization, whether as an officer, employee, or 
other position. Use actual figures, if available. Enter "none" if no compensation Is or will be paid. If additional space is needed, 
attach a separate sheet. Refer to the instructions for information on what to include as compensation. 

Name Title 
CompensaUOI\ amount 

Mailing addresS (annual actual ex estmated) 

John Konlar President 
P.O. Box 1750 

None .............................................. 
Foley, AL 36536 

J. Wayne Trawick Vice President 
P.O. Box 1750 

None .............................................................. -· ... 
Foley, AL 36536 

Sue Steigerwald Secretary I Treasurer ~·.9:.~~~.1?~ ....................... None 
Foley, AL 36536 

.............. ................................... ..... 

....................................................... 

Form 1023 (Rev. 12·2013) 



Form 1023 (Rev. 12·2013) (00) Name: Coastal Alabama Farmers' and Fishermen's Market, Inc. EIN: 46- 4275442 

lfiW Compensation and Other FinanciaJ Arrangements With Your Officers, Directors, Trustees, 
Employees, and Independent Contractors (Continued) 

Page 3 

b Ust the names, titles, and mailing addresses of each of your five highest compensated employees who receive or will 
receive compensation of more than $50,000 per year. Use the actual figure, if available. Refer to the instructions for 
information on what to include as compensation. Do not include officers. directors. or trustees listed in line 1 a. 

Compensation amount 
Name Mailing address {annual actual 01' estimated) 

Anticipated Market Manager Manager 
none at this time ..... ..... ..... . .................... .. . . $60,000 

c Ust the names, names of businesses, and mailing addresses of your five highest compensated independent contractors 
that receive or will receive compensation of more than $50,000 per year. Use the actual figure, if available. Refer to the 
instructions for information on what to include as compensation. 

Name rrtJe 
Compensalion amount 
(annual actual 01' estmated} 

The following "Yes• or "No" questions relate to past, present, or planned relationships, transactions, or agreements with your otfrcers, 
directors, trustees, highest compensated employees, and highest compensated independent contractors listed in lines la, 1b, and 1c. 

2a Are any of your officers, directors, or trustees related to each other through family or business 0 Yes l;ll No 
relationships? If "Yes," identify the individuals and explain the relationship. 

b Do you have a business relationship with any of your officers, directors, or trustees other than 0 Yes !ll No 
through their position as an officer, director, or trustee? If "Yes," identify the Individuals and describe 
the business relationship with each of your officers, directors, or trustees. 

c Are any of your officers, directors, or trustees related to your highest compensated employees or 0 Yes 
highest compensated Independent contractors listed on lines 1b or 1c through family or business 
relationships? If "Yes," identify the individuals and explain the relationship. 

3a For each of your officers, directors, trustees, highest compensated employees, and highest 
compensated independent contractors listed on lines 1 a, 1 b, or 1 c, attach a list showing their name, 
qualifications, average hours worked, and duties. 

b Do any of your officers, directors, trustees, highest compensated employees, and highest 0 Yes 
compensated independent contractors listed on lines 1 a, 1 b, or 1 c receive compensation from any 
other organizations, whether tax exempt or taxable, that are related to you through common 
control? If "Yes," identify the individuals, explain the relationship between you and the other 
organization, and describe the compensation arrangement. 

4 In establishing the compensation for your officers, directors, trustees, highest compensated 
employees, and highest compensated independent contractors listed on lines 1 a, 1 b. and 1 c, the 
following practices are recommended, although they are not required to obtain exemption. Answer 
"Yes• to all the practices you use. 

a Do you or will the individuals that approve compensation arrangements follow a conflict of interest policy? 
b Do you or will you approve compensation arrangements in advance of paying compensation? 
c Do you or will you document In writing the date and terms of approved compensation arrangements? 

~ Yes 
~Yes 
~ Yes 

!ll No 

l;ll No 

0 No 
0 No 
0 No 

Form 1023 (Rev. 12-2013) 



Form 1023 (Rev. 12-2013) (00) Name: Coastal Alabama Fanners' and Flshennen's Market, Inc. EIN: 46 - 4275442 

i4Mifi Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees, 
Employees, and Independent Contractors (Continued) 

d Do you or will you record in writing the decision made by each individual who decided or voted on Ill Yes 
compensation arrangements? 

e Do you or will you approve compensation arrangements based on Information about compensation paid by Ill Yes 
similarly situated taxable or tax-exempt organizations for similar services, current compensation surveys 
compiled by independent firms, or actual written offers from similarly situated organizations? Refer to the 
instructions for Part V, lines 1a, 1b, and 1c, for information on what to Include as compensation. 

f Do you or Will you record In writing both the information on which you relied to base your decision Ill Yes 
and its source? 

g If you answered "No" to any item on lines 4a through 4f, describe how you set compensation that is 
reasonable for your officers, directors, trustees, highest compensated employees, and highest 
compensated independent contractors listed in Part V, lines 1 a, 1 b, and 1 c. 

5a Have you adopted a conflict of interest policy consistent with the sample conflict of Interest policy Ill Yes 
in Appendix A to the instructions? If "Yes," provide a copy of the policy and explain how the policy 

Page 4 

0 No 

0 No 

0 No 

0 No 

has been adopted, such as by resolution of your gQvQrning board. If "No," answer lines Sb and Sc. d 
Adopted by resol ution of BOD. See attache 

b What procedures will you follow to assure that persons who have a conflict of interest will not have 
Bylaws . 

influence over you for setting their own compensation? 

c What procedures will you follow to assure that persons who have a conflict of interest will not have 
Influence over you regarding business deals with themselves? 

Note: A confl ict of interest policy is recommended though it is not required to obtain exemption. 
Hospitals, see Schedule C, Section I, line 14. 

6a Do you or will you compensate any of your officers, directors, trustees, highest compensated employees, 0 Yes 
and highest compensated independent contractors listed in lines 1 a, 1 b, or 1 c through non-fixed 
payments, such as discretionary bonuses or revenue-based payments? If "Yes," describe all non- fixed 
compensation arrangements, including how the amounts are determined, who is eligible for such 
arrangements, whether you place a limitation on total compensation, and how you determine or will 
determine that you pay no more than reasonable compensation for services. Refer to the instructions for 
Part V, lines 1a, 1b, and 1c, for information on what to include as compensation. 

b Do you or will you compensate any of your employees, other than your officers, directors, trustees, 0 Yes 
or your five highest compensated employees who receive or will receive compensation of more than 
$50,000 per year, through non-fixed payments, such as discretionary bonuses or revenue-based 
payments? If "Yes," describe all non-fixed compensation arrangements, including how the amounts 
are or will be determined, who is or will be eligible for such arrangements, whether you place or will 
place a limitation on total compensation, and how you determine or will determine that you pay no 
more than reasonable compensation for services. Refer to the instructions for Part V, lines 1 a, 1 b, 
and 1 c , for information on what to include as compensation. 

7a Do you or will you purchase any goods, services, or assets from any of your officers, directors, 0 Yes 
trustees, highest compensated employees, or highest compensated independent contractors listed in 
lines 1a, 1b, or 1c? If "Yes," descnbe any such purchase that you made or intend to make, from 
whom you make or will make such purchases, how the terms are o r will be negotiated at ann's 
length , and explain how you determine or will determine that you pay no more than fair market 
value . Attach copies of any written contracts or other agreements relating to such purchases. 

b Do you or will you sell any goods, services, or assets to any of your officers, directors, trustees, 0 Yes 
highest compensated employees, or highest compensated mdependent contractors listed in lines 1 a, 
1b, or 1c? If "Yes," describe any such sales that you made or intend to make, to whom you make or 
will make such sales, how the terms are or will be negotiated at arm's length, and explain how you 
determine or will determine you are or will be paid at least fair market value. Attach copies of any 
written contracts or other agreements relating to such sales. 

Sa Do you or will you have any leases, contracts, loans, or other agreements with your officers, directors, 0 Yes 
trustees, highest compensated employees, or highest compensated independent contractors listed in 
lines 1a, 1b, or 1c? If "Yes," provide the information requested in lines 8b through Sf. 

b Describe any written or oral arrangements that you made or intend to make. 
c Identify with whom you have or will have such arrangements. 
d Explain how the tenns are or will be negotiated at arm's length. 
e Explain row you detemine you pay no rrae than fair rrai<et value or you a-a paid at least fair rra1<et value. 
f Attach copies of any signed leases, contracts, loans, or other agreements relating to such arrangements. 

9a Do you or will you have any leases, contracts, loans, or other agreements with any organization in 
which any of your officers, directors, or trustees are also officers, directors, or trustees, or In which 
any individual officer, director, or trustee owns more than a 35% interest? If "Yes," provide the 
information requested in lines 9b through 9f. 

0 Yes 

Ill No 

llJ No 

lll No 

lll No 

lll No 

lll No 

Form 1023 (Rev. 12-201 3) 



Form 1023 (Rev. 12-2013) (00) Name: Coastal Alabama Farmers' and Fishermen's Market, Inc. EIN: 46 - 4275442 

I:IMij Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees, 
Employees, and Independent Contractors (Continued) 

b Describe any written or oral arrangements you made or intend to make. 
c Identify with whom you have or will have such arrangements. 
d Explain how the terms are or will be negotiated at arm's length. 
e Explain how you determine or will determine you pay no more than fair market value or that you are 

paid at least fair market value. 

f Attach a copy of any signed leases, contracts, loans, or other agreements relating to such arrangements. 

I:IMfd Your Members and Other Individuals and Organizations That Receive Benefits From You 

Page 5 

The following "Yes" or "No" questions relate to goods, services, and funds you provide to individuals and organizations as part 
of your activities. Your answers should pertain to past, present, and planned activities. (See instructions.) 

1a In carrying out your exempt purposes, do you provide goods, services, or funds to individuals? If !ill Yes 0 No 
"Yes," describe each program that provides goods, services, or funds to individuals. See attached 

b In carrying out your exempt purposes, do you provide goods, services, or funds to organizations? If 0 Yes Q] No 
"Yes," describe each program that provides goods, services, or funds to organizations. 

2 Do any of your programs limit the provision of goods, services, or funds to a specific individual or 0 Yes !ll No 
group of specific individuals? For example, answer "Yes," if goods, services, or funds are provided 
only for a particular individual, your members, Individuals who work for a particular employer, or 
graduates of a particular school. If "Yes," explain the limitation and how recipients are selected for 
each program. 

3 Do any individuals who receive goods, services, or funds through your programs have a family or 0 Yes 
business relationship with any officer, director, trustee, or with any of your highest compensated 
employees or highest compensated independent contractors listed in Part V, lines 1 a, 1 b, and 1 c? If 
"Yes," explain how these related individuals are eligible for goods, services, or funds. 

I:IMf)JI Your History 
The following "Yes" or "No" questions relate to your history. (See instructions.) 

1 Are you a successor to another organization? Answer "Yes," if you have taken or will take over the 0 Yes 
activities of another organization; you took over 25% or more of the fair market value of the net 
assets of another organization; or you were established upon the conversion of an organization from 
for-profit to non-profit status. If "Yes," complete Schedule G. 

2 Are you submitting this application more than 27 months after the end of the month in which you 0 Yes 
were legally formed? If "Yes," complete Schedule E. 

I:IMfJI!I Your Specific Activities 
The following "Yes" or "No" questions relate to specific activities that you may conduct. Check the appropriate box. Your 
answers should pertain to past, present, and planned activities. (See instructions.) 

GZI No 

!ill No 

[l] No 

1 Do you support or oppose candidates in political campaigns in any way? If "Yes," explain. 0 Yes Ill No 

2a Do you attempt to influence legislation? If "Yes," explain how you attempt to influence legislation 0 Yes bZI No 
and complete line 2b. If "No," go to line 3a. 

b Have you made or are you making an election to have your legislative activities measured by 0 Yes 
expenditures by filing Form 5768? If "Yes," attach a copy of the Form 5768 that was already filed or 
attach a completed Form 5768 that you are filing with this application. If "No," describe whether your 
attempts to influence legislation are a substantial part of your activities. Include the time and money 
spent on your attempts to influence legislation as compared to your total activities. 

3a Do you or will you operate bingo or gaming activities? If "Yes," describe who conducts them, and 0 Yes 
list all revenue received or expected to be received and expenses paid or expected to be paid in 
operating these activities. Revenue and expenses should be provided for the time periods specified 
in Part IX, Financial Data. 

b Do you or will you enter into contracts or other agreements with individuals or organizations to 0 Yes 
conduct bingo or gaming for you? If "Yes," describe any written or oral arrangements that you made 
or intend to make, identify with whom you have or will have such arrangements, explain how the 
terms are or will be negotiated at arm's length, and explain how you determine or will determine you 
pay no more than fair market value or you will be paid at least fair market value. Attach copies or 
any written contracts or other agreements relating to such arrangements. 

c Ust the states and local jurisdictions, including Indian Reservations, in which you conduct or will 
conduct gaming or bingo. 

0 No 

Ill No 

bZI No 

Form 1023 (Rev. 12·2013) 



Form 1023 (Rev. 12-2013) (OO) Name: Coastal Alabama Farmers' and Fishermen's Market, Inc. EJN: 46 - 4275442 

l:tffli!Jill Your Specific Activities (Continued) 

4a Do you or will you undertake fundraising? If "Yes," check all the fundralslng programs you do or will 0 Yes 
conduct. (See instructions.) 

0 mail solicitations 0 phone solicitations 
0 accept donations on your website 0 email solicitations 

0 personal solicitations 
0 vehicle, boat, plane, or similar donations 

0 receive donations from another organization's website 
0 government grant solicitations 

0 foundation grant solicitations 0 Other 

Attach a description of each fundraising program. None planned at this time. 

b Do you or will you have written or oral contracts with any individuals or organizations to raise funds 
for you? If wYes," describe these activities. Include all revenue and expenses from these activities 
and state who conducts them. Revenue and expenses should be provided for the time periods 
specified in Part IX, Financial Data. Also, attach a copy of any contracts or agreements. 

c Do you or will you engage in fundraising activities for other organizations? If "Yes," describe these 
arrangements. Include a description of the organizations for which you raise funds and attach copies 
of all contracts or agreements. 

0 Yes 

0 Yes 

Page 6 

lill No 

(;z] No 

blJ No 

d List all states and local jurisdictions in which you conduct fundraising. For each state or local 
jurisdiction listed, specify whether you fundraise for your own organization, you fundraise for another 
organization, or another organization fundraises for you. Alabama_ fundraise for own 

e Do you or will you maintain separate accounts for any contributor under which the contributor has 
the right to advise on the use or distribution of funds? Answer "Yes" if the donor may provide advice 
on the types of investments, distributions from the types of Investments, or the distribution from the 
donor's contribution account. If "Yes," describe this program, including the type of advice that may 
be provided and submit copies of any written materials provided to donors. 

organization 
0 Yes Ill No 

5 Are you affiliated with a governmental unit? If "Yes." explain. See attached ~ Yes 0 No 

6a Do you or will you engage in economic development? If wves," describe your program. 
b Describe In full who benefits from your economic development activities and how the activities 

promote exempt purposes. 

~ Yes 0 No 

See Part IV 

7a Do or will persons other than your employees or volunteers develop your facilities? If "Yes," describe ~ Yes 0 No 
each facility, the role of the developer, and any business or family relationship(s) between the See attached 
developer and your officers, directors, or trustees. 

b Do or will persons other than your employees or volunteers manage your activities or facilities? If Gll Yes 0 No 
"Yes," describe each activity and facility, the role of the manager, and any business or family 
relationship(s) between the manager and your officers, directors, or trustees. See attached 

c If there Is a business or family relationship between any manager or developer and your officers. 
directors, or trustees, identify the Individuals, explain the relationship, describe how contracts are 
negotiated at arm's length so that you pay no more than fair market value, and submit a copy of any 
contracts or other agreements. 

8 Do you or will you enter into joint ventures, including partnerships or limited liability companies 
treated as partnerships, in which you share profits and losses with partners other than section 
501(c)(3) organizations? If "Yes." describe the activities of these joint ventures in which you 
participate. 

9a Are you applying for exemption as a childcare organization under section 501(k)? If "Yes," answer 
lines 9b through 9d. If "No," go to line 10. 

b Do you provide child care so that parents or caretakers of children you care for can be gainfully 
employed (see instructions)? If "No," explain how you qualify as a childcare organization described 
in section 501 (k). 

c Of the children for whom you provide child care, are 85% or more of them cared for by you to 
enable their parents or caretakers to be gainfully employed (see instructions)? If "No," explaln how 
you qualify as a chlldcare organization described in section 501 (k). 

d Are your services available to the general public? If "No," describe the specific group of people for 
whom your activities are available. Also, see the instructions and explain how you qualify as a 
childcare organization described in section 501(k). 

10 Do you or will you publish, own, or have rights in music, literature, tapes, artworks, choreography, 
scientific discoveries, or other intellectual property? If "Yes," explain. Describe who owns or will 
own any copyrights, patents, or trademarks, whether fees are or will be charged, how the fees are 
determined, and how any items are or will be produced, distributed, and marketed. 

0 Yes Ill No 

0 Yes Ill No 

0 Yes 0 No 

0 Yes 0 No 

0 Yes 0 No 

0 Yes blJ No 

Form 1023 (Rev. 12-2013) 



Form 1023 (Rev. 12-2013) (00) Name: Coastal Alabama Farmers' and Fishermen's Market, Inc. EtN: 46- 4275442 Page 7 

l:tftifJIII Your Specific Activities (Continued) 

11 Do you or will you accept contributions of: real property; conservation easements; closely held Ill Yes D No 
securities; intellectual property such as patents, trademarks, and copyrights; works of music or art; 
licenses; royalties; automobiles, boats, planes, or other vehicles; or collectibles of any type? If "Yes," See Part VI I I 
describe each type of contribution, any conditions imposed by the donor on the contribution, and 1 ine 5 any agreements with the donor regarding the contribution. 

12a Do you or will you operate in a foreign counby or countries? If "Yes," answer lines 12b through 
12d. If "No," go to line 13a. 

b Name the foreign countries and regions within the countries in which you operate. 
c Describe your operations in each country and region in which you operate. 
d Describe how your operations in each country and region further your exempt purposes. 

13a Do you or will you make grants, loans, or other distributions to organization(s)? If "Yes," answer lines 
13b through 13g. If "No," go to line 14a. 

b Describe how your grants, loans, or other distributions to organizations further your exempt purposes. 
c Do you have written contracts with each of these organizations? If "Yes," attach a copy of each contract. 
d Identify each recipient organization and any relationship between you and the recipient organization. 
e Describe the records you keep with respect to the grants, loans, or other distributions you make. 
f Describe your selection process, including whether you do any of the following: 

(i) Do you require an application form? If "Yes," attach a copy of the form. 
(ii) Do you require a grant proposal? If "Yes,'' describe whether the grant proposal specifies your 

responsibilities and those of the grantee, obligates the grantee to use the grant funds only for the 
purposes for which the grant was made, provides for periodic written reports concerning the use 
of grant funds, requires a final written report and an accounting of how grant funds were used, 
and acknowledges your authority to withhold and/or recover grant funds in case such funds are, 
or appear to be, misused. 

g Describe your procedures for oversight of distributions that assure you the resources are used to 
further your exempt purposes, including whether you require periodic and final reports on the use of 
resources. 

14a Do you or will you make grants, loans, or other distributions to foreign organizations? If "Yes," 
answer lines 14b through 14f. If "No," go to line 15. 

b Provide the name of each foreign organization, the country and regions within a country in which 
each foreign organization operates, and describe any relationship you have with each foreign 
organization. 

DYes 

DYes 

DYes 

DYes 
DYes 

D Yes 

c Does any foreign organization listed in line 14b accept contributions earmarked for a specific country D Yes 
or specific organization? If "Yes," list all earmarked organizations or countries. 

d Do your contributors know that you have ultimate authority to use contributions made to you at your D Yes 
discretion for purposes consistent with your exempt purposes? If "Yes," describe how you relay this 
information to contributors. 

e Do you or will you make pre-grant inquiries about the recipient organization? If "Yes," describe these D Yes 
inquiries, including whether you inquire about the recipient's financial status, its tax-exempt status 
under the Internal Revenue Code, its ability to accomplish the purpose for which the resources are 
provided, and other relevant information. 

f Do you or will you use any additional procedures to ensure that your distributions to foreign D Yes 
organizations are used in furtherance of your exempt purposes? If "Yes," describe these procedures, 
including site visits by your employees or compliance checks by impartial experts, to verify that grant 
funds are being used appropriately. 

Ill No 

Ill No 

D No 

D No 
0 No 

bll No 

D No 

0 No 

D No 

D No 

Form 1023 (Rev. 12-2013) 



Form 1023 (Rev. 12-2013) (00) Name: Coastal Alabama Farmers' and Fishermen's Market, Inc. EJN: 46 - 4275442 

11!18111 Your S~ecific Activities (Continueg)_ 
15 

16 

17 

18 

19 

20 

21 

22 

Do :tou have a close connection with an_:t organizations? If ~Yes," exelain. See attached 
Are you applying for exemption as a cooperative hospital service organization under section 
501(e)? If "Yes," exelain. 

Are you applying for exemption as a cooperative service organization of operat ing educational 
organizations under section 501ffi? If "Yes," exelain. 
Are you applying for exemption as a charitable risk pool under section 501 (n)? If "Yes," explain. 

Do you or will you operate a school? If "Yes," complete Schedule B. Answer ~Yes," whether you 
oeerate a school as :iour main function or as a secondasy activi~. 
Is your main function to provide hospital or medical care? If "Yes," complete Schedule C. 

Do you or will you provide low-income housing or housing for the elderly or handicapped? If 
"Yes," complete Schedule F. 

Do you or will you provide scholarships, fellowships, educational loans. or other educational grants to 
individuals, including grants for travel, study, or other similar purposes? If "Yes," complete 
Schedule H. 
Note: Private foundations may use Schedule H to request advance approval of individual grant 
procedures. 

Ill Yes 

D Yes 

0 Yes 

D Yes 

0 Yes 

0 Yes 

0 Yes 

0 Yes 

Page 8 

D No 

bll No 

bll No 

!ll No 

bll No 

bll No 

bll No 

Ill No 

Form 1023 (Rev. 12-2013) 



Form 1023 (Rev. 12·2013) (00) Name: Coastal Alabama Farmers' and Fishermen's Market, Inc. EIN: 46 - 4275442 

l:tMif!J! Financial Data 
Page 9 

For purposes of this schedule, years in existence refer to completed tax years. If in existence 4 or more years, complete the 
schedule for the most recent 4 tax years. If in existence more than 1 year but less than 4 years, complete the statements for 
each year in existence and provide projections of your likely revenues and expenses based on a reasonable and good faith 
estimate of your future finances for a total of 3 years of financial information. If in existence less than 1 year, provide projections 
of your likely revenues and expenses for the current year and the 2 following years, based on a reasonable and good faith 
estimate of your future finances for a total of 3 years of financial information. (See instructions.) 

A. Statement of Revenues and Expenses 
Type of revenue or expense Current tax year 3 prior tax years or 2 succeeding tax years 

(a) From ..... ...... (b) From .••••.••••• (c) From ........... (d) From .•.••.••••. (e) Provide Total tor 

To ··- -- -- --- - To -- --------- To ----------- To ----·------ (a) through (d) 

1 Gifts, grants, and 
contributions received (do not See At tact ed include unusual grants) 

2 Membershio fees received 
3 Gross investment income 

4 Net unrelated business 
income 

5 Taxes levied for your benefit 

6 Value of services or facilities 
furnished by a governmental 
unit without charge (not 

Cl) including the value of services G) 
:I generally furnished to the c public without charge) 
~ 
G) 7 Any revenue not otherwise a: 

listed above or in lines 9-12 
below (attach an itemized list) 

8 Total of lines 1 throuah 7 

9 Gross receipts from admissions, 
merchandise sold or services 
performed, or furnishing of 
facilities in any activity that is 
related to ~our exempt 
purposes attach itemized list) 

10 Total of lines 8 and 9 

11 Net gain or loss on sale of 
capital assets (attach 
schedule and see instructions) 

12 Unusual ~:~rants 
13 Total Revenue 

Add lines 10 through 12 
14 Fundraisina exoenses 

15 Contributions, gifts, grants, 
and similar amounts paid out 
(attach an itemized list) 

16 Disbursements to or for the 
benefit of members (attach an 
itemized list) 

C/) 17 Compensation of officers, 
5! directors, and trustees 
c:: 18 Other salaries and wages & 

an 19 Interest exoense 
20 Occuoancv (rent, utilities, etc.) 
21 Deoreciation and depletion 
22 Professional fees 

23 Any expense not otherwise 
classified, such as program 
services (attach itemized list) 

24 Total Expenses 
Add lines 14 through 23 

I 

Form 1023 (Rev. 12-2013) 



Name: Coastal Alabama Farmers' and Fishermen's Market, Inc. ElN: 46 - 4275442 

1 Cash . . . . . . . 
2 Accounts receivable, net 

Assets 

3 
4 
5 
6 
7 
8 
9 

Inventories . . . . . 

Bonds and notes receivable (attach an itemized list) 
Corporate stocks (attach an itemized list) 

· s·ee at·tache·d · 

10 
11 

Loans receivable (attach an itemized list) . . . . 

Other investments (attach an itemized list) . . . 
Depreciable and depletable assets (attach an itemized list) . 

Land .... . .. .. . ..... . 
Other assets (attach an itemized list) . . . . . . 

Total Assets (add lines 1 through 10) . . 

Liabilities 
12 Accounts payable . . . . . . . . . . . . 
13 Contributions, gifts, grants, etc. payable . . . . . 
14 Mortgages and notes payable (attach an itemized list) 

15 Other liabilities (attach an itemized list) . . . . . 
16 Total Liabilities (add lines 12 through 15) 

Fund Balances or Net Assets 
17 Total fund balances or net assets . . . . . . . . . . 
18 Total Liabilities and Fund Balances or Net Assets lines 16 and 1 

19 Have there been any substantial changes in your assets or liabilities since the end of the period 
shown above? If "Yes," explain. 

lijffli!j Public Charity Status 

0 Yes 

10 

Ill No 

Part X is designed to classify you as an organization that is either a private foundation or a public charity. Public charity status 
is a more favorable tax status than private foundation status. If you are a private foundation, Part X is designed to further 
determine whether you are a private operating foundation. (See instructions.) 

1a Are you a private foundation? If "Yes," go to line 1b. If "No," go to line 5 and proceed as instructed. 
If you are unsure, see the instructions. 

b As a private foundation, section 508(e) requires special provisions in your organizing document in 
addition to those that apply to all organizations described in section 501 (c)(3). Check the box to 
confirm that your organizing document meets this requirement, whether by express provision or by 
reliance on operation of state law. Attach a statement that describes specifically where your 
organizing document meets this requirement, such as a reference to a particular article or section in 
your organizing document or by operation of state law. See the instructions, including Appendix B, 
for information about the special provisions that need to be contained in your organizing document. 
Go to line 2. 

0 Yes 

2 Are you a private operating foundation? To be a private operating foundation you must engage 0 Yes 
directly in the active conduct of charitable, religious, educational, and similar activities, as opposed 
to indirectly carrying out these activities by providing grants to individuals or other organizations. If 
"Yes," go to line 3. If " No," go to the signature section of Part XI. 

3 Have you existed for one or more years? If "Yes," attach financial information showing that you are a private D Yes 
operating foundation; go to the signature section of Part XJ. If "No," continue to line 4. 

4 Have you attached either (1) an affidavit or opinion of counsel, (including a written affidavit or opinion D Yes 
from a certified public accountant or accounting firm with expertise regarding this tax law matter), 
that sets forth facts concerning your operations and support to demonstrate that you are likely to 
satisfy the requirements to be classified as a private operating foundation; or (2) a statement 
describing your proposed operations as a private operating foundation? 

Ill No 

0 

0 No 

D No 

D No 

5 If you answered "No" to line 1a, indicate the type of public charity status you are requesting by checking one of the choices below. 
You may check only one box. 

The organization is not a private foundation because it is: 
a 509(a)(1) and 170(b)(1}(A)(i)-a church or a convention or association of churches. Complete and attach Schedule A. D 
b 509(a)(1) and 170(b)(1)(A)(ii)-a school. Complete and attach Schedule B. D 
c 509(a)(1) and 170(b)(1)(A)(iii)-a hospital, a cooperative hospital service organizat ion, or a medical research D 

organization operated in conjunction with a hospital. Complete and attach Schedule C. 

d 509(a)(3}--an organization supporting either one or more organizations described in line Sa through c, f, g, or h 0 
or a publicly supported section 501(c)(4), (5), or (6) organization. Complete and attach Schedule D. 

Form 1023 (Rev. 12-2013) 



Form 1023 (Rev. 12-2013) (00) Name: Coastal Alabama Farmers' and Fishermen's Market, Inc. EIN: 46 - 4275442 

IUftiQ Public Charity Status (Continued) 
Page 11 

e 509(a}(4}-an organization organized and operated exclusively for testing for public safety. 0 
f 509(a)(1) and 170(b)(1)(A)(iv}-an organization operated for the benefit of a college or university that is owned or 0 

operated by a governmental unit. 

g 509(a)(1) and 170(b)(1)(A)(vi)-an organization that receives a substantial part of its financial support in the form Ill 
of contributions from publicly supported organizations, from a governmental unit, or from the general public. 

h 509(a)(2}-an organization that normally receives not more than one-third of Its financial support from gross 0 
investment income and receives more than one-third of its financial support from contributions, membership 
fees, and gross receipts from activities related to its exempt functions (subject to certain exceptions). 

A publicly supported organization, but unsure if it is described in 5g or Sh. The organization would like the IRS to 0 
decide the correct status. 

6 If you checked box g, h, or I in question 5 above, you must request either an advance or a definitive ruling by 
selecting one of the boxes below. Refer to the instructions to determine which type of ruling you are eligible to receive. 

a Request for Advance Ruling: By checking this box and signing the consent, pursuant to section 6501 (c)(4) of 
the Code you request an advance ruling and agree to extend the statute of limitations on the assessment of 
excise tax under section 4940 of the Code. The tax will apply only if you do not establish public support status 
at the end of the 5-year advance ruling period. The assessment period will be extended for the 5 advance ruling 
years to 8 years, 4 months, and 15 days beyond the end of the first year. You have the right to refuse or limit 
the extension to a mutually agreed-upon period of time or issue(s). Publication 1035, Extending the Tax 
Assessment Period, provides a more detailed explanation of your rights and the consequences of the choices 
you make. You may obtain Publication 1035 free of charge from the IRS web site at www.irs.gov or by calling 
toll-free 1-800-829-3676. Signing this consent will not deprive you of any appeal rights to which you would 
otherwise be entitled. If you decide not to extend the statute of limitations, you are not eligible for an advance 
ruling. 

Consent Fixing Period of Umitations Upon Assessment of Tax Under Section 4940 of the Internal Revenue Code 

For Organization 

........................ .... ...... -- .. .. .. -- ........... -- ... ........ -. .. . ... ............ . ......................................................... -- ......... .. -· .... .. . .. ... -·- ----.- ... ·- ............... . 
(Signature of Officer, Director, Trustee, or other (Type or print name of signer) (Date) 
authorized official) 

(TyPe or print title or authority of signef) 

For IRS Use Only 

iFis o~ec:io.-: ·e,;;,;.;s)i &9aiiiZ8ii005' · · · · · · · ·- --- · · · · · · · · · · · · • · · · · · · · · · · · · · · · · .. · · · · · · .. · ·-- ·---.. ·- --·- · · · · · ·.. (DS.iei -· · · · · · · · · · · · · · · · · · 

b Request for Definitive Ruling: Check this box if you have completed one tax year of at least 8 full months and 0 
you are requesting a definitive ruling. To confirm your public support status, answer line 6b(l) if you checked box 
g in line 5 above. Answer line 6bQij if you checked box h in line 5 above. If you checked box i in line 5 above, 
answer both lines 6b(i) and (il). 

(I) (a) Enter 2% of line 8, column (e) on Part IX-A. Statement of Revenues and Expenses. 
(b) Attach a list showing the name and amount contributed by each person, company, or organization whose 0 

gifts totaled more than the 2% amount If the answer is "None," check this box. 

Qij (a) For each year amounts are included on lines 1, 2, and 9 of Part IX-A Statement of Revenues and 
Expenses. attach a list showing the name of and amount received from each disqualified person. If the 
answer is "None," check this box. 0 

(b) For each year amounts are included on line 9 of Part IX-A. Statement of Revenues and Expenses, attach 
a list showing the name of and amount received from each payer, other than a disqualified person, whose 
payments were more than the larger of (1) 1% of line 10, Part IX-A. Statement of Revenues and 
Expenses, or (2) $5,000. If the answer is "None," check this box. 0 

7 Did you receive any unusual grants during any of the years shown on Part IX-A. Statement of 
Revenues and Expenses? If "Yes," attach a list including the name of the contributor, the date and 
amount of the grant, a brief description of the grant. and explain why it is unusual. 

0 Yes hll No 

Form 1023 (Rev. 12-2013) 



Form 1023 (Rev. 12-2013) (00) Name: Coastal Alabama Farmers' and Fishermen's Mal't(et, Inc. EIN: 46 - 4275442 Page 12 
I@I!JI User Fee Information 
You must include a user fee payment with this application. It will not be processed without your paid user fee. If your average 
annual gross receipts have exceeded or will exceed $10,000 annually over a 4-year period, you must submit payment of $850. If 
your gross receipts have not exceeded or will not exceed $10,000 annually over a 4-year period, the required user fee payment 
Is $400. See instructions for Part XI, for a definition of gross receipts over a 4-year period. Your check or money order must be 
made payable to the United States Treasury. User fees are subject to change. Check our website at www.irs.gov and type "User 
Fee" in the keyword box, or call Customer Account Services at 1-877-829-5500 for current information. 

1 Have your annual gross receipts averaged or are they expected to average not more than $10,000? 0 Yes !;zJ No 
If "Yes," check the box on line 2 and enclose a user fee payment of $400 (Subject to change-see above). 
If "No," check the box on line 3 and enclose a user fee payment of $850 (Subject to change-see above). 

2 Check the box if you have enclosed the reduced user fee payment of $400 (Subject to change). 0 
3 Check the box if you have enclosed the user fee payment of $850 (Subject to change). !;zJ 

I declare under the penalties of perjuJY that I am authorized to sign this application on behalf of the above organization and that I have examined this 
application, Including the accompanying schedules and attachments, and to the best of my knowledge It Is tru.e, COITect, and complete. 

Please ~ 
Sign 
Here (Signature of Officer, Director, Trustee, or other 

authorized officlaQ 
(Type or print name of signer) 

(Type or print title or authority of slgnGi? 

Reminder: Send the completed Form 1023 Checklist with your filled-in-application. 

(Date) 

Form 1023 (Rev. 12-2013) 
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CERTMCATE OF FORMATION 

OF ~-~~aT 
COASTAL ALABAMA FARMERS' AND FISHERMEN'S MARKET, INC. 

THE UNDERSIGNED, for the puzpose of fomtin.g a nonprofit COipOration (the 

"Corporation'') pursuant to the provisions of the Alabama Business and Nonprofit Entities Code (the 
"Act'•), does hereby adopt the following Certificate of Follll8tion: 

ARTICLE I 

The name of the Ccn:poration is Coastal Alabama Farmers' and Fishennen's Market, lnc. 

ARTICLEll 

The existence of the Coxporation shall commence on the date of the filing of this Certificate 

of Formation in the Office of the Judge of Probate of Baldwin County, Alabama. The duration of 
~s Corporation shall be perpetual. Upon tho dissolution of the Corporation or the winding up of its 
affairs, the assets of the Corporation shall !be distt:ibuted exclusively to organizations which would 
then qualify under the provisions of Section 501( c)(3) of the Internal Revenue Code of 1986, as 
amended, and the Treasury Regulations as they now exist or as they may hereafter be amended. 

ARTICLEffi 

The puxposes for which the Corporation is organized are: 

A. The Coiporation· is organfzed and operated exclusively to operate a public fanner's 
and fishermen's market which wm educate the public, lessen the burdens of government, lessen 
neighborhood tensions, and combat commw:tity deterioration in Baldwin County within the meaning 
of Section 501 ( c)(3) of the Internal Revenue Code of 1986, or any corresponding pro·vision of any 
subsequent federal tax laws (hereinafter refeaed to collectively as the "Code''). The Corporation 
shall provide a regular forum for members of the community to learn about sustainable farming and 
fishing practices, organic food growth and preparation, and other projects for education of the 
community. In furtherance of such purposes, the Corporation shall have ail such lawful powers as 
may be necessary, useful, or conveni.~t with re$pect thereto . 

• • 0 • 

- ~ . . 
B:. ·: .. .'.The..Cprporiltio~ is ·~r8aruz~ and shall ·at all times be operated, ~elusively for 

nonprofit prirposes, within th~ · meaning of 'Section 501(c)(3) of the Code. No part of tl:ie net 

1 
· .. 



eami:ngs, gains or assets of the Corporation shall inure to the benefit of any private individual. 

C. The Corporation shall have the power and authority to accept donations, gifts, and 

contributions; enter into contracts, and receive grants from, other coxporations, foundations, 
agencies, and institutions, all for the purpose of enabling it to carry out its objects and purposes. 

Notwithstanding any oilier provisions of this Cc:rtificate ofF ormation, the Cotporation shall not carry 

on any other activities not pemtitted to be caxried on by a corporation exempt from federal income 
tax under Section 501 (a) of the Code as an organization descn"bed in Section 501 ( c ){3) of the Code. 

D. The Corporation shall also have the power to: 

(1) To accept, acquire, receive, take, and hold by bequest, devise, grant, gift, 

purchase, exchange, lease, transfer, judicial order or decree, or ofuerwise, for any of its objects and 
pwposes, any property, both real and personal, ofwhat~er kind, nature or description and wherever 
situated. 

(2) To sell, exchange, convey, mortgage, lease, transfer, or otherwise dispose of: 
any such property, both real and pCISOn.al, as the objects and pUipOses of the Corporation may 

require, subject to such limitations as may be prescn'bed by law. 

(3) To borrow money, and from time to time, to make, accept, endorse, execute, 
and issue bonds, debentures, promissory notes, bills of exchange, and other obligations of the 
Coxporation for monies botrowed or in payment for property acquired or for any -of the other 
purposes of the Corporation, and to secure the payment of any such obligations by mortgage, pledge, 
deed, indenture, agreement, or other instrument of trust, or by other lien upon, assignment of. or 
agreement in regard to all or any part of the property, rights or privileges of the Cot:poration, 
wherever situated, whether now owned or hereafter to be acquired. 

( 4) To invest and reinvest its fonds in such stock, common or preferred, bonds, 
debentures, mortgages, or in such other securities and property as its Board ofDirectors shall deem 
advisabl~ subject to the li.mitations and conditions contained in any bequest, devise, grant, or gift, 

provided such limitations and conditions are not in conflict with the provisions of Section 501 ( c )(3) 
of the Int:e:mal Revenue Code of 1986, as amended, and its Regulations as they now exist or as they 

may hereafter be amended. 

(5) The Corporation shall have the power to make payments for fue purposes of 
the Cot:poration herein rcfened to out of either the principal or the income of the Cot:poration, and to 

2 



accmnulate income from the property in its possession as such, provided tbat such accmnulations are 
not unreasonable in amount, duration, use or investment, to such an extent that such accumulations 
result in a denial to the Corporation of exemption under Section 50l(c)(3) of the Internal Revenue 
Code of 1986, as amended, and its Regulations as they now exist or as they may hemrl\cr be 

amended, or a denial to the Corporation of the benefits of exemption from the payment of income 
taxes as provided under any applicable laws and statutes of the United States, whether now in effect 

or hereafter adopted. 

ARTICLE IV 

The location and mailing address of the initial registered office of the Coxporation in the State 
of Alabama is 407 East Laurel Avenue, Foley, Alabama 365.36, and the name of its initial registered 
agent at such address is Sue Steigerwald. 

ARTICLEV 

The name of the incoxporator of the Corporation is Charles J. Ebert. m, and the 

incorporator's address is 407 Bast Laurel Avenue, Foley, Alabama 36536. 

ARTICLE VI 

A. The Board of Directors may be comprised of from three to six Directors. The initial 
Board of Directors shall be comprised of three Directors. The names and addresses oftbe persons 

who will serve as the initial members of the Board ofDirectors until the selection and qualification 
of their successors are, JohnKoniar-Mayor, CityofFoley, P.O. Box 1750, Foley, Alabama36536; 

J. Wayne Trawick- Council President, City ofFoley, P.O. Box 1750, Foley, Alabama36536; and 

Sue Steigerwald- Treasurer, City ofFoley, P .0. Box 1750, Foley, Alabama. 36536. 

B. The cotporate powers shall be exercised by the Board of Directors, except as 
otherwise provided by statute, by tho Certificate of Formation, or by Bylaws hereafter adopted, and 

any amendments to the foregoing. In furtherance, and not in limitation, of the powers conferred by 

statute, the Directors and only the Directors are ~y authorized to make and alter the Certificate 
of Formation and the Bylaws of this Corporation. 

C. Any action required or permitted to be taken at any meeting of the Board ofDirectors 
or of any Committee there~f may be taken without a meeting it: prior to such action; a written 
consent thereto is signed by all members of the Board or of such Committee, as the case may~ and 
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sucll written consent is filed with the minutes of proceodiogs of the Board or Committee. All.y such 

written consent shall have the same force and effect as a resolution, duly reso~ ved at a meeting of the 
Board or of such a Committee. The number of Committees, membership of the Committees and the 
powers of the Committees shall be determined by the Directors and set forth in the Bylaws. 

D. The Corporation may, in its Bylaws, confer powers upon its Board of Directors in 
addition to the foregoing and in addition to the powers and authorities expressly conferred upon it by ' 
statute. 

E. Directors shall serve for a term of one year, and shall hold office until qualified 

successors are duly elected at the next.annual meeting of the Board and have taken office. Directors 
may be re-elected for successive tenns. 

F. Any director may be removed from office, with or without cause, by at least a 

majority vote of the Directors, at any duly called meeting of the Directors. Any vacancy occuningin 
the Board may bo filled by a majority vote of the Directors. 

G. ~ctors shall receive no compensation for their services unless expressly provided 
for in resolutions adopted by the Directors. 

ARTICLE VII 

The Corporation shall indemnify and hold hannless any and all of its present or fanner 
directors, officers, employees or agents, to the full extent permitted by law. Said indemnification 
shall include, but not be limited to the expenses, including the cost of any judgments, fines, 
settlements and counsel's fees actually and necessarily paid or inCUITed 1n connection with any 

action, suit or proceeding, whether civil, criminal, administrative or investigative, and any appeal 
tbcreo~ to which any such persons or his legal representative may be made a party or may be 
threatened to be made a party by reason of his being or having been a director, officer, employee or 
agent as herein provided. The foregoing right of indemnification shall not affect any other rights to 
which any director, officer, employee or agent may be entitled as a matter of law or which he may be 
lawfully granted. 
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IN WITNESS WHEREOF, the undenrigncd incorporator, hereinbefore named, does hereby 
execute this Certificate ofFoiination and does hereby affinn that the facts stated herein are true, and 
accordingly does hereunto sign this Certificate of Formation this 5th day ofNovember, 2013. 

This instmmetrt pxeparcd by: 
IohnF. Lyle, m 
Adams and R.ccsc u.P 
ll North Water Street, Sui~ 23200 
Mobile. Alabama 36602 

~~ CharlesJ.EOert,ID~ ~ . 
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Jim Sennett 
Secretary of State 

P.O. Box 5616 
Montgomery, AL 361~3-5616 

STATE OF ALABAMA 
I, Jim Bennett, Secretary of State of Alabama, having custody of the 

Great and PrincipaJ Seal of said State, do hereby certify that 

pursuant to the provisions of Title lOA, Chapter 1, Article 5, Code of Alabaroe. 
1975, and upon an examination of the entity records on file in this office, the 

following entity name Is ~served as available:: 

Coastal Alabama Farmers' aod Fishermen's Market, Inc. 

This name reservation is for the exclusive use of Adams and Reese LLP, P, 0. Box 
1348, Mobile, AL 36633 for a period of one year beginning November 08,2013 

and expiring November 08,2014 

RES64l 460 

ln Testim<Joy Whereofs I bave hereunto set my 
band and affixed the Great Seal of the State, at the 
Capitol, tn tbe dty of Montgomery, on this da~. 

November 08, 2013 

Date 

Jim Bennett s~retary of State 



BYLAWS 
OF 

COASTAL ALABAMA FARMERS' AND FISHERMEN'S MARKET, INC. 

ARTICLE 1 
PURPOSES 

The primary purposes of the COASTAL ALABAMA FARMERS' AND 
FISHERMEN'S MARKET, INC. (the'' Corporation", an Alabama nonprofit corporation 
fanned under the Alabama Business and Nonprofit Entities Code (the "Act"), intended to 
have tax exempt status under Internal Revenue Code §50 l(c)(3), are those stated in the 
Certificate of Formation of the Corporation, filed of record with the Probate Court of 
Baldwin County, which are incorporated herein by reference. 

ARTICLED 
OFFICES AND SEAL 

Section 1. PRINCIPAL OFFICES. The Corporation's principal office shall be 
located at such place in Foley, Alabama. or elsewhere as the Board of Directors (the 
"Board") shall from time to time detennine. The Board is granted fu ll power and authority to 
change the location of the Corporation's principal office. 

Section 2. OTHER OFFICES. The Board may at any time establish branch or 
subordinate offices at any place or places where the Corporation is qualified to do 
business. 

Section 3. SEAL. The Corporation shall have no seal. 

ARTICLEID 
MEMBERS 

Section 1. SOLE MEMBER. City of Foley Public Facilities Cooperative District, 
an Alabama Public Corporation, shall be the sole member ("Sole Member") of the 
Corporation. 

Section 2. ELECTION OF OFFICERS BY THE SOLE MEMBER. The Sole 
Member shall have no right or authority to select or remove the Officers of the Corporation. 
Officers shall be elected by the Board as provided herein. 
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ARTICLE IV 
BOARD OF DIRECTORS 

Section 1. MANAGEMENT. The Board shall manage the business and affairs of 
the Corporation. The powers of the Corporation shall be exercised by the Board except as 
otherwise authorized by Law, the Certificate of Formation, these Bylaws, and resolutions 
duly adopted by the Board. No Board member has the authority to take any action 
unilaterally on behalf of the Corporation. Actions of the Board require a majority vote of 
the members of the Board. 

Section 2. NUMBER OF DIRECTORS. The authorized number of initial 
Directors shaU be three (3). Thereafter, the authorized number of Directors shall be not less 
than three (3) nor more than six (6). 

Section 3. DESIGNATION, TERM OF OFFICE AND COMPOSITION OF 
THE BOARD OF DIRECTORS. Directors shall be designated by the Sole Member for a 
term of one (I) year. Each Director, including a Director designated to fiJI a vacancy, shall 
bold office until the expiration of the term for which designated and until a successor has 
been designated by the Sole Member, or until his or her earlier death, resignation or removal. 

Section 4. VACANCIES. The Sole Member shall have the exclusive power to 
designate or appoint Directors of the Corporation to fi ll any Board position. 

Section 5. RESTRICTION ON INTERESTED PERSONS AS DIRECTORS. No 
Director shall own any interest in any vendor or other third party entity with which the 
Corporation engages in any business or contractual relationship of any kind. 

Section 6. REMOVAL OR RESIGNATION OF DIRECTORS. Any Director may 
be removed from office, with or without cause, by the Sole Member. Any director of the 
Corporation may resign at any time by giving written notice to the Board or to the President 
or to the Secretary of the Corporation. Such resignation shall take effect at the time not more 
than thirty (30) days after such receipt as specified in such notice, or on receipt ofthe notice 
if no time is specified. Unless otherwise specified in the notice of resignation, no acceptance 
of such resignation shall be necessary to make it effective. 

Section 7. POWERS. Subject to the provisions of the Act, the Certificate of 
Formation, and these Bylaws, the Board shall have all of the powers granted to a nonprofit 
corporation under the Act, including, but not limited to, the power to: 

a. Select and remove all Officers, agents, and employees of the Corporation; 
prescribe any powers and duties for them; fix their compensation; and require from 
them security for faithful service; 

b. Approve indemnification ofDirectors, Officers, and agents; 
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c. Change the principal executive office or the principal business office of the 
Corporation in the State of Alabama from one location to another; cause the 
Corporation to be qualified to do business in any other state, territory, dependency, or 
country and conduct business within or without the State of Alabama; and designate 
any place within or without the State of Alabama for the holding of any meeting or 
meetings, including annual meetings; 

d. Borrow money and incur indebtedness on behalf of tbe Corporation, and 
cause to be executed and deJivered for the Corporation's purposes, in the corporate 
name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges. 
hypothecations, and other evidences of debt and securities; 

Section 8. PLACE OF MEETINGS AND MEETINGS BY TELEPHONE. 
Regular meetings of the Board may be held at any place within or outside the State of 
Alabama designated from time to time by resolution ofthe Board. In the absence of any such 
designation, regular meetings shall be held at the principal executive office of the 
Corporation. Special meetings of the Board shall be held at any place within or outside the 
Stale of Alabama that has been designated in the notice ofthe meeting or, if not stated in the 
notice or there is no notice, at the principal executive office of the Corporation. Any meeting, 
regular or special, may be held by conference telephone or similar communication 
equipment, so long as all Directors participating in the meeting can hear one another, and all 
such Directors shall be deemed to be present in person a! the meeting. 

Section 9. ANNUAL MEETING. The Board shaH hold an annual meeting each 
year on a date and at a time designated by the Board. Such annual meeting may be held on 
another date or at another place, pursuant to a resolution of the Board, provided that at least 
five (5) days notice of the new date or place for the annual meeting is given to each Director. 
At each such meeting, any business to come before the Board may be conducted, including 
election of officers. If the day of the scheduled meeting faJls on a legal holiday. then the 
meeting shall be held at the same time and place on the next succeeding business day. 

Section 10. SPECIAL MEETINGS. Special meetings of the Board for any purpose 
or purposes may be called at any time by the President or any Vice President, or the 
Secretary, or Treasurer, or any two Directors. There shall be four (4) days' notice of special 
meetings given by fJist class mail or forty-eight (48) hours' notice delivered personally or by 
telephone, facsimile or other electronic communication. 

Section 11. NOTICE OF MEETINGS. Notices of meetings shall be made in 
accordance with the requirements of the Act.. 

Section 12. MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE. 
Notice of any meeting requiring a notice to Directors shall be given either personally or by 
first- class mail or other written communication, charges prepaid, addressed to the Directors 

Page 3 of 12 



at the address of each Director appearing on the books of the Corporation or given by the 
Director to the Corporation for the purpose of notice. If no such address appears on the 
Corporation's books or is given, notice shall be deemed to have been given if sent to that 
Director by first-class mail or other written communication to the Corporation's principal 
executive office, or if published at least once in a newspaper of general circulation in the 
county where that office is located. Notice shall be deemed to have been given at the time 
when delivered personally or deposited in the mail or other means of written 
communication. [f any notice addressed to a Director at the address of that Director 
appearing on the books of the Corporation is returned to the Corporation by the United 
States Postal Service marked to indicate that the United States Postal Service is unable to 
deliver the notice to the Director at that address, all future notices or reports shall be deemed 
to have been duly given without further mailing if these shall be available to the Director on 
written demand of the Director at the principal executive office of the Corporation for a 
period of one (I) year from the date of the giving of the notice. An affidavit of the mailing 
or other means of giving any notice of any Directors' meeting shall be executed by the 
Secretary of the Corporation giving the notice, and shall be filed and maintained in the 
minute book of the Corporation. In addition, notice shall be published two (2) days prior to 
any meeting by posting such notice on the doors of the City Hall of the City of Foley, 
Alabama. 

Section 13. WAIVER OF NOTICE OF MEETING. Notice of a meeting need not 
be given to a Director who signs a waiver of notice or a written consent to hold the 
meeting, or who signs an approval of the minutes of such meeting. Notice need not be 
given to a Director who attends the meeting without protest, prior thereto or at its 
commencement, the lack of notice to such Director. All such waivers, consents and 
approvals shall be filed with the corporate records or made part of the minutes of the 
meeting. 

Section 14. QUORUM. Except as otherwise provided by law or by the Certificate of 
Formation or these Bylaws, the acts of a majority of the Directors present at a meeting at 
which a quorum is present shall be the acts of the Board. A majority of the Board shall 
constitute a quorum for the transaction of business, except to adjourn, as provided in 
Section 16. Every act or decision done or made by a majority of the Directors present at a 
meeting duly held at which a quorum is present shall be regarded as the act of the Board 
subject to the provisions of Alabama law. A meeting at which a quorum is initially present 
may continue to transact business notwithstanding the withdrawal of Directors, if any 
action taken is approved by at least a majority of the required quorum for that meeting. 

Section 15. ACTION BY BOARD WITHOUT A MEETING. Any action required 
or permitted to be taken by the Board may be taken without a meeting, if all Directors of 
the Board shall individually or collectively consent to such action. Such written consent or 
consents shall be filed with the minutes of the proceedings of the Board. 

Section 16. ADJOURNMENT. A majority of the Directors present, whether or 
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not constituting a quorum, may adjourn any meeting. 

Section 17. FEES AND COMPENSATION OF DIRECTORS. Directors shall not 
receive compensation for their services, but may be reimbursed reasonable expenses 
incurred in connection with their service as Directors. 

Section 18. OVERRIDING PRINCIPLE. The Board shall comply with all laws 
applicable to nonprofLt corporations in Alabama with tax exempt status under Internal 
Revenue Code §501(c)(3). 

ARTICLE V 
OFFICERS 

Section 1. OFFICERS. The officers of the Corporation shall be a President, Vice 
President, Secretary, and a Treasurer. Any number of offices may be held by the same 
person except the offices of President and Secretary or as otherwise provided in these 
Bylaws. 

Section 2. ELECTION OF OFFICERS. The Officers of the Corporation, except 
such Officers as may be appointed in accordance with the provisions of these Bylaws, shall 
be chosen by the Board, and each shall serve at the pleasure of the Board. 

Section 3. RESIGNATION OF OFFICERS. Any Officer may resign at any time 
by giving written notice to the Corporation. Any resignation shall take effect on the date of 
receipt of that notice or at any later time specified in that notice; and, unless otherwise 
specified in that notice, the acceptance of the resignation shall not be necessary to make it 
effective. Any resignatjon is without prejudice to the rights, if any, of the Corporation under 
any contract to which the Officer is a party. 

Section 4. VACANCY fN THE OFFICE OF THE PRESIDENT. A vacancy in the 
office of the President because of death, resignation, removal, disqualification or any other 
cause shall be filled in the following succession; Vice President, Secretary and Treasurer. 

Section 5. VACANCY IN ALL OTHER OFFICES. A vacancy in any office other 
than that of the President, because of death, resignation, removal, disqualification or any 
other cause shall be filled in the manner prescribed in these Bylaws for regular appointments 
to that office. 

Section 6. PRESIDENT. Subject to such supervisory powers, if any, as may be 
given by the Board, the President shall be the Chief Executive Officer of the Corporation 
and shall, subject to the control of the Board, have general supervision, direction, and 
control of the business and the affairs of the Corporation. The President shall preside as 
chair at all meetings of the Board . He or she shall have the general powers and duties of 
managemenc usually vested in the office of President of a Corporation, and shall have such 

Page 5 of 12 



other powers and duties as may be prescribed by the Board or these Bylaws. 

Section 7. VICE PRESIDENTS. In the absence or disability of the President, the 
Vice President shall perform all the duties of the President, and when so acting shall have all 
the powers of, and be subject to all the restrictions upon, the President. The Vice President 
shall have such other powers and perform such other duties as from time to time may be 
prescribed for them respectively by the Board or these Bylaws and the President. 

Section 8. SECRETARY. The Secretary shall keep or cause to be kept, at the 
principal executive office or such other place as the Board may direct, a book of minutes of 
all meetings and actions of Members and/or Directors, with the time and place of holding 
such meeting, whether regular or special, and, if special, how authorized, the notice given, 
the names of those present. The Secretary shall give, or cause to be given, notice of all 
meetings of the Members and the Board required by these Bylaws or by law to be given, 
and shall keep the seal of the Corporation (if one be later adopted) in safe custody, and 
shall have such other powers and perform such other duties as may be prescribed by the 
Board or by these Bylaws. 

Section 9. TREASURER. The Treasurer shall keep and maintain, or cause to be 
kept and maintained, adequate and correct books and records of accounts ofthe properties 
and business transactions of the Corporation, including accounts of its assets, liabilities, 
receipts, disbursements, gains, and losses. The Treasurer shall deposit or cause to be 
deposited all moneys and other valuables in the name and to the credit of the Corporation 
with such depositories as may be designated by the Board. He or she shall disburse or 
cause to disburse the funds of the Corporation as may be ordered by the Board, shall 
render to the President and Directors, whenever they request it, an account of all of his or 
her transactions as Treasurer and of the financial condition of the Corporation, and shall 
have other powers and perform such other duties as may be prescribed by the Board or the 
Bylaws. 
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ARTICLE VI 
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES 

AND OTHER AGENTS 

The Corporation shall, to the maximum extent pennitted by the Act, hold harmless 
and defend each of its agents against expenses, judgments, fines, settlements and other 
amounts actually and reasonably incurred in connection with any proceeding arising by 
reason of the fact any such person is or was an agent of the Corporation if such person was 
found by the Board to be acting in good faith and in a manner such person reasonably 
believed to be in the 'best interests of the Corporation, and, in case of a criminal proceeding, 
had no reasonable cause to believe the conduct of such person was unlawful. For purposes 
of this Section, an "agent" of the Corporation includes any person or entity who is or was a 
Member, Director, Officer, employee, or other agent of the Corporation, or is or was 
serving at the request of the Corporation as a Member, Director, Officer, employee, or 
agent of another Corporation, partnership, joint venture, trust, or other enterprise, or was a 
Director, officer, employee, or agent of a corporation which was a predecessor corporation 
of the Corporation or of another enterprise at the request of such predecessor corporation. 

ARTICLE VII 
RECORDS AND REPORTS 

Section 1. MAINTENANCE AND INSPECTION OF BYLAWS. The 
Corporation shall keep at its principal executive office, or if its principal executive office is 
not in the State of Alabama, at its principal business office in this state, the original or a 
copy of the Certificate of Fonnation and Bylaws as amended to date. The Corporation's 
annual tax returns shall also be available for public inspection at the Corporation's principal 
office during regular business hours. 

Section 2. MAINTENANCE AND INSPECTION OF OTHER CORPORATE 
RECORDS. The accounting books and records and minutes of proceedings of the Board 
shall be kept at such place or places designated by the Board, or, in the absence of such 
designation, at the principal executive office of the Corporation. The minutes shall be kept in 
written fonn and the accounting books and records shall be kept either in written fonn or in 
any other form capable of being converted into written form. 

Section 3. RIGHT TO INSPECT ACCOUNTING RECORDS AND MINUTES. 
On written demand on the Corporation, the Sole Member may inspect, copy, and make 
extracts of the accounting books and records and the minutes of the proceedings the Board at 
any reasonable time for a purpose reasonably related to the Sole Member's interest. Any such 
inspection and copying may be made in person or by the Sole Member's agent or attorney, 
and the right to inspection includes the right to copy and make extracts of documents. 

Section 4. INSPECTION BY DIRECTORS. Every Director shall have the absolute 
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right at any reasonable time to inspect all books, records, and documents of every kind and 
the physical properties of the Corporation. This inspection by a Director may be made in 
person or by an agent or attorney and the right of jnspection includes the right to copy and 
make extracts of documents. 

Section S. FINANCIAL STATEMENTS. A copy of any annual financial 
statement and any income statement of the Corporation for each quarterly period of each 
fi scal year, and any accompanying balance sheet of the Corporation as of the end of each 
such period, thar has been prepared by the Corporation shaU be kept on file in the principal 
executive office of the Corporation. 

ARTICLE VIII 
GENERAL CORPORATE MA TIERS 

Section 1. CHECKS, DRAFTS, EVIDENCES OF INDEBTEDNESS. All checks, 
drafts, or other orders for payment of money, notes, or other evidences of indebtedness, 
issued in the name of or payable to the Corporation, shall be signed or endorsed by such 
person or persons and in such manner as, from time to time, shall be determined by 
resolution of the Board. 

Section 2. CORPORATE CONTRACTS AND INSTRUMENTS; HOW 
EXECUTED. The Board, except as otherwise provided in these Bylaws, may authorize 
any Officer or Officers, agent or agents, to enter into any contract or execute any 
instrument in the name of and on behalf of the Corporation. and this authority may be 
general or confined to specific instances; and, unless so authorized or ratified by the Board 
or within the agency power of an Officer, no Officer, agent, or employee shaJI have any 
power or authority to bind the Corporation by any contract or engagement or to pledge its 
credit or to render it liable for any purpose or for any amount. 

Section 3. CONSTRUCTION AND DEFINITIONS. Unless the context requires 
otherwise. the general provisions, rules of construction. and definitions in the Act shall 
govern the construction of these Bylaws. Without limiting the generality of this provision, 
the singular number includes the plural, the plural number includes the singular, and the 
term "person" includes both a Corporation and a natural person. 

ARTICLE IX 
AMENDMENTS 

A new Certificate of Formation or new Bylaws may be adopted or the existing 
Certificate ofFonnation or Bylaws may be amended or repealed only by the Sole Member. 
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ARTICLE X 
CONFLICT OF INTEREST POLICY 

Section 1. PURPOSE. The purpose of the conflict of interest policy is to protect the 
interest of the Corporation when the Corporation is contemplating entering into a transaction 
or arrangement that might benefit the private interest of any Officer or Director of the 
Corporation or might result in a possible excess benefit transaction. This policy is intended to 
supplement but not replace any applicable state and federal laws governing conflict of 
interest applicable to nonprofit organizations formed for charitable and educational purposes 
within the meaning of §50l(c)(3) of the Internal Revenue Code or the corresponding 
provisions of any subsequent federal tax law (the "Code") and under the laws of the State of 
Alabama. 

Section 2. DEFINITIONS. For the purpose of this Article the definitions are set 
forth as follows. 

a. I nterested Person. Any director or principal officer, who has a direct or 
indirect financ ial interest, as defmed below, is an interested person. 

b. F inancial Interest. A person bas a financial interest if the person has, 
directly or indirectly, through business, investment, or family: 

i. An ownership or investment interest in any entity with which the 
Corporation has a transaction or arrangement; 

ii. A compensation arrangement with the Corporation or with any entity or 
individual with which the Corporation has a transaction or arrangement, or 

iii. A potential ownership or investment interest in, or compensation 
arrangement with, any entity or individual with which the Corporation is negotiating 
a transaction or arrangement. 

Compensation includes direct and indirect remuneration as well as gifts or favors that 
are oot insubstantial. A fmanciaJ interest is not necessarily a conflict of interest. Under this 
Article, a person who has a financial interest may have a conflict of interest only if the 
Board, after disclosure of the conflict of interest, decides that a conflict of interest exists. 
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Section 3. COMPENSATION. 

a. Any person who receives compensation, directly or indirectly, from the 
Corporation for services is precluded from voting on matters pertaining to that 
person's compensation. 

b. Any person whose authority includes compensation matters and who receives 
compensation. directly or indirectly. from the Corporation for services is precluded 
from voting on matters pertaining to that person's compensation. 

c. Any person whose authority includes compensation matters and who receives 
compensation, directly or indirectly, from the Corporation. either individually or 
collectively, is prohibited from providing information to the Board or any committee 
thereof regarding compensation. 

Section 3. PROCEDURES. 

a. Duty to Disclose. In connection with any actual or possible conflict of 
interest, an interested person must disclose the existence of the financial interest and 
be given the opportunity to disclose all material facts to the Board. 

b. Determining Whether a Conflict of Interest Exists. After disclosure of the 
financial interest and all material facts, and after any discussion with the interested 
person, the Board, without the interested party being present. will determine if a 
confljct of interest exists. 

c. Procedures for Addressing the Conflict oflnterest. 

i. An interested person may make a presentation to the Board, but after the 
presentation, he/she shall leave the meeting during the discussion of, and the vote on, 
the transaction or arrangement involving the possible conflict of interest. 

ii. The chair of the Board shall, if appropriate, appoint a disinterested person 
to investigate alternatives to the proposed transaction or arrangement. 

iii. After exercising due diligence, the Board shall determine whether the 
Corporation can obtain with reasonable efforts a more advantageous transaction or 
arrangement from a person or entity that would not give rise to a conflict of interest. 
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iv. lf a more advantageous transaction or arrangement is not reasonably 
possible under circumstances not producing a conflict of interest, the Board shall 
determine by a majority vote of the disinterested directors whether the transaction or 
arrangement is in the Corporation's best interest, for the Corporation 's own benefit, 
and whether it is fair and reasonable. 

Section 4. Violations of the Conflicts oflnterest Policy. 

a. If the Board has reasonable cause to believe a Director or Officer has failed to 
disclose actual or possible conflicts of interest, it shall inform the Director or Officer 
of the basis for such belief and afford such person an opportunity to explain the 
alleged failure to disclose. 

b. If, after hearing the Director's or Officer's response and after making further 
investigation as warranted by the circumstances, the Board determines the such 
person has failed to disclose an actual or possible conflict of interest. it shall take 
appropriate disciplinary and corrective action. 

Section 5. Records of Proceedings. The minutes of the Board shall contain: 

a. The names of any persons who disclosed or otherwise were found to have a 
financial interest in connection with an actual or possible conflict of interest, t11e 
nature of the financial in terest, any action taken to determine whedter a conflict of 
interest was present, and the Board's decision as to whether a conflict of interest in 
fact existed. 

b. The names of the persons who were present for discussions and votes relating to 
the transaction or arrangement, the content of the discussion, including any 
alternatives to the proposed transaction or arrangement. and a record of any votes 
taken in connection with the proceedings. 

Section 6. Annual Statements. Each Director and Officer shall annually sign a 
statement which affirms such person: 

a. has received a copy of the conflict of interest policy; 

b. has read and understands the policy; 

c. has agreed to comply with the policy; and 

d. understands that the Corporation is educational and charitable in nature and in 
order to maintain its federal tax exemption it must engage primarily in activit ies 
which accomplish one or more of its tax-exempt purposes. 
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Section 7. Periodic Reviews. To ensure the Corporation operates in a manner 
consistent with its educational and charitable purposes and does not engage in activities that 
could jeopardize its tax-exempt status, periodic reviews shall be conducted. The periodic 
reviews shall, at a minimum, include the following subjects: 

a . whether compensation arrangements and benefits are reasonable, based on 
competent survey infonnation, and the result of arm's length bargaining; and 

b. whether partnerships, joint ventures, and arrangements with management 
organizations confonn to the Corporation's written policies, are properly recorded, 
reflect reasonable investment or payments for goods and services, further educational 
and charitable purposes and do not result in inurement, impermissible private benefit 
or in an excess benefit transaction. 

Section 8. Use of Outs ide Advisors/Experts. When conducting the periodic reviews 
as provided for in this Article, the Corporation and/or the Board may, but need not, use 
outside advisors/experts. If outside advisors/experts are used, their use shall not relieve the 
Corporation or the Board of its responsibility for ensuring periodic reviews are conducted. 

ARTICLE XI 

WINDING UP AND DISSOLUTION 

Section J. PROCEDURE. This Corporation may be wound up and dissolved by 
the Sole Member or upon a super majority vote of the Board, A super majority vote shall 
require a minimum of seventy percent (70%) of all the Directors. 

Section 2 . DISTRIBUTION OF ASSETS. Upon winding up and dissolution, the 
assets of the Corporation shall be applied and distributed as follows: (a) all liablilites and 
obligations shall be paid, satisfied and discharged, or adequate provision shall be made 
therefor; (b) assets not held upon a condition requiring return, transfer, or conveyance to any 
other organization or individual shall be distributed, transferred, or conveyed, in trust or 
otherwise, to charitable and educational organizations, organized under Section 501(c)(3) of 
the lntemal Revenue Code of 1986, as amended, of a similar or like nature to th is 
organization, as detennined by the Board of Directors. Under no circumstances shall the 
assets of the Corporation be distributed to the Sole Member. 

Page 12 of 12 



&"..&JRSDEPARTMENT OF THE TREASURY 
~ INTERNAL REVENUE SERVICE 

CINCINNATI OH 45999-0023 

COASTAL ALAB1\MA FARMERS AND 
FISHERMEN$ MARKET I NC 
\ SUE STEIGERWALD 
407 E LAUREL AVE 
FOLEY , AL 36535 

Dace of ~ noc1ce: 12-10-2013 

Employer Idenci fication Number: 
46-<;275442 

Form: SS-4 

Number of t hi s notice: CP 575 A 

For assis::ance you may call us at: 
1 - 800-829-4933 

IF YOU WRITE, ATTACH THE 
STUB AT THE END OF ThiS NOTICE . 

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER 

Thank you for applying for an Employer Identification Number (EIN) . We assigned you 
EIN 46-42754~2. This EIN will identify you, your business accounts, tax returns, and 
documencs, even i! you have no employees. Please keep th1s not ice in your perma."'lent 
records. 

When !1ling tax documents, payments, and related correspondence, it is very importanc 
that you use your EIN and COll'Plete name and address exactly as shown above. Any variation 
may cause a delay in processing, result in 1ncorrect information in your account, or even 
cause you to be ass1gned more than one EIN. I! che information is not correct as shown 
above , please make the correction using che attached tear off scub and return it to us. 

Based on the information received from you or your representative, you must file 
::he fol l owing form (s ) by the date(s) shown. 

Form 1120 12/ 15/ 2014 

If you have questions about t he form (s ) or the duo date(s} shown, you can call us at 
the phone number or write to us at the address shown at the top of this notice. If you 
need help in determining your annual accounting pcr1od (tax year), see Publication 538, 
Account:1ng Periods and Methods. 

We ass1gned you a ::ax classi!icacion based on information obtained from you or your 
representacive . Ic is noc a l egal determination of your tax class1ficacion, and is not 
binding on the IRS . If you want a legal decerminatl on of your cax classification, you may 
request a private letcer ruling from che IRS under che guidelines in Revenue Procedure 
2004 - 1, 2004-l I.R.B. 1 (or superseding Revenue Procedure for the year at issue ). Note: 
Certain tax cl assification elections can be requested by filing Form 8832, Entity 
Classification Election . See Form 8832 and its instructions for addicional information. 

IMPORTANT INFORMATION FOR S CORPORATION BLECTJ:ON: 

If you intend co elect to f~le your return as a small business corporation, an 
election to file a Form 1120-s must be made within certair. timeframes and the 
corporac1.on must meet cercain cests. All of this informat:ion is included in the 
instructions for Form 2553, Election by a Small Business Corporation. 



(IRS USE ONLY) 57 SA 12-10-2013 COAS B 9999999999 SS-4 

If you are ~equ1red to deposi~ for employment taxes (Forms 9~1, 943, 940, 944, 945, 
CT-1, or 1042), excise taxes (Form 720), or income taxes (Form :120), you will receive a 
Welcome Package shortly, which includes instructions for making your deposits 
electronically chrough the Ele~onic Federal Tax Payment System (EFTPS) . A Per sonal 
Idenc1fication ~\miDer (PIN) !or EFTPS will also be sent to you under separate cover. 
Please actlvate the PIN once you receive it , even if you have ~equested the services of a 
tax profess1onal or representative. For more information about EFTPS, refer to 
Publication 966, Electronic Choices to Pay All Your Federal Taxes. If you need to 
make a deposit immediately, you will need to make arrangements with your F1nancial 
Institution to complete a wire transfer. 

The IRS is committed to helping all taxpayers comply with their tax filing 
obligations. If you need help completing your returns or meeting your tax obligations, 
Authorized e-file Providers, such as ReportLng Agents (payroll service providers) are 
available to assist you. Visit the IRS Web si~e at www.irs.gov for a list of companies 
that offer IRS e-file for business products and services. The list provides addresses, 
telephone numbers, and links to their Web sites. 

To obtain tax forms and publ1cations, 1ncluding those referenced in thls notice, 
visit our Web s1te at www.irs .gov. If you do not have access to the Internet, call 
1 -800-829-3676 (TTY/TDD 1-800-829-4059) or visit your local IRS office. 

IMPORTANT REMINDERS : 

• i<eep a copy of this notice in your permanent records. This notice is issued only 
one t ime and t he IRS will not be able to generate a duplicate copy for you. You 
may give a copy of t.his document to anyone asklng for proof of your EIN. 

Use ~hls EIN and your name exactly as chey appear at the cop of th1s no~ice on all 
your federal tax forms. 

* Re!er to this EIN on yo~ tax-related correspondence and documents. 

If you have questions about your EIN, you can call us at the 
us at the address shown at the top of this notice. If you write , 
at the bottom of this notice and send it along with your letter. 
write us, do not complete and return the stub. 

phone number or write co 
please tear off the stub 
If you do ~~ need to 

Your name control associated with this EIN is OOAS. You will need to provide thls 
information, along with your EIN, if you file your returns electronically. 

Thank you for your cooperation. 



Coastal Alabama Farmers' and Fisherman's Market, Inc. 
EIN 46·4275442 
Form 1023 
Part IV 

Our goal at the Coastal Alabama Farmers & Fishermen's Market [CAFFM) Is to provide local fruits, vegetables, seafood, and 
non-certifiable agricultural products through direct marketing for the general public and commerdal establishments 
tn an enjoyable place. As a local farmers market, we are committed to Baldwin County's community and agriculture. 
It Is our mission to promote healthy foods from the bounty of the Gulf Coast and make them readily available to our 
neighbors from all over the area. Our vendors, local farmers and fishermen, will ensure you have fresh, high quality 
produce, organic beef, seafood and other delfdous foocls to bnng home to your family or commercial establishment. 

The CAFFM Is currently In the process of acquiring a 94,000 square foot bulldlng located In the Foley Industrial 
Park. A 20,000 square foot area will be leased to a produce/wholesale distribution facility, that may also Include a 
USDA meat cutting facllfty, that will complement the wholesale/produce distribution of products from the CAFFM to 
regional restaurants, schools, hospitals and other entities that would utilize thts service. 

·The Market Program will provide stalls for rental s to farmers and fishermen. 

- The Education ~ocnm will provide Field Days lor local school program for K through 1st grade and "Chef 

at Market" program for cooking demonstrations. 

·The Outreach Program will operate festivals, fairs, and other events that will encourage community volunteer 

opportunities. The out.reach program will provide a means for local farmers to donate fresh farm-grown 

foods to local charities. 



Coastal Alabama Farmers' and Fisherman's Market, Inc. 
EIN 46-4275442 
Form 1023 
Part V, 3a 

John Koniar 
Pres. 

J. Wayne Trawick 

v. Pres. 

Sue Steigerwald 

Sec./ Treas. 

Average hours 

40 hrs/ year 

40 hrs/year 

120 hrs/ year 

President - shall be CEO and 

preside at all meetings of the BOD 

and its Executive Committee. 

Vice Pres - shall perform the duties of the 

President in the absence of the President 
and shall assist that office in the discharge 

of Its leadership duties. 

Secretary - shall give notice of all meetings 

of the BOD and Executive Committee, shall keep an 
accurate list of the directors, and have the authority 

to certify any records, or copies of records, as the 

official records of the organization. The Secretary 

shall maintain the minutes of the Board of Directors' 

meetings and all committee meetings. 

Treasurer- shall be responsible for conducting the 

financial affa1rs of the organization as directed and 

authonzed by the BOD and Executive committee, if any, 

and shall make reports of corporate finances as 

required, but no less often than at each meeting of 

the BOD and Executive Committee. 



Coastal Alabama Farmers' and Fisherman's Market, Inc. 
EIN 46-4275442 

Form 1023 
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Qui iHicat.lons 

John Komar, President 

Mr. Koniar is a volunteer director. He Is also our pres~dent and chief execut1ve officer. His qualifications 1nclude a Bachelor of Sc1ence 
degree in Industrial Management from the University of Alabama and he has retired from industry. He has served as a councilmember of 
the City of Foley from 1980 until 2006 and has held the office of Mayor since 2006. He is past president of the Foley Optimist dub and 
past chairman of the South Baldwin Chamber of Commerce. He currently serves as board member on the Baldwin County Board of Mental 
Health, The Utilities Board of the City of Foley, and Coastal Resiliency Coalition. His duties are spelled out In our bylaws, and lndude 
managing the day-to-day business of the organization, presiding at all meetings of our board of directors and voting on board deasions. 
Mr. Komar r&e~ves no compensation of any kmd, and performs his duties on ar1 "as needed" basis. 

J. wavne Trawick. l-1're President 

Mr. Trawick is a volunteer d1rector who serves as our Vice-President. His qualifications include business owner from February 1970, 
general contractor and property manager. He has served as a councilmember of the City of Foley since 1996 and was appointed as the 
City's first Council President in November, 2012. He has served as Pres1dent of Baldwin County Homebuilders Association. He also served 
on the Board of Directors of the State Homebuilders Association and the National Homebuilders Association. His duties are spelled out In 
our bylaws, and rncrude attending meetings of our board of directors, voting on board decisions, and pres1dlng In the absence of the 
president. Mr. Traw1ck receives no compensation of any kind and performs his duties on an "as needed" basis. 

Sue Stetqerwald secretary/Treasurer 
Ms. Ste1getwald is a volunteer director who serves as our secretary and treasurer. Her qualifications Include an Associate of Sc1ence 
degree in Accountmg from Faulkner Community College (Bay Minette, AL}. She has been employed with the City of Foley for twenty 
years, 1s the Oty's Finance Manager and was appointed City Treasurer In 2012. Ms. Steigerwald served as President of Faley Elementary 
Schoof's Parent Advisory Committee and currently serves as a Board Member on the South Baldwin Education Foundation. Her duties are 
spelled out 10 our bylaws and include attending meetings of our board of directors, voting on board decisions, day-to-day admimstrative 
functions, properly recording m1nutes, financial record-keeping, accounting, and reportmg. Ms. Steigerwald receives no compensation of 
any kind and performs her dut1es on an "as needed" basis. 



Coastal Alabama Farmers ' and Fisherman ' s Market, Inc. 
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Conflict of Interest Policy 

Article 1: Purpose 
The purpose of the conflict of interest policy is to protect the Coastal Alabama Farmers' and 

Fishermen 's Market, Inc.'s interest when it is contemplating entering in to a transaction or 
arrangement that might benefit the private interest of an officer or director of the Coastal 
Alabama Farmers' and Fishermen' s Market, Inc. or might result in a possible excess benefit 

transaction. This policy is intended to supplement but not replace any applicable state and 
federal laws governing conflict of interest applicable to nonprofit and charitable organizations. 

Article U: Definitions 
I. interested Person 

Any director, principal officer, or member of a committee with governing board delegated 

powers, who has a direct or indirect financial interest, as defined below, is an interested 
person. 

2. Financial I nterest 
A person has a financial interest if the person has, directly or indirectly, through business, 
investment, or family: 

a. An ownership or investment interest in any entity with which the Coastal Alabama 
Farmers' and Fishermen's Market, lnc. has a transaction or arrangement, 

b. A compensation arrangement with the Coastal Alabama Farmers' and Fishermen 's 
Market. Inc. or with any entity or indjvidual with which the Coastal Alabama 

Farmers' and Fishermen's Market, Inc. has a transaction or arrangement, or 

c. A potential ownership or investment interest in, or compensation arrangement with, 
any entity or individual with which the Coastal Alabama Farmers' and 
Fishermen' s Market, Inc. is negotiating a transaction or arrangement. 

Compensation includes direct and indirect remuneration as well as gifts or factors that are 
not insubstantial. 

A financial interest is not necessarily a conflict of interest. (Under Article m, Section 2), 
a person who has a fmancial interest may have a conflict of interest only if the appropriate 

governing board or committee decides that a conflict of interest exists. 



Article Ill: Procedures 
I. Duty to Disclose 

In connection with any actual or possible conflict of interest an interested person must 
disclose the existence of the financial interest and be given the opportunity to disclose all 

material facts to the directors and members of committees with governing board delegated 

powers considering the proposed transaction or arrangement. 

2. Determining Whether a Conflict of Interest Exits 
After discloser of the financial interest and all material facts, and after any discussion with 
the interested person, he/she shall leave the governing board or committee meeting while 
the determination of a conflict of interest is discussed and voted upon. The remaining 
board or committee member shall decide if a conflict of interest exits. 

3. Procedures for Addressing tbe Conflict ofloterest 
a. A n interested person may make a presentation at the governing board or committee 

meeting, but after the presentation. he/she shall leave the meeting during the 

discussion of, and the vote on, the transaction or arrangement from a person or 
entity that would not give rise to a conflict or interest. 

b. The chairperson of the governing board or committee shall, if appropriate, appoint 
a disinterested person or committee to investigate alternatives to the proposed 

transaction or arrangement. 

c. After exercising due diligence, the govern ing board or committee shall determine 

whether the Coastal Alabama Farmers' and Fishermen's Market, Inc. obtain with 

reasonable efforts a more advantageous transaction or arrangement from a person 
or entity that would not give rise to a conflict or interest. 

d. If a more advantageous transaction or arrangement is not reasonably possible under 
circumstances not producing a conflict of interest, the governing board or 
committee shall determine by a majority vote of the disinterested directors whether 
the transaclion or arrangement is in the Coastal Alabama Farmers' and 
Fishermen's Market, Inc.'s best interest, for its own benefit, and whether is fair 
and reasonable. In conformity with the above determination it shall make its 

decision as to whether to enter in to the transaction or arrangement. 

4. Violations of tbe Conflicts oflnterest Policy 

a. If the governing board or committee has reasonable cause to believe a member bas 
failed to disclose actual or possible conflicts of interest, it shall inform the member 

of the basis for such belief and afford the member an opportunity to explain the 
alleged failure to disclose. 



b. If, after hearing the member's response and after making further investigation as 

warranted by the circumstances, it shall take appropriate disciplinary and 
corrective action. 

Article of IV: Records of Proceedings 
The minutes of the governing board and all committees with board delegated powers shall 
contain: 

a. The names of the persons who disclosed or otherwise were found to have a 

financial interest in connection with an actual or possible conflict of interest, the 

nature of the financial interest, any action taken to determine whether a conflict of 
interest was present, and the governing board's or committee's decision as to 
whether a conflict of interest in fact existed. 

b. The names of the persons who were present for discussions and votes relating to 

the transaction or arrangement, the content of the discussion, including any 
alternatives to the proposed transaction or arrangement, and a record of any votes 

taken in connection with the proceedings. 

Article V: Compensation 
a. A voring member of the governing board who receives compensation, directly or 

indirectly, from the Coastal Alabama Farmers' and Fishermen's Market, Inc. for 

services is precluded from voting on matters pertaining to that member's 
compensation. 

b. A voting member of any committee whose jurisdiction includes compensation 

matters and who receives compensation, directly or indirectly, from the Coastal 
Alabama Farmers' and Fishermen's Market, Inc. for services is precluded from 
voting on matters pertaining to that member's compensation. 

c. No voting member of the governing board or any committee whose jurisdiction 

includes compensation matters and who receives compensation, directly or 
indirectly, from the Coastal Alabama Farmers' and Fishennen's Market, Inc., 

either individually or collectively, is prohibited from providing information to any 
committee regarding compensation. 

Article VI: Annual Statements 

Each director, principal officer and member of a committee with governing board delegated 
powers shall annually sign a statement which affirms such person: 

a. Has received a copy of the conflicts of interest po licy. 



b. Has read and understands the policy. 

c. Has agreed to comply with the policy, and 

d. Understands the Coastal Alabama Farmers' and fjshermen's Market, lnc. is 
charitable and in order to maintain its federal tax exemption it must engage 
primarily in activities which accomplish one or more of its tax exempt purposes. 

Article VII: Periodic Reviews 
To ensure the Coastal Alabama Farmers' and Fishermen's Market, Inc. operates in a manner 
consistent with charitable purposes and does not engage in activities that could jeopardize its 
tax-exempt status, periodic review shall be conducted. The periodic reviews shall, at a 
minimum, include the fo llowing subjects: 

a. Whether compensation arrangements and benefits are reasonable, based on 
competent survey information and the result of arm's length bargaining. 

b. Whether partnerships, joint ventures, and arrangements with management 
organizations conform to the Coastal Alabama Farmers' and Fishermen's Market, 
Inc. written poJjcies, are properly recorded, reflect reasonable investment or 
payments for goods and services, further charitable purposes and do not result in 
inurement, impermissible private benefit or in an excess benefit transaction. 

Article Vlll: Use of Outside Experts 
When conducting the periodic reviews as provided for in Article Vll, the Coastal Alabama 
Farmers' and Fishermen's Market, Inc. may, but need not, use outside advisors. If outside 
experts are used, their use shall not relieve the governing board of its responsibility for ensuring 
periodic reviews are conducted. 
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le. 
CAFFM will provide and promote a location for local farmers and fishermen to offer 

local fruits, vegetables, seafood, and non-certifiable agricultural products for the 

general public and commercial establishments in an enjoyable place. 

Our vendors, local farmers and fishermen, will ensure the availabilty of fresh, high quality produce, 

organic beef, seafood and other delicious foods. 
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Line 5 
CAFFM, in support of the City of Foley Public Facilities Cooperative District, was formed for 

the purpose of developing the M arket. It is planned that the Co-op will convey 13.5 acres to 
CAFFM for the development. 

Line 7a 

The City of Foley Public Facilities Cooperative District will enter into a contract with 

Sun Coast Builders, Inc. to be the construction manager for the Market project. 

Under this management, various other professional organizations will complete 

the design criteria and construction of the Market project. 

See attached draft of the contract. 

Une7b 

CAFFM is under contract with the City of Foley until May, 2014. 

After that, CAFFM will contract with a Manager to assume management 

responsibilities of the market. 

See attached Contract for Service. 

There will be no business or family relationship between any board members 
and the manager of the organization. 

See above description for line 5. 
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AIA Document A133nf 2009 

Standard Form o£ Agreement Between Owner and Construction 
Manager as Constructor where the basis of payment is the 
Cost of the Work Plus a Fee with a GuaranteedMaximum Price 

AGREEMENT made as of the~ o" day of~ in the year @M 
(In words, indicate day, month and year J 

The Architect: 

Tbe Owner's Designated Realresentative: 
address and orher mlon'Tlntw·n 

Tbe Construction Manager 's Designated Representative: 
address and other •wurr"u'""''ll rnr< ... ~.r::-.t:~:=:-: 

Tbe Architect's Designated Represen tative: 
address and other mJ'or.onauon 

L 

ADDfTY6~-0ELBTIONs;
Th~ author of rhis documenr 
haa added information 

•needed !or i ~s comple~on . 

The author may also have 

r
rev,iaed the texc of the 
original AI~-Slandard form. 

1An AddJcions and De1ec1ons 
.Report that notes added 
infiormat1on• as well as 
rev~sions to the standard 
fo t:m t~ ava.i.l.abl.e ..tJ:D.m 

,the author and should be 
-revt:ewel1. ---

This document has importa~t 
legal consequenc~s ·"' ~ 
Consultation-with an 
atto~o.y'is en;:pu.raged with 
~ect tp ~s completton 

JOr ~ication. 
~ 0oCUII\lm~201"'-2007, 
Geneth ~diticlns o._! the 
Contract for~struo~ 
is adopted in this docu~ent 
by reference. Do noc us-e 
with other genera~ 
conc!!tions unless tiUA 
doc~n~ ~diJi-ed . 

' ' 

L _-.J ---. 

....... --

L------- - - --

ELEC'l'RONIC C:OPtiNG of any 
portLon of th1s AlA~ Oocument 
t o another electronic file is 
prohibLted and constitutes a 
violation of copyright laws 
as set forth in the footer o! 
this document. 

lUA Do-t AUJ"- 2009 lfo.,..rly .U21"'01c- 200JI , CopyUqht ~ lUl, 2003 ond 2009 by Tht A:seru:on ln>tltUto of ArcAJtecu . All ••vht. 
r•••~H. WAJt)IUfG: 11na AlA• OoC\IIID«\t 1• ~ouceed by t1 £ . Copyr.a.Qh:t Lav a.nd lnt.M.rn•t..lon&l Tre-.~•e Unauthorued .c~roduet-:a.OJ"'. or 
cuatr.&.buu.on of th"• AlA• Doc.-ent , or •ny por-t..J.on of 1t, -..y .-... ult s.n •ev•r• c.a.vll and c;z-.a111~na.l J>4tna_lu.._u , •nel "''-ll be pr-oe•c:ute:d t.v ti~ 1 
_.,._WI .. t•nt poa•.s-bllt und-.r th• l.aw !J'his da:aft VAS produced b y AlA .tO!t-wa.te At lltl~ t Ol On 01/02/2014 "nd•t Ord•f' No.0Sll604494_1 ttMC:h 
expice.a Oil 02/Zl/2014 1 and 1.a not tor nuale. 
Ua•r Mot• • t i tc 14 0770'791 



The Owner and Construction Manager agree as follows. 

TABLE OF ARTICLES 

1 GENERAL PROVISIONS 

2 CONSTRUCTION MANAGER'S RESPONSIBILITIES 

3 OWNER'S RESPONSIBILITIES 

4 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES ~--------------~ 

5 COMPENSATION FOR CONSTRUCTION PHASE SERVICES 

6 COST OF THE WORK FOR CONSTRUCTION PHASE L__. 

7 PAYMENTS FOR CONSTRUCTION PHASE SERVICES 

fl 
I 8 INSURANCE AND BONDS 

9 DISPUTE RESOLUTION I 
10 TERMINATION OR SUSPENSION 

! __ _j I.--~ 

L.-----' 
11 MISCELLANEOUS PROVISIONS 

..,.. 
~_.....~ 

ARTICLE 1 GENERAL PROVISIONS , ... - _..- i 

12 SCOPE OF THE AGREEMENT 

§ 1.1 The Contract Documents j ~-
The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplemen.lary and other 
Conditions), Drawings, Specifications, Addenda issued prior to the execution of this Agreerirent.,~C?thcraOCIJ.t!!S'lts : 
listed in this Agreement, and Modifications issued after execution of this Agreement, all of which fonn the Contracl. 
and are as fully a part of the Contract as if attached to this Agreement or repealed herein. Upon the Owner"'s------... -.. '-..., 
acceptance of the Construction Manager' s Guaranteed Maximum Price proposal, the Contract Documents will also ....... -... 
include the documents described in Section 2.2.3 and identified in the Guaranteed Maximum Price Amendment and ---; 
revisions prepared by the Architect and furnished by the Owner as described in Section 2.2.8. T)l~€onu:act ~ / I 
rcpresem.s the entire and integrated agreement between the parties hereto and supersedes prio( negotiations.. / 
representations or agreements, either written or oral. lf anything in the other Contract Documentlotiiei'1.han\a , ·• 
Modification, is inconsistent with this Agreement, this Agreement shall govem. ' ' 11 

,.-
/ 

·' 
§ 1.2 Relationship of the Parties 
The Construction Manager accepts the relationship of trust and confidence established by this .Agreement and 
covenants with the Owner to cooperate with the Architect and exercise the Construction Manag~.U~IJ!nd ~...! ____ ..., 

judgment in furthering the interests of the Owner; to furnish efficient construction administtation, management 
services and supervision; to furnish at a ll times an adequate supply of workers and mareria1S;-1lnd1:o pertbrrrrttte---
Work in an expeditious and economical manner consistent with the Owner's interests. The Owner agrees to furnish 
or approve, in a timely manner, information required by the Construction Manager and to make pa~ents'"to~ 
Construction Manager in accordance with the requirements ofthe Contract Documents. : J _ ·-..... 

§ 1.3 General Conditions 
1 

For the Preconstruction Phase, AlA Document A20 I T~>~-2007. General Conditions of the C~ntract for Construction, 
shall apply only as specifically provided in this AgreemenL For the Construction Phase, th~ general conditions of the 
contract shall be as set forth in A201-2007, which document is incorporated herein by reference. The term 
"Contractor" as used in A20 1- 2007 shall mean the Construction Manager. ' 

AlA Oo~c AJ._J ,. - 2009 Cfor.arty A11 1-o&e - 2003) . Copyr!9 1\t o 1'91. 2003. a nd 2009 by t ft.- At:ten.a n ln• tit\lt• ot Atehlt• ct..s . All r..&P ca 
re1e.rv.ct . ~Ut; · "fhl• A.v..• ~nl 1.• proce c c.d b)' 0 S Copy~&cfr'lt Lav and I n t•rna u ona l Tc-•at.Le& Un.author n e<t r-• produc·t.1on o .r 
cli-a lt'abuUon of tAl.• AlA• Do~t. or • "Y port.tot'l rJ .u .• IIIlA)' l'••ul~ Hl ••v-.c• c a.vJl ..,d c;c .ua.a..na~ penal u.••• a.n d wJ1~ be pco••cut e-d t.o the 2 
~.Ju .. u. u t • nt po• e ibl • unchr t:h• 1• - · Thi • dc• tt "'•• p r o ctueec by AlA • o ftwar tt • t l 3:3SJ01 o.n 01/02/2 0 14 u ncie r Ord e r No.OS11604t9 4 1 " n ic:h 
t:,.phea on 02/21/2014. , ,and 11 not for Iea•le. -
o .. r Noe .. , (1 414027019) 



ARTICLE 2 CONSTRUCTION MANAGER'S RESPONSIBILITIES 
The Construction Manager's Preconstruction Phase responsibilities are set forth in Sections 2.1 and 2.2. The 
Construction Manager's Construction Phase responsibilities are set forth in Section 2.3. The Owner and 
Construction Manager may agree, in consultation with the Architect, for the Construction Phase to commence prior 
to completion of the Preconstruction Phase, in which case, both phases will proceed concurrently. The Construction 
Manager shall identify a representative authorized to act on behalf of the Construction Manager with respect to the 
ProjecL 

§ 2.1 Preconstructlon Phase , 
§ 2.1.1 The Construction Manager shall provide a preliminary evaluation of the Owner's progr8!:!1 schedule and 
construction budget requirements, each in terms of the other. 

§ 2.1.2 Consultation 
The Construction Manager shall schedule and conduct meetings with the Architect and Owner to discuss such 
matters as procedures, progress, coordination, and scheduling of the Work. The Construction Manager shall advise 
the Owner and the Architect on proposed site use and improvements, selection of materials, and building systems 
and equipment. The Construction Manager shall also provide recommendations consistent wilh\the Projec,L_ 
requirements to the Owner and Architect on constructability; availability of materials and labor; time requirements 
for procurement, installation and construction; and factors related to construction cost including. but not limited to, 
costs of ahemative designs or materials, preliminary budgets, life-cycle data, and possible cost reductionS. 

§ 2.1.3 When Project requirements in Section 3.1.1 have been sufficiently identified, the Construction Manager shall 
prepare and periodically update a Project schedule for the Architect 's review and the Owner's acceptance. The ___ _ 
Construction Manager shall obtain the Architect's approval for the portion of the Project scbcdule.relating.t.o.th .... e - --
performance of the Architect's services. The Project schedule shall coordinate and integrate the Construction 
Manager's services, the Architect's services, other Owner consultants' services, and the Owner' s responsibilities ~ 
and identify items that could affect the Project's timely completion. The updated Project schedule shall include..the _.....-~ 
following: submission of the Guaranteed Maximum Price proposal: components of the Work: times of .... _,- -· 
commencement and completion required of each Subcontractor: ordering and delivery of productr,lhcludlo~ose 
that must be ordered well in advance of construction; and the occupancy requirements ofthe-6'wncf. ~ 

<~ I 

§ 2.1.4 Phased Construction - -~ 
The Construction Manager shall provide recommendations with regard to accelerated or fast-track sc eduling, .... 
procurement, or phased construction. The Construction Manager shall take into consideration cost reductions. 'COSt ~~ 
information, construct.ability, provisions for temporary facilities and procurement and construction scheduling 
issues. 

...- -. 
§ 2.1.5 Preliminary Cost Estimates 
§ 2.1.5.1 Based on the preliminary design and other design criteria prepared by the Architec~. the·Constructiol! l 
Manager shall prepare preliminary estimates of the Cost of the Work or the cost of program requirements~using ~ 
volume or similar conceptual estimating techniques for the Architect's review and Owner'~ approval. If the 
Architect or Construction Manager suggests alternative materials and systems, the Constructioo Manager shaU 
provide cost evaluations of those alternative materials and systems. 

§ 2.1.5.2 As the Architect progresses with the preparation of the Schematic Design, Design Development and 
Construction Documents, the Construction Manager shall prepare and update, at appropriate intervals agree0'tl5"0}' --
the Owner, Construction Manager and Architect, estimates of the Cost of the Work of increasing detail and 
refinement and allowing for the further development of the design until such time as the Owner and.Constrtretion -
Manager agree on a Guaranteed Maximum Price for the Work. Such estimates shall be provided•for the,.Arcb~'s 
review and the Owner's approval. The Construction Manager shall inform the Owner and Atcnitept,vhen estimateS' 
of the Cost of the Work exceed the latest approved Project budget and make recommendati~ns f.6r corrective action. 

I 

§ 2.1.6 Subcontractors and Suppliers 
The Construction Manager shall develop bidders· interest in the Project. 

§ 2.1.7 The Construction Manager shall prepare. for the Architect's review and the Owner's accepiiiiCe, a 
procurement schedule for items that muSt be ordered well in advance of construction. The <:onstruetion-MBrulger--
shall expedite and ooordinate the ordering and delivery of materials that must be ordered well in advance of 
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construction. If the Owner agrees to procure any items prior to the establishment of the Guaranteed Maximum Price. 
the Owner shall procure the items on terms and conditions acceptable to the Construction Manager. Upon the 
establishment of the Guaranteed Maximum Price, the Owner shall assign all contracts for these items tO the 
Construction Manager and the Construction Manager shall thereafter accept responsibility for them. 

§ 2.1.8 Extent of Responsibility 
The Construction Manager shall exercise reasonable care in preparing schedules and estimlltes.Hhe Construction 
Manager, however, does not warrant or guarantee estimates and schedules except as may be included as part of the 
Guaranteed Maximum Price. The Construction Manager is not required to ascertain that the Dr. wings and 
Specifications are in accordance with applicable laws, statutes, ordinances. codes. rules and re&':llations, or lawful 
orders of public authorities. but the Construction Manager shall promptly report to the Arc~itect and Owner any 
nonconformity discovered by or made known to the Construction Manager as a request for }nformation in-sue•h-fnnn-- -J 
as the Architect may require. 1 I 

§ 2.1.9 Notices and Compliance with l aws 
The Construction Manager shall comply with applicable laws, statutes, ordinances, codes, rules and regulations, and 
lawful orders of public authorities applicable to its performance under th is Contract, and wiffi'eRual empl<?YJ!!.ent 
opportunity programs, and other programs as may be required by governmental and quasi gbvemmental authorities 
for inclusion in lhe Contract Documents. - ' 

§ 2.2 Guaranteed Maximum Price Proposal and Contract Time 1 
§ 2.2.1 At a time to be mutually agreed upon by the Owner and the Conslruction Manager apd in consultation !With 
the Architect. the Construction Manager shall prepare a Guaranteed Maximum Price proposal ffiruie 0\vner's _ ____ _ 
review and acceptance. The Guaranteed Maximum Price in the proposal shall be the sum oUhe.COnsiruction..----
Manager's estimate of the Cost of the Work, including contingencies described in Section 2.2.4, and the 
Construction Manager' s Fee. 

§ 2.2.2 To the eXtent that the Drawings and Specifications are anticipated to require funher developmem .. ey fue 
Architect, the Construction Manager shall provide in the Guaranteed Maximum Price for such fi.uther development 
consistent with the Contract Documents and reasonably inferable therefrom. Such further develoP.ment'Cloes not 
include such things as changes in scope, systems, kinds and quality of materials, finishes o~ eqtlipmen~, all of V?Oich, 
if required. shall be incorporated by Change Order. ~ -

§ 2.2.3 The Construction Manager shall include with the Guaranteed Maximum Price proposal a written ~tement of 
its basis, which shaJI include the following: 

.1 

.2 

.3 

.4 

.5 

A list of the Drawings and Specifications, including all Addenda thereto, and the Conditions of the 
Contract; - -
A list of the clarifications and assumptions made by the Construction Manager'in H~p~ion ~f./ 
the Guaranteed Maximum Price proposal, including assumptions under Sectibn 2.~.2, to sypp~ment ,-• 
the information provided by the Owner and contained in the Drawings and si>ecHications; _. · 
A statement of the proposed Guaranteed Maximum Price, including a statemeot!Ofthe estimated'Cost 
oflhe Work organized by trade categories or systems, allowances, contingency,land the Consrrtiction 
Manager 's Fee; I 
The anticipated date of Substantial Completion upon wh:ich the proposed Guaranteed.M.aximum..eric.e-
is based; and I 

A date by which Ute Ovmer must accept the Guaranteed Maximum Price. 

§ 2.2.4 In preparing the Construction Manager's Guaranteed Maximum Price proposal, the Construction Man11ger 
shall include its contingency for the Construction Manager' s exclusive use to cover those cos~nsi~~ed _ 
reimbursable as the Cost of the Work but not included in a Change Order. 

§ 2.2.5 The Construction Manager shall meet with the Owner and Architect to review the Guaranteed Maximum 
Price proposal. In the event that the Owner and Architect discover any inconsistencies or inaccuracies in the 
information presented, they shall promptly notifY the Construction Manager, who shall make appropriate 
adjustments to the Guaranteed Maximum Price proposal , its basis, or both. 1 

-·- ----
§ 2.2.6 1fthe Owner notifies the Construction Manager that the Owner has accepted the Guaranteed-M1!:timum Price-
proposal in writing before the date specified in the Guaranteed Maximum Price proposal, the Guaranteed Maximum 
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Price proposal shall be deemed effective without further acceptance from the Construction Manager. Following 
acceptance of a Guaranteed Maximum Price, the Owner and Construction Manager shall execute the Guaranteed 
Maximum Price Amendment amending this Agreement, a copy of which the Owner shall provide to the ArchitecL 
The Guaranteed Maximum Price Amendment shal I set forth the agreed upon Guaranteed Maximum Price with the 
information and assumptions upon which it is based. 

§ 2.2.7 The Construction Manager shall not incur any cost to be reimbursed as part ofthe C~St'ofthe Work prior to 
the commencement of the Construction Phase, unless the Owner provides prior written aut.lloril.Btion for such costs. 

I 
§ 2.2.8 The Owner shall authorize the Architect to provide the revisions to the Drawings and S~cifi~Q.o~n-s .-to,__ ____ _ ..., 
incorporate the agreed-upon assumptions and clarifications contained in the Guaranteed Maximum Price 
Amendment. The Owner shall pro mptly furnish those revised Drawings and Specifications ~o lhe-eonstruction
Manager as they are revised. The Construction Manager shall notify the Owner and Architect of any inconsistencies 
between the Guaranteed Maximum Price Amendment and the revised Drawings and Speciqcations. 

§ 2.2.9 The Construction Manager shall include in the Guaranteed Maximum Price all sales:COnsumer, use and 
similar taxes for the Work provided by the Construction Manager that are legally enacted, wnefher or not~ 
effective, at the time the Guaranteed Maximum Price Amendment is executed. 

§ 2.3 Construction Phase 
§ 2.3.1 General 
§ 2.3.1.1 For purposes of Section 8.1.2 of A201-2007. the date of commencement of the Work shall mearuthejda.te of 
commencement of the Construction Phase. - - - - - -

/ 
§ 2.3.1.2 The Construction Phase shall commence upon the Owner's acceptance of the Construction Manager_)..-- .,-
Guaranteed Maximum Price proposal or the Owner's issuance of a Notice to Proceed, whichever occurs.eatlier. ,...,~ _ ... ~ 
§ 2.3.2 Administration _..., -~ _..,. I 
§ 2.3.2.1 Those portions of the Work that the Construction Manager does not customarily perfonfi..with the 
Construction Manager' s own personnel shall be performed under subcontraCts or by other a'j)proprj_ate ligrcem:pts 
with the Construction Manager. The Owner may designate specific persons from whom, or entities lrom~ich, th~ 
Construction Manager shall obtain bids. The Construction Manager shall obtain bids from Subcontractors inet-from 
suppliers of materials or equipment fabricated especially for the Work and shall deliver such bids to the Architect."'- • 
The Owner shall then determine, with the advice of the Construction Manager and the Architect, which bids will be ./. 
accepted. The Construction Manager shall not be required to contract with anyone to whom lh« Gonstnlctj on 
Manager has reasonable objection. 

§ 2.3.2.2 lfthe Guaranteed Maximum Price has been established and when a specific biddeJ (l)/is recommended U> 

the Owner by the Construction Manager, (2) is qualified to perform that ponion of the Worfc, and (3) has submified 
a bid that conforms to the requirements of the Contract Documents without reservations or exceptions, but the 
Owner requires that another bid be accepted, then the Construction Manager may require Lhat a Change Orde~be 
issued to adjust the Contract Time and the Guaranteed Maximum Price by the difference bJrween..the.bid..ofthe __ 
person or entity recommended to the Owner by the Construction Manager and the amount ~nd time requirement o f I 
the subcontract or other agreement actually signed with the person or entity designated by tnrowner. 

§ 2.3.2.3 SubcontractS or other agreements shall conform to the applicable payment provisions oft!lis-Agteeftlem;--
and shall not be awarded on the basis of cost plus a fee without the prior consent of the Owner,.-tfthe ~~nt.G£Lis 
awarded on a cost-plus a fee basis, the Construction Manager shall provide in the Subcontra9t for ,l.he Owner to ' 
receive the same audit rights with regard to the Subcontractor as the Owner receives with re_gardtlo the Construction 
Manager in Section 6.11 below. 

1 

§ 2.3.2.4 1f the Construction Manager recommends a specific bidder that may be consider~ a "related party" 
according to Section 6 .10, then the Construction Manager shall promptly notify the Owner 1n ~tinJt~!.~~£!!.. __ _ 
relationship and notify the Owner of the specific nature of the contemplated transaction, according to Section 6.10.2. 

L -----------· 
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§ 2.3.2.5 The 0\I.Tler's Designated Representative in cooperation with the Construction Manager shall schedule and 
conduct weekly meetings to discuss such matters as procedures, progress, coordination, scheduling. and status of the 
Work. The Owner's Represntative shall use these weekly meetings as the basis to prepare a weekly report and 
promptly distribute report to the Owner with in 2 days of meeting. 

§ 2.3.2.6 Upon the execution of the Guaranteed Ma.ximum Price Amendment, the Construction Manager shall 
prepare and submit to the Owner and Architect a construction schedule for the Work and submittal schedule in 
accordance with Section 3.10 of A201-2007. 

§ 2.3.2.7 The Owner's Designated Representative in cooperation with the Construction Manager shal:.:.l.:.;rec=o::.:rd:::.::.th:..:e:--__ _ 
progress of the Project On a weekly basis, or otherwise as agreed to by the Owner, the Owner's Designated 
Representative shall submit written progress reportS to the Owner and Architect, showing )frccmagcs-ok:ompletinn-- --' 
and other information required by the Owner. The Construction Manager shall also keep, 3Jid "?ake available to the 
Owner and Architect. a daily log containing a record for each day of weather, portions of the ~ark in progress, 
number of workers on site, idemification of equipment on site, problems that might affect SfO~ress of the work, 
accidents, injuries, and other information required by the Owner. 

§ 2.3.2.8 The Owner's Designated Representative in cooperation with the Construction Manager shall develoP. a 
system of cost control for the Work, including regular monitoring of actual costs for activities ih progressllll_l~ 
estimates for uncompleted tasks and proposed changes. The Owner's Designated Represeniati~ shall ideptifY 
variances between actual and estimated costs and report the variances to the Owner and Ar~hitect and shall Pfvide 
this information in Its weekly reportS to the 0\\'11er and Architect, in accordance: with Section 2p.2.1 above. 

§ 2.4 Professional Services 
Section 3.12.1 0 of A20 1-2007 shall apply to both the ?reconstruction and Construction Phases. 

§ 2.5 Haz.ardoua Materials 
Section 10.3 of A201-2007 shall apply to both the Prcconstruction and Construction Phases. _ _,.--_ 
ARTICLE 3 OWNER'S RESPONSIBILITIES 
§ 3.1 klformation and Services Required of the Owner _ 
§ 3.1.1 The Owner shall provide information with reasonable promptness, regarding requirements for ano·\i~lions 
on the Project. including a written program which shall set forth the Owner's objectives, constraints: and..criteria. _ 
including schedule, space requirements and relationships, flexibili tY and expandabilitY. special equipment,~ 
sustainability and site requirements. 

§ 3.1.2 Prior to the execution of the Guaranteed Maximum Price Amendment, the Constructio'Y"1anage~ay request 
in writing that the Owner provide reasonable evidence that the Owner has made financial arrF'gements to 'fulfi ll the" 
O•..vner 's obligations under the Contract. Thereafter, the Construction Manager may only r~ues}'~C~\dertq-ff( t ) "" 
the Owner fails to make payments ro the Construction Manager as the Contract Documentsrreq!.tire, (2) a chru\'ge in· 
the Work materially changes the Contract Sum, or (3) the Construction Manager identifies In ~riting a reasonable 
concern regarding the Owner's abilitY to make payment when due. The Owner shall furnisij suyh evidence as a 
condition precedent to commencement or continuation of the Work or the portion of the W9rk ~fTected b}1 a "laterial 
change. After the Owner furnishes the evidence, the Owner shall not materially vary such finaru:ial.a.crang6nents._ - --, 
without prior notice to the Construction Manager and Architect. 1 - ----- --------------
§ 3.1.3 The Owner's Designated Representative shall establish and periodically update the Owner's budget for the 
Project including ( I) the budget for the Cost of the Work as defined in Section 6.1.1, (2) the Owne;;..~ertx)m:-
and (3) reasonable contingencies related to all of these costs. If the Owner significantly increases or d~ , 
Owner's budget for the Cost of the Work, the Owner shall notify the Construction Manager and A.rdmect. The -
0\I.Tler and the Architect, in consultation with the Construction Manager, shall thereafter agree to a corresponding 
change in the Project's scope and quality. 

§ 3.1.4 Structural and Environmental Tests, Surveys and Reports. During the ?reconstruction Phase, the 0\I.Tler shall 
furnish the following information or services with reasonable promptness. The Owner shal"also furnish anv other _J 
information or services under the Owner's control and relevant to the Construction Manager's penormance of the 
Work with reasonable promptness after receiving the Construction Manager's written request fOMueh-information~--
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or services. The Construction Manager shall be entitled to rely on the accuracy of info m1ation and services furnished 
by the Owner but shall exercise proper precautions relating to the safe performance of the Work. 

§ 3.1.4.1 The Owner shall furnish testS, inspections and reportS required by law and as otherwise agreed to by the 
parties, such as structural, mechanical, and chemical tests, tests for air and Y.'llter pollution, and tests for hazardous 
materials. 

§ 3.1.4.2 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations 
for the site of the Project, and a legal description of the site. The surveys a nd legal informa~on ~hall include, as 
applicable, grades and lines of streets, alleys, pavements and adjoining property and structures;Jdesigl)ated wetlands; 
adjacent drainage; rights-of-way, restrictions, easements, encroachments, zoning, deed rest{ictions, boundaries and _j 
contOurs of the site: locations, dimensions and necessary data with respect to existing buildings, tltherimprovements 
and trees; and information concerning available utili ty services and lines, both public and privaJe, above and be low 
grade, including inverts and depths. All the information on the survey shall be referenced to a Project benchmark. 

I 

§ 3.1.4.3 The Owner, when such services are requested, shall furnish services of geotechnicafengineers, which may 
include but are not limited to test borings, test pits, determinations of soil bearing values, percolation tests,~. 
evaluations of hazardous materials, seismic evaluation, ground corrosion tests and resistivil)' tests, including . 
necessary operations for anticipating subsoil conditions, with written reports and appropriate recommendatio'!S· 

I 
§ 3.1.4.4 During the Construction Phase, the Owner shall furnish information or services required of the Owner by 
the Contract Documents with reasonable promptness. The Owner shall also furnish any other i~formation\or ~ervices 
under the Owner's control and relevant to the Construction Manager's performance oflhe WoriCWiih rea5ona'61e ____ __, 
promptness after receiving the Construction Manager's wrinen request for such informatiorl.o~ces.-.--------

§ 3.2 Owner's Designated Repmentatlve ..,....,.., --
The Owner shall identify a representative authorized to act on behalf of the Owner with respect tO the Project,..J:he~ _..,...' 
Owner's Designated Representative shall render decisions promptly and furnish information expeditious!)~ SO as tq_.-· 
avoid unreasonable delay in the services or Work of the Construction Manager. Except as oth?ise"pro':},Sedin 
Section 4.2.1 of A20 1-2007, the Architect does not have such authority. The term ''Owner''mea.Jl.§ .the" Owner 9r the 
Owner's authorized representative. ..::........._ 

.._ ..._ I 
.......... _ -: 

§ 3.2.1 Legal Requirements. The Owner shall furnish all legal, insurance and accounting services. incltniiog auditing 
services, that may be reasonably necessary at any time for the Project to meet the Owner's needs and in terests;--...__ 

§ 3.3 Architect 
The Owner shall retain an Architect to provide services, duties and responsibilities as desoribedjn AlA-Document / 
BlOJTM-2007, Standard Form of Agreement Between Owner and Architect, including any adchtional servfoos ' 
requested by the Construction Manager that are necessary for the Preconstruct ion and ConstfuctiOnPhase se'l"ices 
under this Agreement. The Owner shall provide the Construction Manager a copy of the executed agreement 
between the Owner and the Architect, and any further modifications to the agreement. ' I ' 

ARTICLE 4 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES 
§ 4.1 Compensation 
§ 4.1.1 For the Construction Manager's ?reconstruction Phase services, the Owner shall corppensate the 
Construction Manager as follows: -- -----

§ 4.1.2 For the Construction Manager' s Preconstruct ion Phase services described in Sections 2. 1 ~2: ------._ 
(Insert amount of. or basis for, compensation and include a list of reimb1usable cost Items, as applic_::J!.kJ _ _ -.... ' 

"'"'""' I I' :--.. - ... • -..:--&~ 

0 ' 

ARTICLE 5 COMPENSATION FOR CONSTRUCTION PHASE SERVICES I ! 
§ 5.1 For the Construction Manager's performance of the Work as described in Section 2.3 ,tthepwner~ll eay ~- _j 
Cons truction Manager the Contract Sum in current funds. The Contract Sum is the Cost of {he Work as defined in 
Section 6.1. I plus the Construction Manager's Fee. • - - - -- ---- -
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§ 5.1.1 The Construction Manager's Fee: 
(State a lump sum, percentage of Cost of the Work or other provision for determining the Constntction Manager 's 
Fee.) 

§ 5.1.2 The method of adjustment ofthe Construction Manager's Fee for changes in the WorR:> . 
-,..~i!r.li::Jt!~~.!l>"W"~-~i""~~ -~- • . • ~ • . ..,. ,· ~~ .. -;;..~f,o't~~~--
~~~:~oL~~~~~~'t~J --.- , - ~fJ~IS~~ 

t I 
t '--- ·-- ---------. § 5.1.3 Limitations, if any, on a Subcontractor's overhead and profit for increases in the cosj of its portion of the 

Work: , ~-~·--------

§ 5.1.4 Rental rates for Construction Manager-owned equipment shall not exceed a percent(~%) of the 
standard rate paid at the place of the Project. l-1 

1

_ 

§ 5 1 5 U . . 'f I i I I . . mt pnces, t any; , 
(Identify and slate the unit price; state the quantity limitations, if any, to which the unit pri~e wf/1 be appJicabre.) 

Item Units and Limitations 
;e~~~--·~::~;.-~ ~~"llli-~i:. ~~J;;;.~~~~~;r; -~~ 

§ 5.2 Guaranteed Maximum Price 

. I 

~A~~ 
--~--------___J 

§ 5.2.1 The Construction Manager guarantees that the Contract Sum shall not exceed the Guaranteed Maximum Pric$ . 
set forth in the Guaranteed Maximum Price Amendment, as it is amended from time to time. To the extent the Cast' 
of the Work exceeds the Guaranteed Maximum Price, the Construction Manager shall bear such costs jp.~s ofr. 
the Guaranteed Maximum Price without reimbursement or additional compensation from the OymeT. _..-
(Insert specific provisions if the Construction Manager is to participate in any savings.) f..... _,--·· .-· 

§ 5.2.2 The Guaranteed Maximum Price is subject to additions and deductions by Change Order as provided in~
Contract Documents and the Date of Substantial Completion shall be subject to adjustment as provided in the 
Contract Documents. ,,..-- -··- . '\ _/ 

' , 
§ 5.3 Changes in the Work 1 , ' --..__ ' • 
§ 5.3.1 The Owner may, without invaUdating the Contract, order changes in the Work withip th~ general si;o~ o} tlfe 
Contract consisting of add.itions, deletions or other revisions. The Owner shall issue such c~an~es in writi~g. T)ie 
Architect may make minor changes in the Work as provided in Section 7.4 of AlA Docum,nt .f..201-2007J' General 
Conditions of the Contract for Construction. The Construction Manager shall be entitled to ;an ~uilable a justment 
in the Contract Time as a result of changes in the Work. : _j L ____ _ 

I 

§ 5.3.2 Adjustments to the Guaranteed Maximum Price on account of changes in the Work ~uoseq"Uent tO tl'ie 
execution of the Guaranteed Maximum Price Amendment may be determined by any of the methods listed in 
Section 7.2 of AlA Document A201- 2007, General Conditions of the Contract for Construction. ,..-------... . 

.,, ' 
§ 5.3.3 IJ1 calculating adjustments to subcontracts (except those awarded with the Owner's priOr conseri't~n the b;i'Sis 
of cost plus a fee), the terms "cost" and "fee" as used in Section 7.3.3.3 of AlA Document A'20t! 2Q07 and the term '
"costs'' as used in Section 7.3 .7 of AJA Document A20l-2007 shall have the meanings assfgned to them in AlA 
Document A20J-2007 and shall not be modified by Sections 5. I and 5.2, Sections 6. I thro~gh ~.7, and Section 6.8 
of this Agreement. Adjustments to subcontracts awarded with the Owner's prior consent 011 the basis of cost plus a I 
fee shall be calculated in accordance with the terms of those subcontracts. 1 I 

§ 5.3.4 In calculating adjustments to the Guaranteed Maximum Price, tbe terms "cost" and Jcos:s~~~-~ -
above-referenced provisions of AlA Document A20l-2007 shall mean the Cost of the Work as defined in Sections 
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6.1 to 6.7 of this Agreement and the term "fee" shall mean the Construction Manager's Fee as defined in Section 5.1 
of this Agreement. 

§ 5.3.5 If no specific provision is made in Section 5. 1.2 for adjustment of the Construction Manager's Fee in the case 
of changes in the Work, or if the extent of such changes is such, in the aggregate, that application ofthe adjustment 
provisions of Section 5.1.2 will cause substantial inequity to the Owner or Construction Manager, the Construction 
Manager's Fee shall be equitably adj usted on the same basis that was used to establish the Fee·for the original Work, 
and the Guaranteed Maximum Price shall be adjusted accordingly. I 1 

ARTiCLE 6 COST OF THE WORK FOR CONSTRUCTION PHASE ·- - - -
§ 6.1 Costs to Be Reimbursed 1 
§ 6.1.1 The term Cost of the Work shall mean costs necessarily incurred by the Constructio~ Managerin-the1Jroper- --
performance of the Work. Such costs shall be at rates not higher than the standard paid at the place of the Project 
except with prior consent of the Owner. The Cost of the Work shalt include only the items set forth in Sections 6.1 
through 6.7. 

§ 6.1.2 Where any cost is subject to the Owner 's prior approval, the Construction Manager Sli'aJ~ obtain thi~roval 
prior to incurring the cost. The parties shall endeavor to identify any such costs prior to executing Guaranteed 
Maximum Price Amendment. ! 

I I 

§ 6.2 Labor Costs I . j 
§ 6.2.1 Wages of constrUction workers directly employed by the Construction Manager to pprfopn the co~tru'-ct_io_n ___ _ 
of the Work at the site or, with the Owner's prior approval, at off-site workshops. 

§ 6.2.2 Wages or salaries of the Construction Manager' s supervisory and administrative personnel when stationed at 
the site with the Owner's pr ior approval. -
(If it is intended thai the wages or salaries of certain personnel szationed az the Construction Manager 's prin;:)pal 
or other offices shall be included in the Cost of the Work. identify in Section /1.5. the personnel to be ~nclu1fed, 
whether for all or only part of their time, and the rates at which their time will be charged to t!J..e..Work.) .- 1 

--
( _.,-·· 

§ 6.2.3 Wages and salaries of the Construction Manager's supervisory or administrative pef1onnel-e~ged at I 
factories, workshops or on the road, in expediting the production or transportation of mal.erlals·or.~quipment......_ 
required for the Work. but only for that portion of their time required for the Work. -....___ ~ 

..._ 
§ 6.2.4 Costs paid or incurred by the Construction Manager for taxes, insurance, contributions, assessments and -.......--...._ 
benefits required by law or collective bargaining agreements and, for personnel not covered by such agreements, 
customary benefits such as sick leave, medical and health benefits, holidays, vacations and pensiens;-pro.yided such 
costs are based on wages and salaries included in the Cost of the Work under Sections 6.2. 1 ttirou®.§.~.J . . 

§ 6.2.5 Bonuses, profit sharing, incentive compensation and any other discretionary payments paid to anyone Iii red 
by the Construction Manager or paid to any Subcontractor or vendor, with the Owner's prior aP,proval. 

§ 6.3 Subcontract Costs 1 
1 

Payments made by the Construction Manager to Subcontractors in accordance with the rcquirement:uU..tbe 
subcontracts. 

§ 6.4 Costs of Materials and Equipment Incorporated In the Completed Construction 
§ 6.4.1 Costs, including transportation and storage, of materials. and equipment incorporated or to b~jncorpbratecHn.. 
the completed construction. /J. ---
§ 6.4.2 Costs of materials described in the preceding Section 6.4.1 in excess of those actuall/ ;n~~e~ to al low for 
reasonable ·waste and spoilage. Unused excess materials, if any, shall become the Owner's proRerty at the 
completion of the Work or, at the Owner's option, shall be sold by the Construction Manager. Any amounts realized 
from such sales shall be credited to the Owner as a deduction from the Cost of the Work. ' 

§ 6.5 Costs of Other Materials and Equipment, Temporary Facilities and Related Items 
§ 6.5.1 Costs of transportation, storage, installation, maintenance, dismantling and removal ofmateria:l~uppltes;
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are 
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provided by the Construction Manager at the site and fully consumed in the performance of the Work. Costs of 
materials, supplies, temporary facilities, machinery, equipment and tools that are not fully consumed shall be based 
on the cost or value of the item at the time it is first used on the Project site less the value of the item when it is no 
longer used ar the Project site, Costs for items not fully consumed by the Construction Manager shall mean fair 
market value. 

§ 6.5.2 Rental charges for temporary facilities, machinery, equipment and hand tools not customarily owned by 
construction workers that are provided by the Construction Manager at the site and costs oqtrarlsportation, 
installation, minor repai rs, dismantling and removal. The total rental cost of any Constructifn Nianager-owned item 
may ~~~ exceed t.he purchase price o.f any comparable item. Rates of Construction Manage'JoW!led eguipme.m..!ll!L -~ 
quant1t1es of equ1pment shall be subject to the Owner's pnor approval. i 

I r 
§ 6.5.3 Costs of removal of debris from the site of the Work and its proper and legal disposal. I 

I r 
§ 6.5.4 Costs of document reproductions, facsimile transmissions and long-distance telepho~~~lls, postage and 
parcel delivery charges, telephone service at the site and reasonable petty cash expenses of theSite office. 

§ 6.5.5 That portion of the reasonable expenses of the Construction Manager's Supervisory r~dministrati;e-'11 
personnel incurred while traveling in discharge of duties connected with the Work. 1 

' I 
§ 6.5.6 Costs of materials and equipment suitably stored off the site at a mutually acceptabl~ location, subject fo the 
Owner's prior approval. t 

§6.6 Miscellaneous Costs ..__ --- - ·- --· 
§ 6.6.1 Premiums for that portion of insurance and bonds required by the Contract Documents that can be directly 
attributed to th.is Contract. Self-i~surance for either full or partial amounts of the coverages required by the Contrac~ .-
Documents, w1th the Owner's pnor approval. •. ~ .-__...,.-
§ 6.6.2 Sales, use or similar taxes imposed by a governmental authority that are related to the ~prk-and. for .which the 
Construction Manager is liable. _. • ~ l 

<_ I 

§ 6.6.3 Fees and assessments for the building permit and for other permits, licenses and inspectieus fo-;. which-!,be 
Construction Manager is required by the Contract Documents to pay. " · ~, -...... ......._ 

§ 6.6.4 Fees of laboratories for tests required by the Contract Documents, except those related to defective or ~ ............_ .:_-
nonconforming Work for which reimbursement is excluded by Section 13.5.3 of AlA Document A201-2007 or by ::: 
other provisions of the Contract Documents. and which do not fall within the scope of Section p~, /. 

I - "'- "\ / 

§ 6.6.5 Royalties and license fees paid for the use of a particular design, process or product J;eq uited by t~ Col)tract // 
Documents; the cost of defending suits or claims for infringement of patent rights arising frbm i>ucb requirement of 
the Contract Documents; and payments made in accordance with legal judgments against t~e d:mstructio~ Map{ger 
resulting from such suits or claims and payments of settlements made with the Owner's co~sent. Howeve~ such 
costs of legal defenses, judgments and settlements shall not be included in the calculation o'f the Construc~on I 
Manager's Fee or subject to the Guaranteed Maximum Price. If such royalties, fees and co* are..exciud.ed bylfu.._ ___ ~ 
last sentence of Section 3.17 of AlA Document A20 1- 2007 or other provisions of the Contract Documents, then 
they shaH not be included in the Cost of the Work. --·~ 

§ 6.6.6 Costs for electronic equipment and software, directly related to the Work with the Owner'~ioraPJftoVal-:--

~,. · .--·--
§ 6.6.7 Deposits lost for causes other than the Construction Manager's negligence or failure tO" fulfill a specific \ 
responsibility in the Contract Documents. 1 ' 

§ 6.6.8 Legal, mediation and arbitration costs, including attorneys' fees, other than those ari~inJ from disputes 
between the Owner and Construction Manager, reasonably incurred by the Construction Mllnager after the execution 
of this Agreement in the performance of the Work and with the Owner's prior approval, w~ich~hall not~ ___ _ 
unreasonably withheld. 
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§ 6.6.9 Subject t:o the Owner's prior approval, expenses incurred in accordance 1.vith the Construction Manager' s 
Standard written personnel policy (or relocation and temporary living allowances of the Construction Manager's 
personnel required for the Work. 

§ 6.7 Other Costs and Emergencies 
§ 6.7.1 Other costs incurred in the performance of the Work if. and to the extent, approved in advance in writing by 
the Owner. t 1 

§ 6.7.2 Costs incurred in taking action to prevent threatened damage, inj ury or loss in case~ an. emergency affecting 
the safecy of persons and property, as provided in Section 10.4 of AlA Document A20l- 2007. 

I 

§ 6.7.3 Costs of repairing or correcting damaged or nonconforming Work executed by the Construction-Manager;
Subcontractors or suppliers, provided that such damaged or nonconforming Work was not caus!!d by negligence or 
failure to fulfill a specific responsibility of the Construction Manager and only to the extent that the cost of repair or 
correction is not recovered by the Construction Manager from insurance, sureties, Subcontnactors. suppliers, or 
others. .....-

§ 6.7.4 The costs described in Sections 6.1 through 6.7 shall be included in the Cost oflhe Work, notwithStanding 
any provision of AJA Document A20 1- 2007 or other Conditions of the Contract which may require the 1 
Construction Manager to pay such costs, unless such costs are excluded by the provisions Of Stftion 6.8. I 
§ 6.8 Costs Not To Be Reimbursed i... _____ __, 
§ 6.8.1 The Cost of the Work shall not include the items listed below: I 

.1 Salaries and other compensation of the Construction Manager's personnel stationed-al.th,e------~-~ 

. 2 

.3 

.4 

.5 

.6 

.7 

. 8 

Construction Manager's principal office or offices other than the site office, except as specifically 
provided i.n Section 6.2, or as may be provided in Article I I ; _ __....,..-
Expenses of the Construction Manager's principal office and offices other than the site office; • 
Overhead and general expenses, except a~ may be expressly included in Sections 6.1 t~Y,.- r _,., 

The Construction Manager's capital expenses, including interest on the Construc_tiorfM~et~. 1 
capital employed for the Work: (_,. ~~ 
Except as provided in Section 6.7.3 of this Agreement, costs due to the negligenee-or...fl!.!lure of the j 
Construction Manager, Subcontracto rs and suppliers or anyone directly or inclirec~mp1oyedJ?y any 
of them or fo r whose acts any of them may be liable to fulfiJI a specific responsibility of-the Contraot; 
Any cost not specifically and expressly described in Sections 6.1 to 6. 7: ........_ _ 
Costs, other than costs included in Change Orders approved by the Owner. that would cause the 
Guaranteed Maximum Price to be exceeded; and 
Costs for services incurred during the ?reconstruction Phase . 

§ 6.9 Discounts, Rebates and Refunds 
§ 6.9.1 Cash discounts obtained on payments made by the Construction Manager shall accrqe to the Owner if{ I),/ 
before making the payment, the Construction Manager included them in an Application for,Payment and received 
payment from the Owner. or (2) the Owner has deposited funds with the Construction Manager with which t:oimake 
payments; otherwise, cash discounts shall accrue to the Construction Manager. Trade discount.$, rebates, ret'urids and 
amounts received from sales of surplus materials and equipment shall accrue to the Owncr,,and..lh.c...consuuction_ ~ 
Manager shall make provisions so that they can be obtained. 1 

§ 6.9.2 Amounts that accrue to the Owner in accordance with the provisions of Section 6.9. I shall be credited lO the 
Owner as a deduction from the Cost of the Work. _,-- ---- _ 

§ 6.10 Related Party Tranaactions _,.,.--
§ 6.10.1 For purposes of Section 6.10, the term "related party" shall mean a parent, subsidiazy, affiliate or other 
entity having common ownership or management with the Construction Manager; any entio/ in(which any 
stockholder in, or management em~loye~ of, the Con~truction Manager o~s any inter~st i9 exfCSS often ~ercent in 
the aggregate; or any person or enuty wh1ch has the nght to control the bus mess or affa1rs df the ConstrucLJon 
Manager. The term "related party" includes any member of the immediate family of any pc:fson identified above. 

' 
§ 6.10.2 If any of the costs to be reimbursed arise from a transaction between the Constructiim-Managcr.md-a-retated
party, the Construction Manager shall notify the Owner of the specific nature of the contemplated transaction, 
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including the identity of the related party and the anticipated cost to be incurred, before any such transaction is 
consummated or cost incurred. If the Owner, after such notification. authorizes the proposed transaction, then the 
cost incurred shall be included as a cost to be reimbursed, and the Construction Manager shall procure the Work, 
equipment, goods or service from the related party, as a Subcontractor, according to the terms of Sections 2.3.2.1 , 
23.2.2 and 2.3.2.3. If the Owner fails to authorize the transaction, the Construction Manager shall procure the Work, 
equipment, goods or service from some person or entity other than a related party according to the terms of Sections 
2.3.2.1, 2.3.2.2 and 2.3.2.3. 

§ 6.11 Accounting Records 

I 
The Construction Manager shall keep full and detailed records and ac{X)UntS related to the cost {!fthe Work and 
exercise such controls as may be necessary for proper financial management under this Corltract and to substantiate 
all costs incurred. The accounting and control systems shall be satisfactory to the Owner. T~e GwnenmcMhe 
Owner's auditors shall, during regular business hours and upon reasonable notice, be afforded access to, and shall be 
permitted to audit and copy, the Construction Manager's records and accounts, including compjete documentation 
supporting accounting entTies. books, correspondence, instructions, drawings, receipts, sub~onti-acts, Subcontractor's 
proposals, purchase orders, vouchers, memoranda and other data relating to this ContracL 11TieConsrruction 
Manager shall preserve these. records for a period of three years after final payment, or for suCCi! longer period as may 

_ j 

be required by law. 1 I I 
• I ' o 

ARTICLE 7 PAYMENTS FOR CONSTRUCTION PHASE SERVICES I } ; 
§ 7.1 Progress Payments ! 1 
§ 7.1.1 Based upon Applications for Payment submitted to the Architect by the Construction M~ager and· 
Certificates for Payment issued by the Architect, the Owner shall make progress payments on aecoumoTthe 
Contract Sum to the Construction Manager as provided below and elsewhere in the Comract.Documents.. ---~~ 

§ 7.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of 
the month, or as follows: - _.... 

....... 
I!IH.mtl~ :~n.~~:~'anl~~ - - .•. · ~ ·- ~ <· • - - -~~ 
e.'!L .,.... . ~--4~~! - .:c .. • ~rr~ 

;- ./" i ! 
§ 7.1.3 Provided that an Application for Payment is received by the Architect not later than ~e ~~?fa mo?th,, 
the Owner shall make payment of the certified amount to the Construction Manager not later than_Qle ~...da~ofthe 
&i month. If an Application for Payment is received by th7 Architect after the application date fiXed ab._ove, l_ 
payment shall be made by the Owner not later than EiS ( i\) days after the Architect receives the Applicltion-fQ.T.. '] 
Payment. -... 1 
(Federal, state or local laws may require payment within a certain period of time.) ,_..:j 

I - --........... 
§ 7.1.4 With each Application for Payment, the Construction Manager shall submit payrolls, petty cash, aceo!:ffits, ,... / / 
receipted invoices or invoices with check vouchers attached, and any other evidence requirq(i by;tlleQWtJer or / .,. 
Architect to demonstrate that cash disbursements already made by the Construction Manag~r or accound~ftM Cos( 
of the Work equal or exceed progress payments already received by the Construction Man~er, less that portion' of 
those payments attributable to the Construction Manager's Fee, plus payrolls for the periodlcoV.ered by th~ present 
Application for Payment. l 

I L___. L-..-
§ 7.1.5 Each Application for Payment shall be based on the most recent schedule of values submitted by the I 
Construction Manager in accordance with the Contract Documents. The schedule ofvalues1sna1ratt6Catnheenfire ___ .J 

Guaranteed Maximum Price among the various portions of the Work, except that the Construction Manager's Fee 
shall be shown as a single separate item. The schedule of values shall be prepared in such form and,.$Upporre<t'by-.. 
such data to substantiate its accuracy as the Architect may require. This schedule, unless objec_tecf to ~.!_he _ _ 
Architect, shall be used as a basis for reviewing the Construction Manager's Applications fop1'ay01ent. -

I 

§ 7.1.6 Applications for Payment shall show the percentage of completion of each portion ofth/ Work as of the end 
• of the period covered by the Application for Payment. The percentage of completion shall Qe t~e lesser of {I) the 

percentage of that portion of the Work which has actually been completed, or (2) the percentage obtained by 
dividing (a) the expense that bas actually been incurred by the Construction Manager on acfOunt oftha_t portion of _. 
the Work for which the Construction Manager has made or intends to make actual payment; prior to the next 
Application for Payment by (b) the share of the Guaranteed Maximum Price allocated to tb~t-portion•of-theWork-io-
the schedule of values . 
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§ 7 .1.7 Subject to other provisions of the Contract Documents, the amount o f each progress payment shall be 
computed as follows: 

.1 Take that portion of the Guaranteed Maximum Price properly allocable to completed Work as 
detennined by multiplying the percentage of completion of each portion of the Work by the share of 
the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values. 
Pending final detennination of cost to the Owner of changes in the Work, antollfits not in dispute 
shall be included as provided in Section 7.3.9 of AlA Document A201-200~; ; 

.2 Add that portion of the Guaranteed Maximum Price properly allocable to materirls and equipment 
delivered and suitably stored at the site for subsequent incorporation in the Worlt,..2!J£..~rovecj_~-
advance by the Owner, suitably stored off the site at a location a r~~on f1 writing; 

.3 Add the Construction Manager's Fee, less retainage of '*' m~c;ljjJfperaent;t~~:..o/~. T1re-- -
Construction Manager's Fee shall be computed upon the Cost of the Work al the rate stated in Section 
5.1 or, if the Construction Manager's Fee is stated as a fixed sum in that Secjion

1 
shall be an amount 

that bears the same ratio to that fixed-sum fee as the Cost of the Work bears to a!reasonable estimate 
of the probable Cost of ~~~r its completion; ~ 

.4 Subtract retainage of~ · · J percent (~%)from that portion ofThe.tWork that the 
Construction Manager self-perfonns; 

.5 Subtract the aggregate of previous payments made by the Owner; i 

.6 Subtract the shortfall, if any, indicated by the Construction Manager in the dpcu~entation reqtiired by 
Section 7. 1.4 to substantiate prior Applications for Payment, or resulting from errors subsefiue~tly 
discovered by the Owner's auditors in such documentation; and l I j . 

. 7 Subtract amounts, if any, for which the Architect has withheld or nullified a CerilllcateTorPaymenr--~ 
as provided in Section 9.5 of AlA Document A201-2007. 

§ 7.1 .8 The Owner and Construction Manager shall agree upon (I ) a mutually acceptable procedure for review and -~ 
approval of payments to Subcontractors and (2) the percentage of retainage held on Subcontracts, and the ~ _,... / 
Construction Manager shall execute subcontracts in accordance with those agreements. • •. ,.-...,..- , ./'" 

§ 7.1.9 Except with the Owner's prior approval, the Construction Manager shall not make a~~~;;ol 
suppliers for materials or equipment which have not been delivered and stored at the site. '. <.: '--

1 . .....__. ~ 

§ 7.1.10 In taking action on the Construction Manager' s Applications for Payment, the Architect s~Trbe.e~ili~d tJ 
rely on the accuracy and completeness of the information furnished by the Construction Manager and shalln'at-bl: _ 
deemed to represent that the Architect has made a detailed examination, audit or arithmetic verification of the 
documentation submitted in accordance with Section 7. L ,4 or other supporting data; that the Architect has made 
exhaustive or continuous on-site inspections; or that the Architect has made examinations to ~.certain-how or for 
what purposes the Construction Manager has used amounts previously paid on account ofthe"Con_!!.!i£,t Sucb ,., 
examinations, audits and verifications. if required by the Owner, wi II be performed by the Owner's audl'tors actin'g / 
in the sole interest ofthe Owner. 1 1 

\ \' 

I ' I I 

§ 7.2 Final Payment ' : j 
§ 7.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be rhadf by the Owner to the 
Construction Manager when j !__ __j I _ _ _ __ _ 

.1 the Construction Manager has fully performed the Contract except for the Construction Manager 's J 
responsibility to correct Work as provided in Section 12.2.2 of AlA DocumeRrA20T::ZOOI,anCI1o ___ _ 
satisfy other requirements, if any, which extend beyond final payment; 
the Construction Manager has submitted a final accounting for the Cost of the Work..and~1ihar-- ........._ 
Application for Payment; and / /' _ " 

.2 

.3 a final Certificate for Payment has been issued by the Architect. / ( ,,.,.- ~ 
I .' 

The Owner's final payment to the Construction Manager shall be made no later than 30 da}js afl,er the issuance of 
the Architect's final Certificate for Payment, or as follows: 1 i 

, 
§ 7.2.2 The Owner's auditors will review and report in writing on the Construction Manager's-fmal·accounting--
within 30 days after delivery of the final accounting to the Architect by the Construction Manager. Based upon such 

\ 
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Cost of the Work as the Owner's auditors report to be substantiated by the Construction Manager's final accounting. 
and provided the other conditions of Section 7.2. I have been met, the Architect will, within seven days after receipt 
of the written report of the Owner's auditors, either issue to the Owner a final Certificate for Payment with a copy to 
the Construction Manager, or notify the Construction Manager and Owner in writing of the Architect's reasons for 
withholding a certificate as provided in Section 9.5.1 of the AlA Document A20 1-2007. The time periods stated in 
this Section supersede those stated in Section 9.4.1 of the AlA Document AlOI-2007. The Architect is not 
responsible for verifying the accuracy of the Construction Manager's final accounting. j'l 

§ 7.2.3 If the Owner's auditors report the Cost of the Work as substantiated by the Construclion1Manager's final 
accounting to be less than claimed by the Construction Manager, the Construction Manage~ sh~l be ,::.en:.:;t:;:itl::;e::;;d::.,.to=------. 
request mediation of the djsputed amount without seeking an initial decision pursuant to Section 15.2 of A201-
2007. A request for mediation shall be made by the Consuuction Manager within 30 days ~eqthd3omtrucrion--
Manager's receipt of a copy of the Architect's final Cenificate for Payment. Failure to request mediation within this 
30-day period shall result in the substantiated amount reported by the Owner's auditors b~mj~g binding on the 
Construction Manager. Pending a final resolution of the disputed amount, the Owner shall ~tJhe Construction 
Manager the amount certified in the Architect ' s final Certificate for Payment. 

§ 7.2.<4 lf. subsequent to final payment and at the Owner' s request, the Construction Manager incurs costs~escnbed 
in Section 6.1.1 and not excluded by Section 6.8 to correct defective or nonconfonning Work. rpe Owner ~ha~ 
reimburse the Construction Manager such costs and the Construction Manager's Fee applicltble thereto on tho same 
basis as if such costs had been incurred prior to final payment, but not in excess of the Guavmteed Maximum!Price. 
1 f the Construction Manager has participated in savings as provided in Section 5 .2.1, the aniount of such savings 
shall be recalculated and appropriate credit given to the Owner in detennining the net amoLint tooopaia·oy the-----, 
Owner to the Construction Manager. ~ - - ---

·""' 

ARTICLE 9 DISPUTE RESOLUTION 
§ 9.1 Any Claim between the Owner and Construction Manager shall be resolved in accordanc9."'_itlrthep,rovisions / J 
set forth in this Article 9 and Article 15 of A201-2007. However, for Claims arising from or1relatiJ!&.i.o the\ _, .., 
Construction Manager's Preconstruction Phase services, no decision by the Initial Decision,M~er shaO-l:!e r~quifed , 
as a condition precedent to mediation or binding dispute resolution, and Section 9.3 of this 1\grbement shall n6t 
apply. J I ' ; 

I I 

§ 9.2 For any Claim subject to, but not resolved by mediation pursuant to Section 15.3 of AlA Oocument roa-
2007, the method of binding dispute resolution shall be as follo\YS: L___ 1 

____ , 

(Check the appropriate box. If the Owner and Com·truclion Manager do not select a met holt of binding dispute 
resolution below, or do not subsequently agree in writing to a binding dispute resolution m~TFrod oTher~----· 
litigation. Claims wifl be resolved by litigation in a court of competent jurisdiction.) --

Arbitration pursuant to Section 15.4 of AlA Document A201-2007 --
[ . ] Litigation in a court or competent jurisdiction 

[ ·~ ] Other: (Specify) 
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§ 9.3 Initial Decision Maker 
The Architect will serve as the Initial Decision Maker pursuant to Section 15.2 of AlA Document A201-2007 tbr 
Claims arising from or relating to the Construction Manager's Construction Phase services, unless the panics 
appoint below another individual, not a party to the Agreement, to serve as the lnitia! Decision Maker. 
(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision Maker, 
if other than the Architect.) 

ARTICLE 10 TERMINATION OR SUSPENSION 
§ 10.1 Tenninatlon Prior to Establishment ofthe Guaranteed Maximum Price 
§ 10.1.1 Prior to the execution of the Guaranteed Maximum Price Amendment, the Owner may terminate this 
Agreement upon not less than seven days ' written notice tO the Construction Manager for theQwner's convenience 
and without cause, and the Construction Manager may terminate this Agreement., upon not reSs'rthan seve':. d~ys' 
written notice to the Owner, for the reasons set forth in Section 14.1. I of A201-2007. 1 

§ 10.1.2In the event of termination of this Agreement pursuant to Section I 0.1.1, the Const{uction Manager s~all be 
equitably compensated for Preconstruction Phase services performed prior to receipt of a notice oftermin~tion. In no 
event shall the Construction Manager' s compensation under this Section exceed the compehsatlon set fo~ iL_. 
Section 4 .1. I --L_____ ____________ _ 

§ 10.1.3 If the Owner terminates the Contract pursuant to Section l 0.1.1 after the commencement of the Construction 
Phase but prior to the execution of the Guaranteed Maximum Price Amendment, the Owner shall pay to the -·-1 
Construction Manager an amount calculated as follows, which amount shall be in addition to any compensatiq_n,.paia _. 
to the Construction Manager under Section 10.1.2: ,......-/ .-

.1 Take the Cost of the Work incurred by the Construction Manager to the date of tet:miiiatio_!:l; .....-, 1 

.2 Add the Construction Manager's Fee computed upon the Cost of the Work to'ffie ~e-oflermination 
at the rate stated in Section 5.1 or, if the Construction Manager' s Fee is statel:l aS"a ... fixe~ sum in thav, 
Section, an amount that bears the same ratio to that fixed-sum Fee as the Cost of.~ Work-at.tQS tirve 
of termination bears to a reasonable estimate of the probable Cost of the Work upon its··CQl!!pletion;L 
and -.,_-. ·--...._ 

.3 Subtract the aggregate of previous payments made by the Owner for Construction Phase services. 

The Owner shall also pay the Construction Manager fair compensation, either by purchase or rentllt-at-th~ election of , / 
the Owner, for any equipment owned by the Construction Manager which the Owner elects ~ retaiJ:t .and which is .- " 
not otherwise included in the Cost of the Work under Section 1 0.1.3.1. To the extent that the Owrier electS to take 

I , 

legal assignment of subcontracts and purchase orders (including rental agreements), the Copstruction Manager s!Ytll, 
as a condition of receiving the payments referred to in this Article 10. execute and deliver ~11 s~ch papers p.nd take 
all such steps, including the legal assignment of such subcontracts and other contractual rigpts ~fthe Con~qtion 
Manager, as the Owner may require for the purpose of fully vesting in the Owner the rights)anq benefits of thj 
Construction Manager under such subcontracts or purchase orders. All Subcontracts, purchase hr.d~an.d.}entil.L_ - - - 
agreements entered into by the Construction Manager will contain provisions allowing for hsignment to the Owner 
as described above. --------------' 

IJ the Owner accepts assignment of subcontracts, purchase orders or rental agreements as describeg_at>ove-,'ltre---.._, 
Owner will reimburse or indemnify the Construction Manager for all costs arising under the s~c<;ntrac~J.lase 
order or rental agreement, if those costs would have been reimbursable as Costofthe Work if the. oofittitct had~ , \ 
been terminated. If the Owner chooses not to accept assignment of any subcontract, purchase order or rental 
agreement that would have constituted a Cost of the Work had this agreement not been terJinatcd, the Construction 
Manager will terminate the subcontract, purchase order or rental agreement and the Owner ~ilhpay the Construction 
Manager the costs necessarily incurred by the Construction Manager because of such termipation. 

§ 10.2 Tennination Subsequent to Establishing Guaranteed Maximum Price -----·----
Following execution of the Guaranteed Maximum Price Amendment and subject to the provisiong-of...Section-K>~---, 

and 10.2.2 below, the Contract may be terminated as provided in Article 14 of AlA Document A201-2007. 
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§ 10.2.1lfthe Owner terminates the Contract after execution of the Guaranteed Maximum Price Amendment, the 
amount payable to the Construction Manager pursuant to Sections 14.2 and 14.4 of A20 1-2007 shall not exceed the 
amount the Construction Manager would otherwise have received pursuant to Sections 10.1.2 and 10.1.3 ofthis 
Agreement. 

§ 10.2.2 Ifthe Construction Manager term.inates the Contract after execution of the Guarant~e<:t'Maximum Price 
Amendment, the amount payable to the Construction Manager under Section 14.1.3 of A2q1-2007 shall not exceed 
the amount the Construction Manager would otherwise have received under Sections I O.l.~ and 10.1.3 above, 
except that the Construction Manager's Fee shall be calculated as if the Work had been fullr cdrneleted by the 
Construction Manager, utilizing as necessary a reasonable estimate of the Cost of the Work.j for Work not actually - , 
completed. 

I 
§ 10.3 Suspension I 
The Work may be suspended by the Owner as provided in Article 14 of AlA Document A2~-=:2007. ln such case, 
the Guaranteed Maximum Price and Contract Time shall be increased as provided in Section 14.3.2 of AlA 
Document A201-2007, except that the term "profit" shall be understood to mean the Constj'ucCion Manager's Fee as 
described in Sections 5.1 and 5.3.5 of this Agreement. l I 

ARTICLE 11 MISCELLANEOUS PROVISIONS 
§ 11.1 Terms in this Agreement shaH have the same meaning as those in A201-2007. 

I 

§ 11.2 Ownership and Use of Documents ----
Section 1.5 of A20 1-2007 shall apply to both the Preconstruction and Construction PhaseS>·- ---

§ 11.3 Governing Law 
Section 13.1 of A20 1-2007 shall apply to both the Preconstruction and Construction Phases. 

§ 11.4 Assignment _ _,....-·- _... ~ 
The Owner and Construction Manager, respectively, bind themselves, their agents, successprs, ~s-and legal 
representatives to this Agreement. Neither the Owner nor the Construction Manager shall assigli'1his.Agreement 
without the written consent of the other, except that the Owner may assign this Agreement ~~er providi!l$ 
financing for the Project if the lender agrees to assume the Owner's rights and obligations under thiS1\~ement. 
Except as provided in Section 13.2.2 of A201-2007, neither party to the Contract shall assign the Contractas·a. 
whole without written consent of the other. If either party attempts to make such an assignment without such 
consent, that party shall nevertheless remain legally responsible for all obligations under the Contract 

§ 11.5 Of.her provisions: 

ARTICLE 12 SCOPE OF THE AGREEMENT 

--,~.~ ..... 

- , 

~-

I 
§ 12.1 This Agreement represents the entire and integrated agreement between the Owner and the Construction 
Manager and supersedes all prior negotiations, representations or agreements, either written orbra!Jrus..Agreemenl---, 
may be amended only by written instrument signed by both Owner and Construction Manager. ---
§ 12.2 The following documents comprise the Agreement: 

.1 AlA Document A133-2009, Standard Form of Agreement Between Owner and Co~structiotl- -"" 
Manager as Constructor where the basis of payment is the Cost of the Work Plus·-lFee ,a_ · 
Guaranteed Maximum Price ,., --..._, 

.2 AlA Document A201-2007, General Conditions of the Contract for Construction ' 
I I 

·--·----
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This Agreement is entered into ns of the day and year firs! written above. 

OWNER (Signature) CONSTRUCTION MANAGER (Signature) 

(Printed name and title) 

.J 

~l (1 

I 
1_ ___ _ . 

·"' 

.,..,.--. - ... __ 
' ,. 

/ 
.. , 

I 

L.. 

--------------------
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Coastal Al aba ma Farmers• and Fis he rman ' s Marke t, I nc . 

EIN 46-4275442 

Form 1023 

Part VIII 7b 

COUNTY OF BALDWIN 
STATE OF ALABAMA 

CONTRACT FOR SERV1CES 
FARMERS MARKET OPERATIONS MANAGER 

FOR CITY OF FOLEY 

This Contract for Services ("Contract") is entered into at Foley, Alabama by and between 

The City of Foley, Alabama, a municipal corporation ("City") and Heather Blankenship ("Agent"). 

(I ) Background. The City has obtained a grant for purposes of developing and 

maintaining a farmers market. The farmers market has been titled Coastal Alabama 

Farmers and Fisherman's Market. Agent represents and warrants to the City that 

he/she is capable of effectively managing and overseeing the farmers market. The 

Agent desires to act as an [ndependent Contractor on behalf of the City and perform 

designated services as more fully described in Section 4 below, and, the City desires 

to engage the Agent, but only on the terms and conditions as further set forth in this 

Contract. 

(2) Engagement. The City hereby engages the Agent as an Independent Contractor, and 

the Agent hereby accepts such engagement upon the terms and conditions set forth in 

this Contract. 

(3) Independent Contractor. The Agent will act as an Independent Contractor of the 

City in the performance of the Agent's duties under this Contract. The Agent wil~ 

therefore, be responsible for the payment of federal, state and local taxes arising out 

of or related to the Agent's work for the City. Nothing contained in this Contract 

shall constitute, or shall be deemed to constitute, the City and the Agent in the 

relationship of an employer/employee, master/servant, partners or joint ventures, it 

U:\My Documcnts\Eoonomic Devclopmcnt\Farmcrs Mari<ct\Markct Mana&cr\Performan<:e Con!ract.docx 



being expressly understood and agreed that the only relationship between the Agent 

and the City shall be that of an Independent Contractor. 

(4) Duties and Responsibilities of Agent. The primary duties of the Agent shall be to 

plan, develop, implement, organize, and manage a fanners market for the City of 

Foley. Other related duties for the City of Foley include, but are not limited to the 

foUowing: 

a. Responsible for overall operations of the Coastal Alabama Fanners and 

Fisherman's Market and works with Administration, Economic Development, 

and the Marketing Department to plan and manage operations. 

b. Manages and performs market set up and closing. 

c. Manages total operations for the leasing of space to vendors and assists vendors 

with design and merchandizing. 

d. Acts as main contact to handle vendor relationships and day to day vendor needs 

and inquiries to ensure lasting relationships and renewed business. This includes 

working with local farmers, local businesses, stakeholders, and other entities. 

e . Develops and maintains relations with adjacent business properties, community 

agencies, organizations, and local government. 

f. Manages the marketing, promotion, press releases, and public relations for the 

market. 

g. Creates and implement a strategic marketing plan for the market. This includes 

working with the Economic Development Director and City managers to make 

recommendations for day to day and long tenn marketing strategies. 

2 
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h. Develops, maintains and manages an effective volunteer base to assist in the 

operations of the market. 

i. Obtains sponsorships and develops, organizes and coordinates fund raising 

events including developing and maintaining a calendar of events for the market. 

J. Manages the operating budget including accounts receivable (rent/fee collection), 

accounts payables. tax preparation, etc. 

k. Manages equipment inventory and maintenance of facilities. 

l. Manages signage and directing of traffic. 

m. Enforces operating rules and procedures. 

n. Provides regular progress reports to City management and proposes policy 

changes as necessary. 

o. Maintains an inventory of market faci lities; maximizes the use of these facilities; 

encourages and oversees upgrades to the facilities and oversees construction of 

new facilities. 

p . Determines on-site improvements to market area property, assisting with 

landscape renovations, oversight of signage/outdoor advertising program, and 

proposing plans for increased amenities. 

q. Work with Economic Development Director and other City departments as 

necessary to ensure cohesion and cooperation opportunities. 

(5) Qualiftcations of the Agent. The Agent shall demonstrate knowledge, skills, abilities 

and experience in the following areas: 

a. Knowledge and experience in: 

• Development and management of farmers markets; 

3 
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• Farmers market marketing, trends, and research; 

• Familiarity with local farmers and business community; 

• Economic impact research and methodologies; 

• Business and contract planning; 

• General financial management including budgets, purchasing, etc. 

b. Skills and ability to: 

• Market the farmers market, facilities, and events; 

• facilitate contracts with vendors and/or event organizers; 

• Interact with farming community and the local business community; 

• Provide presentations to organizers, civic groups and the business 

community; 

• Develop clear and concise reports for management, stakeholders and 

partners; 

• Coordinate marketing and print material; 

• Capture and analyze relevant perfonnance data and trends; 

• Operate a personal computer; 

• Provide proof of insurance and a license for operating a motor vehicle; 

c. Experience: 

• Degree in Marketing, or related field; 

• Three (3) years of experience in marketing. tourism, or related field; 

• Established network and relationships with local farmers, businesses and 

professionals in Foley, Alabama and nationally; 

4 
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• Any equivalent combination of experience and training which provides 

the knowledge and abilities necessary to perform the work will be 

considered. 

(6) Tenn. The Agent's engagement begins on May 28, 2013 and, unless sooner 

terminated, will expire on May 27, 2014. The Initial Term shaJJ be for 12 months and 

considered for renewal for additional, consecutive terms ("Renewal Term(s)"), at the 

discretion of the Foley City Council unless or until the engagement is terminated as 

provided in Section I 1. The Initial Term and Renewal Term(s) are collectively 

designated as the "Term." 

(7) Compensation. The City will pay the Agent a fee of $60,000.00 fo r the term of this 

engagement. This will be provided by a $2,000.00 payment up front, with the 

remaining fee of$58,000.00 provided in bi-weekly payments during the term of this 

agreement. 

(8) Agent Acknowledgment The Agent acknowledges and understands that the Agent 

is an Independent Contractor and is not entitled to participate in any plans, 

arrangements, or distributions pertaining to or connected with any pension or other 

deferred compensation plan, health, life or disability insurance programs, or any 

other fringe benefits, which the City from time to time, provides to its employees. 

The Agent shall be solely responsible for aU costs incurred for health/life insurance 

on the Agent's behalf. The Agent shall be solely responsible for making all federal, 

state and local tax deposits relating to compensation received as result of the Agent's 

relationship with the City, and the Agent shall hold the City harmless from and 

against any and all tax liability relating thereto. 
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(9) Expenses. Unless approved by the City, City shall not be liable to the Agent for any 

expenses incurred by the Agent, and the Agent shall have no authority to bind the 

City by any promise or representation, including those related to expenses, unless 

specificaUy authorized by the City. With the City's prior approval, the Agent may 

be reimbursed for certain expenses incurred or paid by the Agent in perfonning the 

Agent's duties under this Contract and in accordance with the City's Purchasing 

and/or Travel Policy(s). 

(1 0) Termination. The City may terminate this Contract at any time during the Initial 

Term based on the Agent's failure to provide services hereunder in accordance with 

the City's standards or upon the Agent's breach of any term of this Contract. The 

City may terminate this Contract at any time during any Renewal Tenn. The City 

must provide the Agent with thirty {30) days' advance written notice prior to his/her 

tennination at the Agent's address below or at such other address as the Agent 

hereafter designates in writing. 

(11) Assignment. The Agent may not assign this Contract, or any obligations under this 

Contract, without the express prior written pennission of the City. The city may 

assign its rights and obligations under this Contract. In the event the Agent assigns 

this Contract, the Assignee may be required to execute a similar contract. 

(12) Insurance. The Agent shall be covered under the City's Workers Compensation 

insurance and shaJJ provide proof of automobile insurance coverage. 

(13) Severabilitv. In the event that any provision or term of this Contract is deemed by a 

Court of competent jurisdiction to be illegal or unenforceable, the City and the Agent 

hereby agrees that such terms or provision shall be deemed severed from this 

6 
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Contract and the remaining terms and provisions of this Contract shall remain in full 

force and effect 

(14) Governing Law. This Contract is entered into in the State of Alabama and shaH be 

governed under the laws of the State of Alabama. 

(15) Entire Agreement. This Contract represents the entire agreement between the City 

and the Agent, and the Agent represents and acknowledges that he/she is not relying 

on any representation or promise from the City that is not specifically referred to in 

tb.is Contract. 

(16) Amendment. This Contract may not be modified or amended except by a writing 

duly signed by both parties hereto. 

( 17) ~- All notices, demands and communications required, desired or permitted to 

be given hereunder shall be in writing and shall be deemed to have been duly given, 

on the date received, if delivered personally, or on the third day after mailing, if sent 

by registered or certified mail, return receipt requested, postage prepaid and 

addresses to the parties set forth below or to such other person at such location as 

either party hereto subsequently designates in writing. 

The City of Foley: 

John E. Koniar, Mayor 
P. 0 . Drawer 1750 
Foley, Alabama 36536-1750 
Phone: 251-943-1545 

The Agent: 

Heather Blankensh.ip 
15150 Jutieano Lane 
Silverhill, Alabama 36576 
Phone:270-226-3174 

The parties hereto have executed this Contract for Services on this the Olf ~ day of May, 
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A TrEST: 

~·~ ·(2 j ' 6=o Ji eni\;? 
Victoria So~. CMC 
City Clerk 

STATE OF ALABAMA) 
COUNTY OF BALDWIN) 

THE "CITY": 
The City of Foley, Alabama 

E. Koniar, Mayor 

I, the undersigned authority, a Notary Public in and for said County in said State, hereby 
certify that John E. Koniar and Victoria Southern, who hold the positions of Mayor and City Clerk, 
respectively, with the City of Foley, whose names are signed to the foregoing instrument and who 
are known to me, acknowledged before me on this day thal, being informed of the contents of this 
instrument, they executed the same voluntarily on the day the same bears date with the authority 
and intent to bind the City of Foley. 

Given under my hand this I'Jfh.. day of May, 2013. 

8 
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STATE OF ALABAMA) 
COUNTY OF BALDWIN) 

THE AGENT: 

I, the undersigned authority, a Notary Public in and for said County in said State, hereby 
certify that Heather Blankenship, as "Agent" whose name is signed to the foregoing instrument and 
who is known to me, acknowledged before me on this day that. being informed of the contents of 
this instrument. she executed the same voluntarily on the day the same bears date. 

Given under my band this c?Oth... day of May, 2013 . 

............ ,.,,.,. ~~ 

D«c~o~ ''•,, j ... ... .. ~ ,, 
~ .· .. · . ., ~ . 

,~ • I • 

,· .. -o (J ~\ 
: . ' :.,...L • ~ • 

,.; -~ . • 17 lot : 
' '~ \:,..) · % : ...... . . : ' '. : </ -< . ~ : ·~ ' . C' .. .. · .. 

-f?t . . ..... e .·· ' 
, ~ .. r ... ·· 

. ··· ... :.: ..... ····· 
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Coastal Alabama Farmers' and Fisherman's Market, Inc. 
EIN 46-4275442 
Fonn 1023 

Part IX 
Financial Data 

FYE 2013 

OPERA!1QNAl_ 
Revtnuet 

Ph111 1 
S1.aJ Rental· Farmers (Begin 111/14) 1,570 $ 

SIJII Rental· OCtler (Begin 111114) s . s 
Common Area Maintenance,lnslfrom Tenants $ $ 

Field Days (K and 1st grades) $ s 
Fesbvals/Falrs/Events s 
Shopping Bag & Tee Slllrtsales (esUm81ed) $ s 
sales Tax CotleetiooiRelaln $ $ 

Gr.wl!SI'Opetarional s s 
BP • Mancel1ng/Advetbsrlg (SJ.SOO 11 FY13) s s 

SubiOCIJ • Ph.,• 1 1,570.00 s 

Ph"t 2 
RtnO¥a/ed WNMouse 

Moe's BBO ($3220 pet mo. Begi'l6/1114) s $ 

Big Fish T.C,(S 3.SOO/perroo.Begf1611/14 $ $ 

Gulf Coast Produce P B.($10.4 17/pel mo 6/15114) s $ 

Sub lOtti· Ph•ae 2 s . s 

TOTAL REVEliUE s 1,570 s 

Ex !*Ill 

Phut1 

Maritet~e~ s 
Asslstanl to Mallcet M<W~ager $ s 
Insurance: BuildJno and contents $ s 
Telephone (DSL .,d 2 analog lines $200/mo) s s 
Utilities. Market arealofficesJreslrooms s 
Content HosUng $ 

Website· BP Gfant covers 1st year $ 1,499.00 s 
Onlne at al.con\ • SP Granl s s 
F~ • BP Grant covets 1st yea s $ 

~atkellnG/Adv~ $ s 
Bilboard$ • 8P Grant coYefS lSI Ye¥ s 2.352.00 s 
SP Grant 1 year-<:orrrnen:ials s s 
GCN-Vllllm Gulcle • 8P Grant COIIefSI Sl yea~ 1,200.00 s 
f'osler$1'Raci cards • BP Grant COIIefS 1 sl yea s s 

SmaiTooe s s 
BP Gram-Bannel$ & Brackets (replace aller 3 yoars) S $ 

FYE2014 FYE2015 FYE2015 4 YrTOialt 

25,000 35,000 s 45.000 $ 106.570 
6,000 12,000 $ 16,000 34,000 

10,037 27,125 $ 27,125 s 64,287 

s 5,000 $ 5.000 10.000 

s 1,000 s 1.500 s 2.500 

4,000 s 2.500 s 2.500 $ 9,000 

8,000 s 32.000 $ 38.000 $ 78,000 

s s $ 

65.000 s . s s 65.000 
118,037 $ 114,125 s 135,125 s 35P,J57 

12,880 s 38,640 s 38.640 90,160 

14.000 s 42.000 $ 42.000 s 98.000 
36,458 s 125.000 s 163,500 s 324,958 

63,3l8 s 205,,-UI s 244, t.ul s 513,111 

181,37$ $ 320,255 s 379,265 s 112.475 

30,000 s 60,000 s 60.000 s 150.000 

19,413 s 19,500 s 19,750 $ 58,663 
682 s 696 s 710 $ 2,088 

2,400 $ 2,448 $ 2,497 7,345 

7,200 s 7,344 s 7,491 22.035 
$ s 

3,500 3,500 $ 3,500 $ 11,999 

20,000 s s 20,000 

900 $ 900 s 900 2,700 

s 
18,600 s 9,300 9.300 39.552 

16,200 $ s s 16,200 

2.400 s 2,400 s 2,400 s 8,400 

1.900 s 1,900 $ 1,900 5,700 

s s 
2,500 $ s $ 2 .• 500 



Estimate for hoses/computers/printers/lax/ 

copier/etc 

Cost of Goods Sold (from Inventory) 

BP Grant 2 years-shopping bags v.it!l togo 
T-Shirts 

Maintenances 

Groonds (labor 4 hrs 15 times $18.00 per hour & 

Mower S50 per hr.Weedeater @ $31 per hoor 

Cleaning (4 hrs weekly x 12 mos $18 per hour) 

Building (4 hrs month J 12 mos $22.39 per hour) 

Equipment Maint 
Supplies: 

General Office Supplies 

Cleaning Supplies 

01!ler (filters, TP, towels, etc) 

Phase 2 

Subtot1/- Phase 1 

Maintenance: Peavey Building! 1 ,000/monlh 

NMTC Interest Payments (40% of SBOK) 

Subtotal· Phase 2 

TOTAL OPERATION EXPEHSE 

REVENUE OVER/(UNDER) EXPENSE 

CAPrTAL OUTLAY 

CapfUl Contributions/Other Financing Sources 

Ph111e1 

Granls: 
BP- ConsiJUction (constr. grant·wortl perfonned FY1 

BP • Marlleting/Entrance Sign 

Phase2 

NMTC's 

Subtotal · Phue 1 

Subtotll· Phue 2 

TOTAL CAPITAL CONTRIBUTIONS/FINANCING 

Capital Improvements & Addition• 

Phue1 

ConsiJUction & Equipment 

Subtotal· Phue f 

Pilau 2 ($15,383 thru 1nl2014) 

Peavy Bldg · Gulf Coast Produce (25.000 sQ 

Warehouse (near Phase I site) 

Moe'sBBO 
Big Fish Trading 

Roadway & Infrastructure (R&S ·stored materials) 

Sub tow· Phase 2 

TOTAL CAPITAL IMPROVEMENTS & ADDffiONS 

CONSTRUCTION INVESTMENT SHORTFALL 

CITY OF FOLEY GENERAL FUND· TRANSFERS IN 

UNFUNDED CAPITAL INVESTMENT 

s 
$ 

$ 

s 
s 
$ 

$ 

s 
$ 

$ 

$ 

$ 

s 
s 
s 
s 

$ 

$ 

s 

s 

s 

: s 
s 
s 

s 
s 

$ 

s 
$ 

s 
s 
s 
s 
s 
s 

$ 

$ 

$ 
$ 

s 5,000 $ 1,000 s 1,000 s 7,000 

s • $ - s 
$ . s - $ . 

- s 2,500 s 750 $ 750 $ 4,000 
$ 500 s 500 s 500 s 1,500 

- $ $ . s 
- $ 1.000 $ 1.100 s 1.150 $ 3.250 

s 4,500 s 4,860 $ 4,860 s 14,220 
$ 3,550 $ 3,744 s 3,820 $ 11,114 

- s 1,075 $ 1,200 $ 1,300 $ 3,575 

- s 500 $ 750 s 750 $ 2,000 

s $ - $ 
. s 750 $ 500 $ 500 s 1,750 

- $ 300 s 300 s 300 s 900 
s 750 $ 750 $ 750 $ 2,250 

5,051 s 146,120 s 123,442 s 124,128 s 398,741 

. s 4.000 s 12.000 $ 12,000 $ 28.000 

- s 32,000 $ 32,000 $ 32,000 s 96,000 
. s 36,000 s "·000 $ 44,000 s 124,000 

5,051 $ 182,120 $ 167,442 $ 168,128 $ 522,741 

(3,481) s (7 45) s 152,823 s 211,137 s 359,734 

254,000.00 s 240,000 $ . $ $ 494,000 
. s 6,000 s $ $ 6.000 

254,000 s 246,000 s . s s 500,000 

$ 1.369,600 s . s $ 1.369,600 
. s 1,369,600 $ . $ s 1,369,600 

254,000 $ 1,615.600 $ - $ $ 1,869,600 

960,607 $ 358,939 $ s $ 1,319,546 
950,607 $ 35U39 s . $ s 1,319.546 

$ 500,000 $ $ $ 500.000 
$ s $ 

. $ 443,800 $ - $ . s 443.800 

. $ 590,254 s - $ s 590,254 
4.856 $ 182,716 $ - s s 187,5721 
4,856 s 1,716,no s $ $ 1,721,626 

Reduced by $4,856 FY13 stored material 

965,463 s 2,075,709 $ $ $ 3,041,172 

(711,463) $ (460,109) s $ $ (1 ,171,572) 
373,696 $ 797,876 $ s $ 1,171,572 

(337,767) $ 337,767 $ $ $ 



        DEPARTMENT OF THE TREASURY
        INTERNAL REVENUE SERVICE
        CINCINNATI  OH   45999-0023

                                                             Date of this notice:  12-10-2013

                                                             Employer Identification Number:
                                                             46-4275442

                                                             Form:  SS-4

                                                             Number of this notice:  CP 575 A
             COASTAL ALABAMA FARMERS AND
             FISHERMENS MARKET INC
             % SUE STEIGERWALD                               For assistance you may call us at: 
             407 E LAUREL AVE                                1-800-829-4933
             FOLEY, AL  36535

                                                             IF YOU WRITE, ATTACH THE
                                                             STUB AT THE END OF THIS NOTICE.

                     WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER

           Thank you for applying for an Employer Identification Number (EIN).  We assigned you 
      EIN 46-4275442.  This EIN will identify you, your business accounts, tax returns, and
      documents, even if you have no employees.  Please keep this notice in your permanent
      records.

           When filing tax documents, payments, and related correspondence, it is very important
      that you use your EIN and complete name and address exactly as shown above.  Any variation
      may cause a delay in processing, result in incorrect information in your account, or even 
      cause you to be assigned more than one EIN.  If the information is not correct as shown
      above, please make the correction using the attached tear off stub and return it to us.

           Based on the information received from you or your representative, you must file
      the following form(s) by the date(s) shown.

                           Form 1120                       12/15/2014

           If you have questions about the form(s) or the due date(s) shown, you can call us at 
      the phone number or write to us at the address shown at the top of this notice.  If you
      need help in determining your annual accounting period (tax year), see Publication 538,

Accounting Periods and Methods.

           We assigned you a tax classification based on information obtained from you or your
      representative.  It is not a legal determination of your tax classification, and is not
      binding on the IRS.  If you want a legal determination of your tax classification, you may
      request a private letter ruling from the IRS under the guidelines in Revenue Procedure
      2004-1, 2004-1 I.R.B. 1 (or superseding Revenue Procedure for the year at issue).  Note:
      Certain tax classification elections can be requested by filing Form 8832, Entity
      Classification Election.  See Form 8832 and its instructions for additional information.

IMPORTANT INFORMATION FOR S CORPORATION ELECTION:

           If you intend to elect to file your return as a small business corporation, an
      election to file a Form 1120-S must be made within certain timeframes and the
      corporation must meet certain tests.  All of this information is included in the
      instructions for Form 2553, Election by a Small Business Corporation.
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           If you are required to deposit for employment taxes (Forms 941, 943, 940, 944, 945,
      CT-1, or 1042), excise taxes (Form 720), or income taxes (Form 1120), you will receive a
      Welcome Package shortly, which includes instructions for making your deposits
      electronically through the Electronic Federal Tax Payment System (EFTPS).  A Personal
      Identification Number (PIN) for EFTPS will also be sent to you under separate cover.
      Please activate the PIN once you receive it, even if you have requested the services of a 
      tax professional or representative.  For more information about EFTPS, refer to
      Publication 966, Electronic Choices to Pay All Your Federal Taxes.  If you need to
      make a deposit immediately, you will need to make arrangements with your Financial
      Institution to complete a wire transfer.

           The IRS is committed to helping all taxpayers comply with their tax filing
      obligations.  If you need help completing your returns or meeting your tax obligations,
      Authorized e-file Providers, such as Reporting Agents (payroll service providers) are
      available to assist you.  Visit the IRS Web site at www.irs.gov for a list of companies
      that offer IRS e-file for business products and services.  The list provides addresses,
      telephone numbers, and links to their Web sites.

           To obtain tax forms and publications, including those referenced in this notice,
      visit our Web site at www.irs.gov.  If you do not have access to the Internet, call
      1-800-829-3676 (TTY/TDD 1-800-829-4059) or visit your local IRS office.

IMPORTANT REMINDERS:

           *  Keep a copy of this notice in your permanent records. This notice is issued only 
              one time and the IRS will not be able to generate a duplicate copy for you.  You
              may give a copy of this document to anyone asking for proof of your EIN.

           *  Use this EIN and your name exactly as they appear at the top of this notice on all
              your federal tax forms.

           *  Refer to this EIN on your tax-related correspondence and documents.

           If you have questions about your EIN, you can call us at the phone number or write to
      us at the address shown at the top of this notice.  If you write, please tear off the stub
      at the bottom of this notice and send it along with your letter.  If you do not need to
      write us, do not complete and return the stub.

           Your name control associated with this EIN is COAS.  You will need to provide this 
      information, along with your EIN, if you file your returns electronically.

           Thank you for your cooperation.
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                               Keep this part for your records.         CP 575 A (Rev. 7-2007)

----------------------------------------------------------------------------------------------

        Return this part with any correspondence
        so we may identify your account.  Please                                    CP 575 A
        correct any errors in your name or address.
                                                                              9999999999

        Your Telephone Number  Best Time to Call  DATE OF THIS NOTICE:  12-10-2013
        (     )      -                            EMPLOYER IDENTIFICATION NUMBER:  46-4275442
        _____________________  _________________  FORM:  SS-4              NOBOD

       INTERNAL REVENUE SERVICE                            COASTAL ALABAMA FARMERS AND
       CINCINNATI  OH   45999-0023                         FISHERMENS MARKET INC
                                                           % SUE STEIGERWALD
                                                           407 E LAUREL AVE
                                                           FOLEY, AL  36535



 
 
 
 

       Lender's Title Policy 
        

 
 

          (On File) 
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CONSULTANTS 

30704 Sergeant E.l. "Boots" Thomas Drive • Spanish Fort, AL 36527 • tel 251 .990.9000 • fax 251 .990.9025 • www.ppmco.com 

June 24, 2014 

JPMorgan Chase Bank, N.A., 
Chase Community Equity, LLC 
Chase NMTC CAFFM Investment Fund, LLC 
1 0 S. Dearborn Street, 19th Floor 
Mail Code: ILl-0953 
Chicago, IL 60603-5506 
Attention: NMTC Asset Manager 

Pacesetter CDE, Inc. 
Pacesetter CDE X, LLC 
2600 E. Southlake Blvd. 
Suite 120 -105 
Southlake, TX 7 6092 
Attention: Giovanni Capriglione 

RE: PPM Project No: 20014701 (i) PPM Consultants, Inc. ("Consultant") for City of 
Foley Public Facilities Cooperative District, Phase II Environmental Site 
Assessment Report, dated May 7, 2014 (the "Miflin Report"), for the property 
which has an address of 20801 Miflin Road, Foley, Alabama (the "Miflin 
Property"), and (ii) Consultant for City of Foley Public Facilities Cooperative 
District, Phase II Environmental Site Assessment Report, dated May 12, 2014 (the 
"Section Report"), for the property which has an address of 410 East Section 
Avenue, Foley, Alabama (the "Section Property"). 

Ladies and Gentlemen: 

PPM Consultants, Inc. (PPM) understand that (i) JPMorgan Chase Bank, N.A., a national 
banking association, (ii) Chase Community Equity, LLC, a Delaware limited liability company, 
(iii) Chase NMTC CAFFM Investment Fund, LLC, a Delaware limited liability company, 
(iv) Pacesetter CDE, Inc., a Texas corporation, and (v) Pacesetter CDE X, LLC, a Texas limited 
liability company (collectively, the "Reliance Parties") will be providing financing to Coastal 
Alabama Farmers' and Fishermen's Market, Inc., an Alabama nonprofit corporation (the 
"Company"), in connection with the Company's acquisition of and/or construction activities on 
the Miflin Property and the Section Property. PPM hereby authorizes the Reliance Parties to rely 
on each of the Miflin Report and the Section Report to the same extent as if the Reliance Parties 
were original addressees thereof; provided, however, that none of the Reliance Parties shall be 
deemed to be subject to or bound by any of the obligations of any original addressee of the 
Miflin Report or the Section Report or owner of the Property in any agreement related to the 
Miflin Report or the Section Report, including, but not limited to, any obligation to provide 
Consultant with information about the Miflin Property or the Section Property or to indemnify 
Consultant. In addition, none of the Reliance Parties shall be bound by any provision of any 

COASTAL ALABAMA FARMERS' AND FISHERMEN'S MARKET- PHASE II ENVIRONMENTAL RELIANCE LETTER 



agreement related to the Miflin Report or the Section Report which limits Consultant's liability 
to an amount less than $1,000,000.00 per occurrence, and the amount of coverage provided by 
Consultant's professional liability and commercial general liability insurance policies must be at 
least $1,000,000.00 per occurrence. PPM has attached a copy of this Environmental Reliance 
Letter to our professional Errors and Omissions and liability insurance to cover the requirements 
of this letter. 

PPM further states that the investigations summarized in the Miflin Report and the 
Section Report were conducted using that level of skill and care as would be used by competent 
professionals in the industry for similar projects and under similar circumstances, conforms with 
the guidelines set forth in ASTM Standard E 1527-05, and constitutes all appropriate inquiry into 
the environmental condition of the Miflin Property and the Section Property. Based solely upon 
our investigation and subject to the investigation limitations set forth in the Miflin Report and the 
Section Report, PPM is of the opinion that there is no likelihood of recognized environmental 
conditions or potential for significant environmental liabilities associated with the Miflin 
Property or the Section Property. 

IN WITNESS WHEREOF, Consultant has caused this Environmental Reliance Letter to 
be executed as of the date first referenced above. 

CONSULT ANT: PPM CONSULTANTS, INC., a Louisiana 
corporation 

By: 
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Document A 133™- 2009 
Standard Form of Agreement Between Owner and Construction Manager as 
Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed 
Maximum Price 

AGREEMENT made as of the 7th day of July in the year 2014. 
(In words, indicate day, month and year.) 

BETWEEN the Owner: 
(Name, legal status and address) 
Coastal Alabama Farmers' and Fisherman's Market, Inc. 
407 East Laurel Avenue 
Foley, Alabama 36535 

and the Construction Manager: 
(Name, legal status and address) 
Sun Coast Builders Inc- Steve Bailey 
11122 County Road 65 
Foley, Alabama 36535 
License #16687 

for the following Project: 
(Name and address or location) 
CAFFM Phase 2 
Foley, Alabama 36535 

The Architect: 
(Name, legal status and address) 
McCollough Architecture - Sted McCollough 
4790 Main Street at the Wharf, Suite 209 
Orange Beach, Alabama 36561 

The Owner's Designated Representative: 
(Name, address and other information) 
Hoar Program Management 
150 Government Street Suite 3005 
Mobile, Alabama 36601 

The Construction Manager's Designated Representative: 
(Name, address and other information) 
MCS Contracting Inc- Myles Bishop 
POBox 636 
Summerdale, Alabama 36580 
License #21110 

The Architect's Designated Representative: 
(Name, address and other information) 
Sted McCollough 
4790 Main Street at the Wharf, Suite 209 
Orange Beach, Alabama 36561 

ADDITIONS AND DELETIONS: 
The author of this document has 
added information needed for its 
completion. The author may also 
have revised the text of the original 
AlA standard form. An Additions and 
Deletions Report that notes added 
information as well as revisions to the 
standard form text is available from 
the author and should be reviewed. A 
vertical line in the left margin of this 
document indicates where the author 
has added necessary information 
and where the author has added to or 
deleted from the original AlA text. 

This document has important legal 
consequences. Consultation with an 
attorney is encouraged with respect 
to its completion or modification. 

AlA Document A201 TM-2007, 
General Conditions of the Contract 
for Construction, is adopted in this 
document by reference. Do not use 
with other general conditions unless 

this document is modified. 

AlA Document A1331" - 2009 (fonnerly A121 "•CMc - 2003). Copyright © 1991, 2003 and 2009 by The American Institute of Architects. All rights reserved. 
WARNING: Th is AIAf> Document is protected by U.S. Copyrigh t Law and International Treaties. Unauthorized reproduction or d istribution of this AlA 
Document, or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. 
This document was produced by AlA software at 08:19:44 on 06/26/2014 under Order No.0017202048_1 which expires on 03/04/2015, and is not for resale. 
User Notes: (862350666) 

1 



I nit. 

The Owner and Construction Manager agree as follows. 

TABLE OF ARTICLES 

1 GENERAL PROVISIONS 

2 CONSTRUCTION MANAGER'S RESPONSIBILITIES 

3 OWNER'S RESPONSIBILITIES 

4 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES 

5 COMPENSATION FOR CONSTRUCTION PHASE SERVICES 

6 COST OF THE WORK FOR CONSTRUCTION PHASE 

7 PAYMENTS FOR CONSTRUCTION PHASE SERVICES 

8 INSURANCE AND BONDS 

9 DISPUTE RESOLUTION 

10 TERMINATION OR SUSPENSION 

11 MISCELLANEOUS PROVISIONS 

12 SCOPE OF THE AGREEMENT 

ARTICLE 1 GENERAL PROVISIONS 
§ 1.1 The Contract Documents 
The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other 
Conditions), Drawings, Specifications, Addenda issued prior to the execution of this Agreement, other documents 
listed in this Agreement, and Modifications issued after execution of this Agreement, all of which form the Contract 
and are as fully a part of the Contract as if attached to this Agreement or repeated herein. Upon the Owner's acceptance 
of the Construction Manager's Guaranteed Maximum Price proposal, the Contract Documents will also include the 
documents described in Section 2.2.3 and identified in the Guaranteed Maximum Price Amendment and revisions 
prepared by the Architect and furnished by the Owner as described in Section 2.2.8. The Contract represents the entire 
and integrated agreement between the parties hereto and supersedes prior negotiations, representations or agreements, 
either written or oral. If anything in the other Contract Documents, other than a Modification, is inconsistent with this 
Agreement, this Agreement shall govern. 

§ 1.2 Relationship of the Parties 
The Construction Manager accepts the relationship of trust and confidence established by this Agreement and 
covenants with the Owner to cooperate with the Architect and exercise the Construction Manager's skill and judgment 
in furthering the interests of the Owner; to furnish efficient construction administration, management services and 
supervision; to furnish at all times an adequate supply of workers and materials; and to perform the Work in an 
expeditious and economical manner consistent with the Owner's interests. The Owner agrees to furnish or approve, in 
a timely manner, information required by the Construction Manager and to make payments to the Construction 
Manager in accordance with the requirements of the Contract Documents. 

§ 1.3 General Conditions 
For the ?reconstruction Phase, AlA Document A201 ™-2007, General Conditions of the Contract for Construction, 
shall apply only as specifically provided in this Agreement. For the Construction Phase, the general conditions of the 
contract shall be as set forth in A20l-2007, which document is incorporated herein by reference. The term 
"Contractor" as used in A20 1- 2007 shall mean the Construction Manager. 

AlA Document A133'M- 2009 (formerly A12F"CMc- 2003). Copyright ® 1991 , 2003 and 2009 by The American Institute of Architects. All rights reserved. 
WARNING: This AJA111 Document Is protected by U.S. Copyright Law and International Tre<Jties. UMulhorlzed reproduction or dis!ributlon or lhls AJA"' 2 
Document, or any portion of it, may result in severe civil and criminal penalties, and will be prosecuted to the maximum extent possible under the law. 
This document was produced by AlA software at 08:19:44 on 06/26/2014 under Order No.0017202048_1 which expires on 03/04/2015, and is not for resale. 
User Notes: (862350666) 
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ARTICLE 2 CONSTRUCTION MANAGER'S RESPONSIBILITIES 
The Construction Manager's Preconstruction Phase responsibilities are set forth in Sections 2.1 and 2.2. The 
Construction Manager's Construction Phase responsibilities are set forth in Section 2.3. The Owner and Construction 
Manager may agree, in consultation with the Architect, for the Construction Phase to commence prior to completion of 
the Preconstruction Phase, in which case, both phases will proceed concurrently. The Construction Manager shall 
identifY a representative authorized to act on behalf of the Construction Manager with respect to the Project. 

§ 2.1 Preconstruction Phase 
§ 2.1.1 The Construction Manager shall provide a preliminary evaluation ofthe Owner's program, schedule and 
construction budget requirements, each in terms of the other. 

§ 2.1.2 Consultation 
The Construction Manager shall schedule and conduct meetings with the Architect and Owner to discuss such matters 
as procedures, progress, coordination, and scheduling of the Work. The Construction Manager shall advise the Owner 
and the Architect on proposed site use and improvements, selection of materials, and building systems and equipment. 
The Construction Manager shall also provide recommendations consistent with the Project requirements to the Owner 
and Architect on constructability; availability of materials and labor; time requirements for procurement, installation 
and construction; and factors related to construction cost including, but not limited to, costs of alternative designs or 
materials, preliminary budgets, life-cycle data, and possible cost reductions. 

§ 2.1.3 When Project requirements in Section 3.1.1 have been sufficiently identified, the Construction Manager shall 
prepare and periodically update a Project schedule for the Architect's review and the Owner's acceptance. The 
Construction Manager shall obtain the Architect's approval for the portion of the Project schedule relating to the 
performance of the Architect's services. The Project schedule shall coordinate and integrate the Construction 
Manager's services, the Architect's services, other Owner consultants' services, and the Owner's responsibilities and 
identifY items that could affect the Project's timely completion. The updated Project schedule shall include the 
following: submission of the Guaranteed Maximum Price proposal; components of the Work; times of 
commencement and completion required of each Subcontractor; ordering and delivery of products, including those 
that must be ordered well in advance of construction; and the occupancy requirements of the Owner. 

§ 2.1.4 Phased Construction 
The Construction Manager shall provide recommendations with regard to accelerated or fast-track scheduling, 
procurement, or phased construction. The Construction Manager shall take into consideration cost reductions, cost 
information, constructability, provisions for temporary facilities and procurement and construction scheduling issues. 

§ 2.1.5 Preliminary Cost Estimates 
§ 2.1.5.1 Based on the preliminary design and other design criteria prepared by the Architect, the Construction 
Manager shall prepare preliminary estimates of the Cost of the Work or the cost of program requirements using area, 
volume or similar conceptual estimating techniques for the Architect's review and Owner's approval. Ifthe Architect 
or Construction Manager suggests alternative materials and systems, the Construction Manager shall provide cost 
evaluations of those alternative materials and systems. 

§ 2.1.5.2 As the Architect progresses with the preparation of the Schematic Design, Design Development and 
Construction Documents, the Construction Manager shall prepare and update, at appropriate intervals agreed to by the 
Owner, Construction Manager and Architect, estimates ofthe Cost of the Work of increasing detail and refinement 
and allowing for the further development of the design until such time as the Owner and Construction Manager agree 
on a Guaranteed Maximum Price for the Work. Such estimates shall be provided for the Architect's review and the 
Owner's approval. The Construction Manager shall inform the Owner and Architect when estimates of the Cost of the 
Work exceed the latest approved Project budget and make recommendations for corrective action. 

§ 2.1.6 Subcontractors and Suppliers 
The Construction Manager shall develop bidders' interest in the Project. 

§ 2.1.7 The Construction Manager shall prepare, for the Architect's review and the Owner's acceptance, a 
procurement schedule for items that must be ordered well in advance of construction. The Construction Manager shall 
expedite and coordinate the ordering and delivery of materials that must be ordered well in advance of construction. If 
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the Owner agrees to procure any items prior to the establishment of the Guaranteed Maximum Price, the Owner shall 
procure the items on terms and conditions acceptable to the Construction Manager. Upon the establishment of the 
Guaranteed Maximum Price, the Owner shall assign all contracts for these items to the Construction Manager and the 
Construction Manager shall thereafter accept responsibility for them. 

§ 2.1.8 Extent of Responsibility 
The Construction Manager shall exercise reasonable care in preparing schedules and estimates. The Construction 
Manager, however, does not warrant or guarantee estimates and schedules except as may be included as part of the 
Guaranteed Maximum Price. The Construction Manager is not required to ascertain that the Drawings and 
Specifications are in accordance with applicable laws, statutes, ordinances, codes, rules and regulations, or lawful 
orders of public authorities, but the Construction Manager shall promptly report to the Architect and Owner any 
nonconformity discovered by or made known to the Construction Manager as a request for information in such form as 
the Architect may require. 

§ 2.1.9 Notices and Compliance with Laws 
The Construction Manager shall comply with applicable laws, statutes, ordinances, codes, rules and regulations, and 
lawful orders of public authorities applicable to its performance under this Contract, and with equal employment 
opportunity programs, and other programs as may be required by governmental and quasi governmental authorities for 
inclusion in the Contract Documents. 

§ 2.2 Guaranteed Maximum Price Proposal and Contract Time 
§ 2.2.1 At a time to be mutually agreed upon by the Owner and the Construction Manager and in consultation with the 
Architect, the Construction Manager shall prepare a Guaranteed Maximum Price proposal for the Owner's review and 
acceptance. The Guaranteed Maximum Price in the proposal shall be the sum of the Construction Manager's estimate 
of the Cost of the Work, including contingencies described in Section 2.2.4, and the Construction Manager's Fee. 

§ 2.2.2 To the extent that the Drawings and Specifications are anticipated to require further development by the 
Architect, the Construction Manager shall provide in the Guaranteed Maximum Price for such further development 
consistent with the Contract Documents and reasonably inferable therefrom. Such further development does not 
include such things as changes in scope, systems, kinds and quality of materials, fmishes or equipment, all of which, if 
required, shall be incorporated by Change Order. 

§ 2.2.3 The Construction Manager shall include with the Guaranteed Maximum Price proposal a written statement of 
its basis, which shall include the following: 

.1 A list of the Drawings and Specifications, including all Addenda thereto, and the Conditions of the 
Contract; 

.2 A list of the clarifications and assumptions made by the Construction Manager in the preparation of the 
Guaranteed Maximum Price proposal, including assumptions under Section 2.2.2, to supplement the 
information provided by the Owner and contained in the Drawings and Specifications; 

.3 A statement of the proposed Guaranteed Maximum Price, including a statement of the estimated Cost 
of the Work organized by trade categories or systems, allowances, contingency, and the Construction 
Manager's Fee; 

.4 The anticipated date of Substantial Completion upon which the proposed Guaranteed Maximum Price 
is based; and 

.5 A date by which the Owner must accept the Guaranteed Maximum Price. 

§ 2.2.4 In preparing the Construction Manager's Guaranteed Maximum Price proposal, the Construction Manager 
shall include its contingency for the Construction Manager's exclusive use to cover those costs considered 
reimbursable as the Cost of the Work but not included in a Change Order. 

§ 2.2.5 The Construction Manager shall meet with the Owner and Architect to review the Guaranteed Maximum Price 
proposal. In the event that the Owner and Architect discover any inconsistencies or inaccuracies in the information 
presented, they shall promptly notifY the Construction Manager, who shall make appropriate adjustments to the 
Guaranteed Maximum Price proposal, its basis, or both. 

§ 2.2.6 If the Owner notifies the Construction Manager that the Owner has accepted the Guaranteed Maximum Price 
proposal in writing before the date specified in the Guaranteed Maximum Price proposal, the Guaranteed Maximum 
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Price proposal shall be deemed effective without further acceptance from the Construction Manager. Following 
acceptance of a Guaranteed Maximum Price, the Owner and Construction Manager shall execute the Guaranteed 
Maximum Price Amendment amending this Agreement, a copy of which the Owner shall provide to the Architect. The 
Guaranteed Maximum Price Amendment shall set forth the agreed upon Guaranteed Maximum Price with the 
information and assumptions upon which it is based. 

§ 2.2.7 The Construction Manager shall not incur any cost to be reimbursed as part of the Cost of the Work prior to the 
commencement of the Construction Phase, unless the Owner provides prior written authorization for such costs. 

§ 2.2.8 The Owner shall authorize the Architect to provide the revisions to the Drawings and Specifications to 
incorporate the agreed-upon assumptions and clarifications contained in the Guaranteed Maximum Price Amendment. 
The Owner shall promptly furnish those revised Drawings and Specifications to the Construction Manager as they are 
revised. The Construction Manager shall notify the Owner and Architect of any inconsistencies between the 
Guaranteed Maximun1 Price Amendment and the revised Drawings and Specifications. 

§ 2.2.9 The Construction Manager shall include in the Guaranteed Maximum Price all sales, consumer, use and similar 
taxes for the Work provided by the Construction Manager that are legally enacted, whether or not yet effective, at the 
time the Guaranteed Maximum Price Amendment is executed. 

§ 2.3 Construction Phase 
§ 2.3.1 General 
§ 2.3.1.1 For purposes of Section 8.1.2 of A201-2007, the date of commencement of the Work shall mean the date of 
commencement of the Construction Phase. 

Date of commencement of the work for the construction phase wiU be July 14, 2014. 

§ 2.3.1.2 The Construction Phase shall commence upon the Owner's acceptance of the Construction Manager's 
Guaranteed Maximum Price proposal or the Owner's issuance of a Notice to Proceed, whichever occurs earlier. 

§ 2.3.2 Administration 
§ 2.3.2.1 Those portions of the Work that the Construction Manager does not customarily perform with the 
Construction Manager's own personnel shall be performed under subcontracts or by other appropriate agreements 
with the Construction Manager. The Owner may designate specific persons from whom, or entities from which, the 
Construction Manager shall obtain bids. The Construction Manager shall obtain bids from Subcontractors and from 
suppliers of materials or equipment fabricated especially for the Work and shall deliver such bids to the Architect. The 
Owner shall then determine, with the advice of the Construction Manager and the Architect, which bids will be 
accepted. The Construction Manager shall not be required to contract with anyone to whom the Construction Manager 
has reasonable objection. 

§ 2.3.2.2 Ifthe Guaranteed Maximum Price has been established and when a specific bidder ( 1) is recommended to the 
Owner by the Construction Manager, (2) is qualified to perform that portion of the Work, and (3) has submitted a bid 
that conforms to the requirements of the Contract Documents without reservations or exceptions, but the Owner 
requires that another bid be accepted, then the Construction Manager may require that a Change Order be issued to 
adjust the Contract Time and the Guaranteed Maximum Price by the difference between the bid of the person or entity 
recommended to the Owner by the Construction Manager and the amount and time requirement of the subcontract or 
other agreement actually signed with the person or entity designated by the Owner. 

§ 2.3.2.3 Subcontracts or other agreements shall conform to the applicable payment provisions of this Agreement, and 
shall not be awarded on the basis of cost plus a fee without the prior consent of the Owner. If the Subcontract is 
awarded on a cost-plus a fee basis, the Construction Manager shall provide in the Subcontract for the Owner to receive 
the same audit rights with regard to the Subcontractor as the Owner receives with regard to the Construction Manager 
in Section 6.11 below. 

§ 2.3.2.4 If the Construction Manager recommends a specific bidder that may be considered a "related party" 
according to Section 6.1 0, then the Construction Manager shall promptly notify the Owner in writing of such 
relationship and notify the Owner of the specific nature of the contemplated transaction, according to Section 6.1 0.2. 
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§ 2.3.2.5 The Owner's Designated Representative in cooperation with the Construction Manager shall schedule and 
conduct weekly meetings to discuss such matters as procedures, progress, coordination, scheduling, and status of the 
Work. The Owner's Representative shall use these weekly meetings as the basis to prepare a weekly report and 
promptly distribute report to the Owner with in 2 days of meeting. 

§ 2.3.2.6 Upon the execution of the Guaranteed Maximum Price Amendment, the Construction Manager shall prepare 
and submit to the Owner and Architect a construction schedule for the Work and submittal schedule in accordance 
with Section 3.10 of A20l-2007. 

§ 2.3.2.7 The Owner's Designated Representative in cooperation with the Construction Manager shall record the 
progress of the Project. On a weekly basis, or otherwise as agreed to by the Owner, the Owner's Designated 
Representative shall submit written progress reports to the Owner and Architect, showing percentages of completion 
and other information required by the Owner. The Construction Manager shall also keep, and make available to the 
Owner and Architect, a daily log containing a record for each day of weather, portions of the Work in progress, 
number of workers on site, identification of equipment on site, problems that might affect progress of the work, 
accidents, injuries, and other information required by the Owner. 

§ 2.3.2.8 The Owner's Designated Representative in cooperation with the Construction Manager shall develop a 
system of cost control for the Work, including regular monitoring of actual costs for activities in progress and 
estimates for uncompleted tasks and proposed changes. The Owner's Designated Representative shall identify 
variances between actual and estimated costs and report the variances to the Owner and Architect and shall provide 
this information in its weekly reports to the Owner and Architect, in accordance with Section 2.3.2.7 above. 

§ 2.4 Professional Services 
Section 3.12.10 of A201-2007 shall apply to both the Preconstruction and Construction Phases. 

§ 2.5 Hazardous Materials 
Section 10.3 of A20 1-2007 shall apply to both the Preconstruction and Construction Phases. 

ARTICLE 3 OWNER'S RESPONSIBILITIES 
§ 3.1 Information and Services Required of the Owner 
§ 3.1.1 The Owner shall provide information with reasonable promptness, regarding requirements for and limitations 
on the Project, including a written program which shall set forth the Owner's objectives, constraints, and criteria, 
including schedule, space requirements and relationships, flexibility and expandability, special equipment, systems 
sustainability and site requirements. 

§ 3.1.2 Prior to the execution of the Guaranteed Maximum Price Amendment, the Construction Manager may request 
in writing that the Owner provide reasonable evidence that the Owner has made financial arrangements to fulfill the 
Owner's obligations under the Contract. Thereafter, the Construction Manager may only request such evidence if (1) 
the Owner fails to make payments to the Construction Manager as the Contract Documents require, (2) a change in the 
Work materially changes the Contract Sum, or (3) the Construction Manager identifies in writing a reasonable concern 
regarding the Owner's ability to make payment when due. The Owner shall furnish such evidence as a condition 
precedent to commencement or continuation of the Work or the portion of the Work affected by a material change. 
After the Owner furnishes the evidence, the Owner shall not materially vary such financial arrangements without prior 
notice to the Construction Manager and Architect. 

§ 3.1.3 The Owner's Designated Representative shall establish and periodically update the Owner's budget for the 
Project, including (l) the budget for the Cost of the Work as defined in Section 6.1.1, (2) the Owner's other costs, and 
(3) reasonable contingencies related to all of these costs. If the Owner significantly increases or decreases the 

Owner's budget for the Cost of the Work, the Owner shall notify the Construction Manager and Architect. The Owner 
and the Architect, in consultation with the Construction Manager, shall thereafter agree to a corresponding change in 

the Project's scope and quality. 

§ 3.1.4 Structural and Environmental Tests, Surveys and Reports. During the Preconstruction Phase, the Owner shall 
furnish the following information or services with reasonable promptness. The Owner shall also furnish any other 
information or services under the Owner's control and relevant to the Construction Manager's performance of the 
Work with reasonable promptness after receiving the Construction Manager's written request for such information or 
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services. The Construction Manager shall be entitled to rely on the accuracy of information and services furnished by 
the Owner but shall exercise proper precautions relating to the safe performance of the Work. 

§ 3.1.4.1 The Owner shall furnish tests, inspections and reports required by law and as otherwise agreed to by the 
parties, such as structural, mechanical, and chemical tests, tests for air and water pollution, and tests for hazardous 
materials. 

§ 3.1.4.2 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for 
the site of the Project, and a legal description of the site. The surveys and legal information shall include, as applicable, 
grades and lines of streets, alleys, pavements and adjoining property and structures; designated wetlands; adjacent 
drainage; rights-of-way, restrictions, easements, encroachments, zoning, deed restrictions, boundaries and contours of 
the site; locations, dimensions and necessary data with respect to existing buildings, other improvements and trees; 
and information concerning available utility services and lines, both public and private, above and below grade, 
including inverts and depths. All the information on the survey shall be referenced to a Project benchmark. 

§ 3.1.4.3 The Owner, when such services are requested, shall furnish services of geotechnical engineers, which may 
include but are not limited to test borings, test pits, determinations of soil bearing values, percolation tests, evaluations 
of hazardous materials, seismic evaluation, ground corrosion tests and resistivity tests, including necessary operations 
for anticipating subsoil conditions, with written reports and appropriate recommendations. 

§ 3.1.4.4 During the Construction Phase, the Owner shall furnish information or services required of the Owner by the 
Contract Documents with reasonable promptness. The Owner shall also furnish any other information or services 
under the Owner's control and relevant to the Construction Manager 's performance of the Work with reasonable 
promptness after receiving the Construction Manager' s written request for such information or services. 

§ 3.2 Owner's Designated Representative 
The Owner shall identify a representative authorized to act on behalf of the Owner with respect to the Project. The 
Owner's Designated Representative shall render decisions promptly and furnish information expeditiously, so as to 
avoid unreasonable delay in the services or Work of the Construction Manager. Except as otherwise provided in 
Section 4.2.1 of A201- 2007, the Architect does not have such authority. The term "Owner" means the Owner or the 
Owner ' s authorized representative. 

§ 3.2.1 Legal Requirements. The Owner shall furnish all legal, insurance and accounting services, including auditing 
services, that may be reasonably necessary at any time for the Project to meet the Owner's needs and interests. 

§ 3.3 Architect 
The Owner shall retain an Architect to provide services, duties and responsibilities as described in AlA Document 
Bl03™- 2007, Standard Form of Agreement Between Owner and Architect, including any additional services 
requested by the Construction Manager that are necessary for the Preconstruction and Construction Phase services 
under this Agreement. The Owner shall provide the Construction Manager a copy ofthe executed agreement between 
the Owner and the Architect, and any further modifications to the agreement. 

ARTICLE 4 COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES 
§ 4.1 Compensation 
§ 4.1.1 For the Construction Manager's Preconstruction Phase services, the Owner shall compensate the Construction 
Manager as follows: 

§ 4.1.2 For the Construction Manager's Preconstruction Phase services described in Sections 2.1 and 2.2: 
(Insert amount of, or basis for. compensation and include a list of reimbursable cost items, as applicable.) 

$0.00 for Preconstruction services 

(Paragraphs deleted) 
ARTICLE 5 COMPENSATION FOR CONSTRUCTION PHASE SERVICES 
§ 5.1 For the Construction Manager's performance of the Work as described in Section 2.3, the Owner shall pay the 
Construction Manager the Contract Sum in current funds. The Contract Sum is the Cost of the Work as defined in 
Section 6.1.1 plus the Construction Manager's Fee. 
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§ 5.1.1 The Construction Manager's Fee: 
(State a lump sum, percentage of Cost of the Work or other provision for determining the Construction Manager's 
Fee.) 

$45,000 for Construction Manager's Fee 

§ 5.1.2 The method of adjustment of the Construction Manager's Fee for changes in the Work: 

Mutually agreeable amount determined by the Owner and the Construction Manager at the time of the change 

§ 5.1.3 Limitations, if any, on a Subcontractor's overhead and profit for increases in the cost of its portion of the Work: 

10% above the direct cost of the work 

§ 5.1.4 Rental rates for Construction Manager-owned equipment shall not exceed N/ A percent ( N/ A %) of the 
standard rate paid at the place of the Project. 

§ 5.1.5 Unit prices, if any: 
(IdentifY and state the unit price; state the quantity limitations, if any, to which the unit price will be applicable.) 

Item 
N/A 

§ 5.2 Guaranteed Maximum Price 

Units and Limitations 
N/A 

Price per Unit ($0.00) 
N/A 

§ 5.2.1 The Construction Manager guarantees that the Contract Sum shall not exceed the Guaranteed Maximum Price 
set forth in the Guaranteed Maximum Price Amendment, as it is amended from time to time. To the extent the Cost of 
the Work exceeds the Guaranteed Maximum Price, the Construction Manager shall bear such costs in excess of the 
Guaranteed Maximum Price without reimbursement or additional compensation from the Owner. 
(Insert specific provisions if the Construction Manager is to participate in any savings.) 

If in the event that the Construction Manager completes the project below the GMP, the value of the savings 
will be split 50/50 between the Construction Manager and the Owner. 

§ 5.2.2 The Guaranteed Maximum Price is subject to additions and deductions by Change Order as provided in the 
Contract Documents and the Date of Substantial Completion shall be subject to adjustment as provided in the Contract 
Documents. 

§ 5.3 Changes in the Work 
§ 5.3.1 The Owner may, without invalidating the Contract, order changes in the Work within the general scope of the 
Contract consisting of additions, deletions or other revisions . The Owner shall issue such changes in writing. The 
Architect may make minor changes in the Work as provided in Section 7.4 of AlA Document A201-2007, General 
Conditions of the Contract for Construction. The Construction Manager shall be entitled to an equitable adjustment in 
the Contract Time as a result of changes in the Work. 

§ 5.3.2 Adjustments to the Guaranteed Maximum Price on account of changes in the Work subsequent to the execution 
of the Guaranteed Maximum Price Amendment may be determined by any of the methods listed in Section 7.2 of AlA 
Document A201-2007, General Conditions of the Contract for Construction. 

§ 5.3.3 In calculating adjustments to subcontracts (except those awarded with the Owner's prior consent on the basis 
of cost plus a fee), the terms "cost" and "fee" as used in Section 7.3 .3.3 of AlA Document A20 1-2007 and the term 
"costs" as used in Section 7.3.7 of AlA Document A201-2007 shall have the meanings assigned to them in AlA 
Document A201-2007 and shall not be modified by Sections 5.1 and 5.2, Sections 6.1 through 6.7, and Section 6.8 of 
this Agreement. Adjustments to subcontracts awarded with the Owner's prior consent on the basis of cost plus a fee 
shall be calculated in accordance with the terms of those subcontracts. 
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§ 5.3.4 In calculating adjustments to the Guaranteed Maximum Price, the terms "cost" and "costs" as used in the 
above-referenced provisions of AlA Document A201-2007 shall mean the Cost of the Work as defined in Sections 6.1 
to 6. 7 of this Agreement and the term "fee" shall mean the Construction Manager's Fee as defined in Section 5.1 of this 
Agreement. 

§ 5.3.5 If no specific provision is made in Section 5.1.2 for adjustment of the Construction Manager's Fee in the case 
of changes in the Work, or if the extent of such changes is such, in the aggregate, that application of the adjustment 
provisions of Section 5.1.2 will cause substantial inequity to the Owner or Construction Manager, the Construction 
Manager's Fee shall be equitably adjusted on the same basis that was used to establish the Fee for the original Work, 
and the Guaranteed Maximum Price shall be adjusted accordingly. 

ARTICLE 6 COST OF THE WORK FOR CONSTRUCTION PHASE 
§ 6.1 Costs to Be Reimbursed 
§ 6.1.1 The tenn Cost of the Work shall mean costs necessarily incurred by the Construction Manager in the proper 
performance of the Work. Such costs shall be at rates not higher than the standard paid at the place of the Project 
except with prior consent of the Owner. The Cost of the Work shall include only the items set forth in Sections 6.1 
through 6.7. 

§ 6.1.2 Where any cost is subject to the Owner's prior approval, the Construction Manager shall obtain this approval 
prior to incurring the cost. The parties shall endeavor to identify any such costs prior to executing Guaranteed 
Maximum Price Amendment. 

§ 6.2 Labor Costs 
§ 6.2.1 Wages of construction workers directly employed by the Construction Manager to perform the construction of 
the Work at the site or, with the Owner's prior approval, at off-site workshops. 

§ 6.2.2 Wages or salaries of the Construction Manager's supervisory and administrative personnel when stationed at 
the site with the Owner's prior approval. 
(If it is intended that the wages or salaries of certain personnel stationed at the Construction Manager's principal or 
other offices shall be included in the Cost of the Work, identify in Section 11.5, the personnel to be included, whether 
for all or only part of their time, and the rates at which their time will be charged to the Work.) 

§ 6.2.3 Wages and salaries of the Construction Manager's supervisory or administrative personnel engaged at 
factories, workshops or on the road, in expediting the production or transportation of materials or equipment required 
for the Work, but only for that portion of their time required for the Work. 

§ 6.2.4 Costs paid or incurred by the Construction Manager for taxes, insurance, contributions, assessments and 
benefits required by law or collective bargaining agreements and, for personnel not covered by such agreements, 
customary benefits such as sick leave, medical and health benefits, holidays, vacations and pensions, provided such 
costs are based on wages and salaries included in the Cost of the Work under Sections 6.2.1 through 6.2.3. 

§ 6.2.5 Bonuses, profit sharing, incentive compensation and any other discretionary payments paid to anyone hired by 
the Construction Manager or paid to any Subcontractor or vendor, with the Owner's prior approval. 

§ 6.3 Subcontract Costs 
Payments made by the Construction Manager to Subcontractors in accordance with the requirements of the 
subcontracts. 

§ 6.4 Costs of Materials and Equipment Incorporated in the Completed Construction 
§ 6.4.1 Costs, including transportation and storage, of materials and equipment incorporated or to be incorporated in 
the completed construction. 

§ 6.4.2 Costs of materials described in the preceding Section 6.4.1 in excess of those actually installed to allow for 
reasonable waste and spoilage. Unused excess materials, if any, shall become the Owner's property at the completion 
of the Work or, at the Owner's option, shall be sold by the Construction Manager. Any amounts realized from such 
sales shall be credited to the Owner as a deduction from the Cost of the Work. 
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§ 6.5 Costs of Other Materials and Equipment, Temporary Facilities and Related Items 
§ 6.5.1 Costs of transportation, storage, installation, maintenance, dismantling and removal of materials, supplies, 
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are 
provided by the Construction Manager at the site and fully consumed in the performance of the Work. Costs of 
materials, supplies, temporary facilities, machinery, equipment and tools that are not fully consumed shall be based on 
the cost or value of the item at the time it is first used on the Project site less the value of the item when it is no longer 
used at the Project site. Costs for items not fully consumed by the Construction Manager shall mean fair market value. 

§ 6.5.2 Rental charges for temporary facilities, machinery, equipment and hand tools not customarily owned by 
construction workers that are provided by the Construction Manager at the site and costs of transportation, installation, 
minor repairs, dismantling and removal. The total rental cost of any Construction Manager-owned item may not 
exceed the purchase price of any comparable item. Rates of Construction Manager-owned equipment and quantities of 
equipment shall be subject to the Owner's prior approval. 

§ 6.5.3 Costs of removal of debris from the site of the Work and its proper and legal disposal. 

§ 6.5.4 Costs of document reproductions, facsimile transmissions and long-distance telephone calls, postage and 
parcel delivery charges, telephone service at the site and reasonable petty cash expenses of the site office. 

§ 6.5.5 That portion of the reasonable expenses of the Construction Manager's supervisory or administrative 
personnel incurred while traveling in discharge of duties connected with the Work. 

§ 6.5.6 Costs of materials and equipment suitably stored off the site at a mutually acceptable location, subject to the 
Owner's prior approval. 

§ 6.6 Miscellaneous Costs 
§ 6.6.1 Premiums for that portion of insurance and bonds required by the Contract Documents that can be directly 
attributed to this Contract. Self-insurance for either full or partial amounts of the coverages required by the Contract 
Documents, with the Owner's prior approval. 

§ 6.6.2 Sales, use or similar taxes imposed by a governmental authority that are related to the Work and for which the 
Construction Manager is liable. 

§ 6.6.3 Fees and assessments for the building permit and for other permits, licenses and inspections for which the 
Construction Manager is required by the Contract Documents to pay. 

§ 6.6.4 Fees of laboratories for tests required by the Contract Documents, except those related to defective or 
nonconforming Work for which reimbursement is excluded by Section 13.5.3 of AlA Document A20l-2007 or by 
other provisions ofthe Contract Documents, and which do not fall within the scope of Section 6.7.3. 

§ 6.6.5 Royalties and license fees paid for the use of a particular design, process or product required by the Contract 
Documents; the cost of defending suits or claims for infringement of patent rights arising from such requirement ofthe 
Contract Documents; and payments made in accordance with legal judgments against the Construction Manager 
resulting from such suits or claims and payments of settlements made with the Owner's consent. However, such costs 
oflegal defenses, judgments and settlements shall not be included in the calculation of the Construction Manager's 
Fee or subject to the Guaranteed Maximum Price. If such royalties, fees and costs are excluded by the last sentence of 
Section 3.17 of AlA Document A201-2007 or other provisions of the Contract Documents, then they shall not be 
included in the Cost of the Work. 

§ 6.6.6 Costs for electronic equipment and software, directly related to the Work with the Owner's prior approval. 

§ 6.6.7 Deposits lost for causes other than the Construction Manager's negligence or failure to fulfill a specific 
responsibility in the Contract Documents. 

§ 6.6.8 Legal, mediation and arbitration costs, including attorneys' fees, other than those arising from disputes 
between the Owner and Construction Manager, reasonably incurred by the Construction Manager after the execution 
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of this Agreement in the performance of the Work and with the Owner's prior approval, which shall not be 
unreasonably withheld. 

§ 6.6.9 Subject to the Owner's prior approval, expenses incurred in accordance with the Construction Manager's 
standard written personnel policy for relocation and temporary living allowances of the Construction Manager's 
personnel required for the Work. 

§ 6.7 Other Costs and Emergencies 
§ 6.7.1 Other costs incurred in the performance ofthe Work if, and to the extent, approved in advance in writing by the 
Owner. 

§ 6.7.2 Costs incurred in taking action to prevent threatened damage, injury or loss in case of an emergency affecting 
the safety of persons and property, as provided in Section 10.4 of AlA Document A20l-2007. 

§ 6.7.3 Costs of repairing or correcting damaged or nonconforming Work executed by the Construction Manager, 
Subcontractors or suppliers, provided that such damaged or nonconforming Work was not caused by negligence or 
failure to fulfill a specific responsibility of the Construction Manager and only to the extent that the cost of repair or 
correction is not recovered by the Construction Manager from insurance, sureties, Subcontractors, suppliers, or others. 

§ 6. 7.4 The costs described in Sections 6.1 through 6. 7 shall be included in the Cost of the Work, notwithstanding any 
provision of AlA Document A20 l-2007 or other Conditions of the Contract which may require the Construction 
Manager to pay such costs, unless such costs are excluded by the provisions of Section 6.8. 

§ 6.8 Costs Not To Be Reimbursed 
§ 6.8.1 The Cost of the Work shall not include the items listed below: 

.1 Salaries and other compensation of the Construction Manager's personnel stationed at the Construction 
Manager's principal office or offices other than the site office, except as specifically provided in 
Section 6.2, or as may be provided in Article 11; 

.2 Expenses of the Construction Manager's principal office and offices other than the site office; 

.3 Overhead and general expenses, except as may be expressly included in Sections 6.1 to 6. 7; 

.4 The Construction Manager's capital expenses, including interest on the Construction Manager's capital 
employed for the Work; 

.5 Except as provided in Section 6.7.3 of this Agreement, costs due to the negligence or failure of the 
Construction Manager, Subcontractors and suppliers or anyone directly or indirectly employed by any 
of them or for whose acts any of them may be liable to fulfill a specific responsibility of the Contract; 

.6 Any cost not specifically and expressly described in Sections 6.1 to 6. 7; 

.7 Costs, other than costs included in Change Orders approved by the Owner, that would cause the 
Guaranteed Maximum Price to be exceeded; and 

.8 Costs for services incurred during the Preconstruction Phase. 

§ 6.9 Discounts, Rebates and Refunds 
§ 6.9.1 Cash discounts obtained on payments made by the Construction Manager shall accrue to the Owner if ( 1) 
before making the payment, the Construction Manager included them in an Application for Payment and received 
payment from the Owner, or (2) the Owner has deposited funds with the Construction Manager with which to make 
payments; otherwise, cash discounts shall accrue to the Construction Manager. Trade discounts, rebates, refunds and 
amounts received from sales of surplus materials and equipment shall accrue to the Owner, and the Construction 
Manager shall make provisions so that they can be obtained. 

§ 6.9.2 Amounts that accrue to the Owner in accordance with the provisions of Section 6. 9.1 shall be credited to the 
Owner as a deduction from the Cost of the Work. 

§ 6.10 Related Party Transactions 
§ 6.10.1 For purposes of Section 6.10, the term "related party" shall mean a parent, subsidiary, affiliate or other entity 
having common ownership or management with the Construction Manager; any entity in which any stockholder in, or 
management employee of, the Construction Manager owns any interest in excess often percent in the aggregate; or 
any person or entity which has the right to control the business or affairs of the Construction Manager. The term 
"related party" includes any member of the immediate family of any person identified above. 
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§ 6.1 0.2 If any of the costs to be reimbursed arise from a transaction between the Construction Manager and a related 
party, the Construction Manager shall notifY the Owner of the specific nature of the contemplated transaction, 
including the identity of the related party and the anticipated cost to be incurred, before any such transaction is 
consummated or cost incurred. If the Owner, after such notification, authorizes the proposed transaction, then the cost 
incurred shall be included as a cost to be reimbursed, and the Construction Manager shall procure the Work, 
equipment, goods or service from the related party, as a Subcontractor, according to the terms of Sections 2.3.2.1, 
2.3.2.2 and 2.3.2.3. If the Owner fails to authorize the transaction, the Construction Manager shall procure the Work, 
equipment, goods or service from some person or entity other than a related party according to the terms of Sections 
2.3.2.1, 2.3.2.2 and 2.3.2.3. 

§ 6.11 Accounting Records 
The Construction Manager shall keep full and detailed records and accounts related to the cost of the Work and 
exercise such controls as may be necessary for proper financial management under this Contract and to substantiate all 
costs incurred. The accounting and control systems shall be satisfactory to the Owner. The Owner and the Owner's 
auditors shall, during regular business hours and upon reasonable notice, be afforded access to, and shall be permitted 
to audit and copy, the Construction Manager's records and accounts, including complete documentation supporting 
accounting entries, books, correspondence, instructions, drawings, receipts, subcontracts, Subcontractor's proposals, 
purchase orders, vouchers, memoranda and other data relating to this Contract. The Construction Manager shall 
preserve these records for a period of three years after final payment, or for such longer period as may be required by 
law. 

ARTICLE 7 PAYMENTS FOR CONSTRUCTION PHASE SERVICES 
§ 7.1 Progress Payments 
§ 7.1.1 Based upon Applications for Payment submitted to the Architect by the Construction Manager and Certificates 
for Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum to the 
Construction Manager as provided below and elsewhere in the Contract Documents. 

§ 7.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of the 
month, or as follows: 

The period covered by each application for payment shall be for work done thru the 25th of the preceding 
month. 

§ 7.1.3 Provided that an Application for Payment is received by the Architect not later than the 5th day of a month, the 
Owner shall make payment of the certified amount to the Construction Manager not later than the 30th day of the 

same month. If an Application for Payment is received by the Architect after the application date fixed above, 
payment shall be made by the Owner not later than thirty ( 30 ) days after the Architect receives the Application for 
Payment. 
(Federal, state or local laws may require payment within a certain period of time.) 

§ 7.1.4 With each Application for Payment, the Construction Manager shall submit payrolls, petty cash accounts, 
receipted invoices or invoices with check vouchers attached, and any other evidence required by the Owner or 
Architect to demonstrate that cash disbursements already made by the Construction Manager on account of the Cost of 
the Work equal or exceed progress payments already received by the Construction Manager, less that portion of those 
payments attributable to the Construction Manager's Fee, plus payrolls for the period covered by the present 
Application for Payment. 

§ 7.1.5 Each Application for Payment shall be based on the most recent schedule ofvalues submitted by the 
Construction Manager in accordance with the Contract Documents. The schedule of values shall allocate the entire 
Guaranteed Maximum Price among the various portions of the Work, except that the Construction Manager's Fee 
shall be shown as a single separate item. The schedule of values shall be prepared in such form and supported by such 
data to substantiate its accuracy as the Architect may require. This schedule, unless objected to by the Architect, shall 
be used as a basis for reviewing the Construction Manager's Applications for Payment. 

§ 7.1.6 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end of 
the period covered by the Application for Payment. The percentage of completion shall be the lesser of ( 1) the 
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percentage of that portion of the Work which has actually been completed, or (2) the percentage obtained by dividing 
(a) the expense that has actually been incurred by the Construction Manager on account of that portion of the Work for 
which the Construction Manager has made or intends to make actual payment prior to the next Application for 
Payment by (b) the share of the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of 
values. 

§ 7.1.7 Subject to other provisions ofthe Contract Documents, the amount of each progress payment shall be 
computed as follows: 

.1 Take that portion of the Guaranteed Maximum Price properly allocable to completed Work as 
determined by multiplying the percentage of completion of each portion of the Work by the share of the 
Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values. Pending 
final determination of cost to the Owner of changes in the Work, amounts not in dispute shall be 
included as provided in Section 7.3.9 of AlA Document A201-2007; 

.2 Add that portion of the Guaranteed Maximum Price properly allocable to materials and equipment 
delivered and suitably stored at the site for subsequent incorporation in the Work, or if approved in 
advance by the Owner, suitably stored off the site at a location agreed upon in writing; 

.3 Add the Construction Manager's Fee, less retainage of two and one half percent ( 2 Yz %). The 
Construction Manager's Fee shall be computed upon the Cost of the Work at the rate stated in Section 
5.1 or, ifthe Construction Manager's Fee is stated as a fixed sum in that Section, shall be an amount 
that bears the same ratio to that fixed-sum fee as the Cost of the Work bears to a reasonable estimate of 
the probable Cost of the Work upon its completion; 

.4 Subtract retainage of two and one half percent ( 2 Yz %) from that portion of the Work that the 
Construction Manager self-performs; 

.5 Subtract the aggregate of previous payments made by the Owner; 

.6 Subtract the shortfall, if any, indicated by the Construction Manager in the documentation required by 
Section 7.1.4 to substantiate prior Applications for Payment, or resulting from errors subsequently 
discovered by the Owner's auditors in such documentation; and 

. 7 Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment as 
provided in Section 9.5 of AlA Document A201-2007. 

§ 7.1.8 The Owner and Construction Manager shall agree upon (1) a mutually acceptable procedure for review and 
approval of payments to Subcontractors and (2) the percentage ofretainage held on Subcontracts, and the Construction 
Manager shall execute subcontracts in accordance with those agreements. 

§ 7.1.9 Except with the Owner's prior approval, the Construction Manager shall not make advance payments to 
suppliers for materials or equipment which have not been delivered and stored at the site. 

§ 7.1.10 In taking action on the Construction Manager's Applications for Payment, the Architect shall be entitled to 
rely on the accuracy and completeness of the information furnished by the Construction Manager and shall not be 
deemed to represent that the Architect has made a detailed examination, audit or arithmetic verification of the 
documentation submitted in accordance with Section 7.1.4 or other supporting data; that the Architect has made 
exhaustive or continuous on-site inspections; or that the Architect has made examinations to ascertain how or for what 
purposes the Construction Manager has used amounts previously paid on account of the Contract. Such examinations, 
audits and verifications, if required by the Owner, will be performed by the Owner's auditors acting in the sole interest 
of the Owner. 

§ 7.2 Final Payment 
§ 7.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to the 
Construction Manager when 

.1 the Construction Manager has fully performed the Contract except for the Construction Manager's 
responsibility to correct Work as provided in Section 12.2.2 of AlA Document A201-2007, and to 
satisfY other requirements, if any, which extend beyond fmal payment; 

.2 the Construction Manager has submitted a final accounting for the Cost of the Work and a final 
Application for Payment; and 

.3 a final Certificate for Payment has been issued by the Architect. 
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The Owner's final payment to the Construction Manager shall be made no later than 30 days after the issuance of the 
Architect's final Certificate for Payment, or as follows: 

§ 7.2.2 The Owner's auditors will review and report in writing on the Construction Manager's final accounting within 
30 days after delivery of the final accounting to the Architect by the Construction Manager. Based upon such Cost of 
the Work as the Owner's auditors report to be substantiated by the Construction Manager's final accounting, and 
provided the other conditions of Section 7.2.1 have been met, the Architect will, within seven days after receipt ofthe 
written report of the Owner's auditors, either issue to the Owner a final Certificate for Payment with a copy to the 
Construction Manager, or notify the Construction Manager and Owner in writing of the Architect's reasons for 
withholding a certificate as provided in Section 9.5.1 ofthe AlA Document A201-2007. The time periods stated in 
this Section supersede those stated in Section 9.4.1 of the AlA Document A201-2007. The Architect is not responsible 
for verifYing the accuracy of the Construction Manager's final accounting. 

§ 7.2.3 If the Owner's auditors report the Cost of the Work as substantiated by the Construction Manager's final 
accounting to be less than claimed by the Construction Manager, the Construction Manager shall be entitled to request 
mediation of the disputed amount without seeking an initial decision pursuant to Section 15.2 of A201-2007. A 
request for mediation shall be made by the Construction Manager within 30 days after the Construction Manager's 
receipt of a copy of the Architect's final Certificate for Payment. Failure to request mediation within this 30-day 
period shall result in the substantiated amount reported by the Owner's auditors becoming binding on the Construction 
Manager. Pending a final resolution of the disputed amount, the Owner shall pay the Construction Manager the 
amount certified in the Architect's final Certificate for Payment. 

§ 7.2.4 If, subsequent to fmal payment and at the Owner's request, the Construction Manager incurs costs described in 
Section 6.1.1 and not excluded by Section 6. 8 to correct defective or nonconforming Work, the Owner shall reimburse 
the Construction Manager such costs and the Construction Manager's Fee applicable thereto on the same basis as if 
such costs had been incurred prior to final payment, but not in excess of the Guaranteed Maximum Price. If the 
Construction Manager has participated in savings as provided in Section 5 .2.1, the amount of such savings shall be 
recalculated and appropriate credit given to the Owner in determining the net amount to be paid by the Owner to the 
Construction Manager. 

ARTICLE 8 INSURANCE AND BONDS 
For all phases of the Project, the Construction Manager and the Owner shall purchase and maintain insurance, and the 
Construction Manager shall provide bonds as set forth in Article 11 of AlA Document A20 1-2007. 
(State bonding requirements, if any, and limits of liability for insurance required in Article 11 of AlA Document 
A201-2007.) 

Type of Insurance or Bond 
Labor and Materials Performance & 
Payment Bond 

ARTICLE 9 DISPUTE RESOLUTION 

Limit of Liability or Bond Amount ($0.00) 
100% Value of the Contract ($988,400.00) 

§ 9.1 Any Claim between tl1e Owner and Construction Manager shall be resolved in accordance with the provisions 
set forth in this Article 9 and Article 15 of A201-2007. However, for Claims arising from or relating to the 
Construction Manager's Preconstruction Phase services, no decision by the Initial Decision Maker shall be required as 
a condition precedent to mediation or binding dispute resolution, and Section 9.3 of this Agreement shall not apply. 

§ 9.2 For any Claim subject to, but not resolved by mediation pursuant to Section 15.3 of AlA Document A201-2007, 
the method of binding dispute resolution shall be as follows: 
(Check the appropriate box. If the Owner and Construction Manager do not select a method of binding dispute 
resolution below, or do not subsequently agree in writing to a binding dispute resolution method other than litigation, 
Claims will be resolved by litigation in a court of competent jurisdiction.) 

[X ] Arbitration pursuant to Section 15.4 of AlA Document A201-2007 

Litigation in a court of competent jurisdiction 
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Other: (SpecifY) 

§ 9.3 Initial Decision Maker 
The Architect will serve as the Initial Decision Maker pursuant to Section 15.2 of AlA Document A20 1-2007 for 
Claims arising from or relating to the Construction Manager's Construction Phase services, unless the parties appoint 
below another individual, not a party to the Agreement, to serve as the Initial Decision Maker. 
(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision Maker, if 
other than the Architect.) 

ARTICLE 10 TERMINATION OR SUSPENSION 
§ 10.1 Termination Prior to Establishment of the Guaranteed Maximum Price 
§ 10.1.1 Prior to the execution of the Guaranteed Maximum Price Amendment, the Owner may terminate this 
Agreement upon not less than seven days' written notice to the Construction Manager for the Owner's convenience 
and without cause, and the Construction Manager may terminate this Agreement, upon not less than seven days' 
written notice to the Owner, for the reasons set forth in Section 14.1.1 of A20 1-2007. 

§ 10.1.2 In the event of termination of this Agreement pursuant to Section 10.1.1, the Construction Manager shall be 
equitably compensated for Preconstruction Phase services performed prior to receipt of a notice of termination. In no 
event shall the Construction Manager's compensation under this Section exceed the compensation set forth in Section 
4.1. 

§ 10.1.3 If the Owner terminates the Contract pursuant to Section 1 0.1.1 after the commencement of the Construction 
Phase but prior to the execution of the Guaranteed Maximum Price Amendment, the Owner shall pay to the 
Construction Manager an amount calculated as follows, which amount shall be in addition to any compensation paid 
to the Construction Manager under Section 10.1 .2: 

.1 Take the Cost of the Work incurred by the Construction Manager to the date of termination; 

.2 Add the Construction Manager's Fee computed upon the Cost of the Work to the date of termination at 
the rate stated in Section 5.1 or, if the Construction Manager's Fee is stated as a fixed sum in that 
Section, an amount that bears the same ratio to that fixed-sum Fee as the Cost ofthe Work at the time of 
termination bears to a reasonable estimate of the probable Cost of the Work upon its completion; and 

.3 Subtract the aggregate of previous payments made by the Owner for Construction Phase services. 

The Owner shall also pay the Construction Manager fair compensation, either by purchase or rental at the election of 
the Owner, for any equipment owned by the Construction Manager which the Owner elects to retain and which is not 
otherwise included in the Cost of the Work under Section 10.1.3.1. To the extent that the Owner elects to take legal 
assignment of subcontracts and purchase orders (including rental agreements), the Construction Manager shall, as a 
condition of receiving the payments referred to in this Article 10, execute and deliver all such papers and take all such 
steps, including the legal assignment of such subcontracts and other contractual rights of the Construction Manager, as 
the Owner may require for the purpose of fully vesting in the Owner the rights and benefits of the Construction 
Manager under such subcontracts or purchase orders. All Subcontracts, purchase orders and rental agreements entered 
into by the Construction Manager will contain provisions allowing for assignment to the Owner as described above. 

If the Owner accepts assignment of subcontracts, purchase orders or rental agreements as described above, the Owner 
will reimburse or indemnify the Construction Manager for all costs arising under the subcontract, purchase order or 
rental agreement, if those costs would have been reimbursable as Cost of the Work if the contract had not been 
tenninated. If the Owner chooses not to accept assignment of any subcontract, purchase order or rental agreement that 
would have constituted a Cost of the Work had this agreement not been terminated, the Construction Manager will 
terminate the subcontract, purchase order or rental agreement and the Owner will pay the Construction Manager the 
costs necessarily incurred by the Construction Manager because of such termination. 

§ 10.2 Termination Subsequent to Establishing Guaranteed Maximum Price 
Following execution ofthe Guaranteed Maximum Price Amendment and subject to the provisions of Section 10.2.1 
and 10.2.2 below, the Contract may be terminated as provided in Article 14 of AlA Document A201-2007. 

§ 10.2.1 If the Owner terminates the Contract after execution of the Guaranteed Maximum Price Amendment, the 
amount payable to the Construction Manager pursuant to Sections 14.2 and 14.4 of A201-2007 shall not exceed the 
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amount the Construction Manager would otherwise have received pursuant to Sections 1 0.1.2 and 1 0.1.3 of this 
Agreement. 

§ 10.2.2 If the Construction Manager terminates the Contract after execution of the Guaranteed Maximum Price 
Amendment, the amount payable to the Construction Manager under Section 14.1.3 of A20 1-2007 shall not exceed 
the amount the Construction Manager would otherwise have received under Sections 1 0.1.2 and 1 0.1.3 above, except 
that the Construction Manager's Fee shall be calculated as if the Work had been fully completed by the Construction 
Manager, utilizing as necessary a reasonable estimate ofthe Cost of the Work for Work not actually completed. 

§ 10.3 Suspension 
The Work maybe suspended by the Owner as provided in Article 14 of AlA Document A201-2007. In such case, the 
Guaranteed Maximum Price and Contract Time shall be increased as provided in Section 14.3.2 of AlA Document 
A201-2007, except that the term "profit" shall be understood to mean the Construction Manager's Fee as described in 
Sections 5.1 and 5.3.5 of this Agreement. 

ARTICLE 11 MISCELLANEOUS PROVISIONS 
§ 11.1 Terms in this Agreement shall have the same meaning as those in A20l-2007. 

§ 11.2 Ownership and Use of Documents 
Section 1.5 of A201-2007 shall apply to both the Preconstruction and Construction Phases. 

§ 11.3 Governing Law 
Section 13.1 of A201-2007 shall apply to both the Preconstruction and Construction Phases. 

§ 11.4 Assignment 
The Owner and Construction Manager, respectively, bind themselves, their agents, successors, assigns and legal 
representatives to this Agreement. Neither the Owner nor the Construction Manager shall assign this Agreement 
without the written consent of the other, except that the Owner may assign this Agreement to a lender providing 
financing for the Project if the lender agrees to assume the Owner's rights and obligations under this Agreement. 
Except as provided in Section 13.2.2 of A201-2007, neither party to the Contract shall assign the Contract as a whole 
without written consent of the other. If either party attempts to make such an assignment without such consent, that 
party shall nevertheless remain legally responsible for all obligations under the Contract. 

§ 11.5 Other provisions: 

N/A 

ARTICLE 12 SCOPE OF THE AGREEMENT 
§ 12.1 This Agreement represents the entire and integrated agreement between the Owner and the Construction 
Manager and supersedes all prior negotiations, representations or agreements, either written or oral. This Agreement 
may be amended only by written instrument signed by both Owner and Construction Manager. 

§ 12.2 The following documents comprise the Agreement: 
.1 AlA Document Al33-2009, Standard Form of Agreement Between Owner and Construction Manager 

as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a Guaranteed 
Maximum Price 

.2 AlA Document A201-2007, General Conditions ofthe Contract for Construction 
(Paragraphs deleted) 
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ent is entered into as of the day and year first writterl above. 

__ 0 __ _E: _lL_o.Y t __ ~_ _ __ 
(Pnnted name and tiile) 

-------..------------------------~ 
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This Agreement is entered into as of the day and year first written above. 

OWNER (Siitctiure) -

(Printed name and title) 
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AlA Document A 133'" - 2009 Exhibit A 
Guaranteed Maximum Price Amendment 

AGREEMENT made as of the 7th day of July in the year 2014. 

for the following PROJECT: 
(Name and location or address) 
CAFFM Phase 2 
Foley Alabama 

THE OWNER: 
(Name, legal status and address) 
Coastal Alabama Farmers' and Fisherman's Market 
407 East Laurel Avenue 
Foley, Alabama 36535 

THE OWNER'S DESIGNATED REPRESENTATIVE: 
(Name, address and other information) 

Hoar Program Management 
150 Government Street Suite 3005 
Mobile, Alabama 36601 

THE ARCHITECT: 
(Name, legal status and address) 
McCollough Architecture - Sted McCollough 
4790 Main Street at the Wharf, Suite 209 
Orange Beach, Alabama 36561 

THE CONSTRUCTION MANAGER (CONTRACTOR): 
(Name, legal status and address) 
Sun Coast Builders Inc - Steve Bailey 
11122 County Road 65 
Foley, Alabama 
License #16687 

THE CONSTRUCTION MANAGER's DESIGNATED REPRESENTATIVE 
(Name, legal status and address) 
MCS Contracting Inc- Myles Bishop 
POBox 636 
Summerdale, Alabama 36580 
License #21110 

ARTICLE A.1 
§ A.1.1 Guaranteed Maximum Price 
Pursuant to Section 2.2.6 of the Agreement, the Owner and Construction Manager hereby 
amend the Agreement to establish a Guaranteed Maximum Price. As agreed by the Owner 
and Construction Manager, the Guaranteed Maximum Price is an amount that the Contract 
Sum shall not exceed. The Contract Sum consists of the Construction Manager's Fee plus 
the Cost of the Work, as that term is defined in Article 6 of this Agreement. 

§ A.1.1.1 The Contract Sum is guaranteed by the Construction Manager not to exceed Nine 
Hundred Eighty Eight Thousand Four Hundred Dollars($ 988,400.00 ), subject to 
additions and deductions by Change Order as provided in the Contract Documents. 

ADDITIONS AND DELETIONS: 
The author of this document has 
added information needed for its 
completion. The author may also 
have revised the text of the original 
AlA standard form. An Additions and 
Deletions Report that notes added 
information as well as revisions to the 
standard form text is available from 
the author and should be reviewed. A 
vertical line in the left margin of this 
document indicates where the author 
has added necessary information 
and where the author has added to or 
deleted from the original AlA text. 

This document has important legal 
consequences. Consultation with an 
attorney is encouraged with respect 
to its completion or modification. 

AlA Document A201 TM-2007, 
General Conditions of the Contract 
for Construction, is adopted in this 
document by reference. Do not use 
with other general conditions unless 

this document is modified. 
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§ A.1.1.2 Itemized Statement of the Guaranteed Maximum Price. Provided below is an itemized statement of the 
Guaranteed Maximum Price organized by trade categories, allowances, contingencies, alternates, the Construction 
Manager's Fee, and other items that comprise the Guaranteed Maximum Price. 
(Provide below or reference an attachment.) 

Itemized Statement of GMP 

Division Description Sub Totals Totals 

0 Mobilization $ 25,000 

2 Existing Conditions $ 5,500 

Demolition $ 5,500 

3 Structural Concrete $ 634 

Soil Poisoning $ 634 

4 Masonry & Architecture Cone. $ 4,000 

Exterior CMU Backup $ -

Masonry Veneer $ 4,000 

5 Metals $ 32,301 

Structural Steel System $ 24,008 

Miscellaneous Metals $ 8,293 

6 Woods & Plastics $ 57,940 

Rough Carpentry $ 5,542 

Structural Wood Framing $ 30,174 

Finish Carpentry $ 22,224 

7 Thermal & Moisture Protection $ 15,948 

Waterproofing/Dam proofing/Caulking $ 11,402 

Steep Roofing Systems $ 4,546 

8 Openings $ 77,750 

Doors & Hardware $ 20,977 

Overhead Doors $ 30,452 

Glass & Glazing Systems $ 26,321 

9 Finishes $ 57,263 

Exterior Metal Studs & Sheathing $ 20,109 

Interior Drywall & GFRC Wo 

Hard Tile $ 10,044 

Acoustical Ceiling Systems $ 4,706 

Soft Tile/Carpet/Wood $ 1,000 
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Painting & Wall Coverings $ 21,404 

10 Specialties $ 2,155 

Restroom Accessories $ 2,155 

11 Equipment $ 122,000 

Food Service Equipment, Coolers & FF&E Allowance $ 122,000 

13 Special Construction $ 155,501 

Metal Building $ 62,351 

Existing Reroof $ 31,162 

Steel Entrance & Roof System $ 18,591 

Rear Patios $ 43,397 

21 Fire Suppression $ 33,500 

Wet Pipe Automatic $ 33,500 

22 Plumbing Systems $ 52,400 

23 HVAC Systems $ 73,187 

Package System $ 60,687 

Big Fans $ 12,500 

26 Electrical $ 135,000 

27 Communications-Allowance $ 10,000 

31 Earthwork $ 7,535 

layout/Engineering $ 600 

Site Demolition $ 300 

Clear & Grub $ 500 

Site Grading & Excavation $ 5,635 

Erosion Control $ 500 

32 Exterior Improvements $ 37,136 

Base & Paving $ 18,030 

Sidewalks $ 7,2056 

Fencing $ 900 

landscape & Irrigation-Allowance $ 11,000 

33 Utilities $ 13,650 

Domestic Water $ 11,050 

Sanitary Sewer $ 1,200 

Natural Gas $ 1,400 

so license, Bonds, and Insurance $ 25,000 
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Payment & Performance Bond $ 20,000 

General Liability & Umbrella $ 5,000 

Projected Cost for Construction $ 943,400 

Construction Manager Fee $ 45,000 

Project Total $ 988,400 

§ A.1.1.3 The Guaranteed Maximum Price is based on the following alternates, if any, which are described in the 
Contract Documents and are hereby accepted by the Owner: 
(State the numbers or other identification of accepted alternates. If the Contract Documents permit the Owner to 
accept other alternates subsequent to the execution of this Amendment, attach a schedule of such other alternates 
showing the amount for each and the date when the amount expires.) 

No alternates are included in GMP 

§ A.1.1.4 Allowances included in the Guaranteed Maximum Price, if any: 
(Identify allowance and state exclusions, if any, jrom the allowance price.) 

Item 
Food Service Equipment & FF &E 

Communications Allowance 
Landscaping & Irrigation 

Price ($0.00) 
$122,000- Included in GMP 
$10,000- Included in GMP 
$11,000- Included in GMP 

§ A.1.1.5 Assumptions, if any, on which the Guaranteed Maximum Price is based: 

Date of commencement of the work for the construction phase is July 14,2014 

§ A.1.1.6 The Guaranteed Maximum Price is based upon the following Supplementary and other Conditions of the 
Contract: 

Document 
AlA Al33- 2009 

AlA A201 - 2007 

Title 
Standard Form of 
Agreement Between 
Owner & Construction 
Manager as 
Contractor 

General Conditions of 
the Contract for 
Construction 

Date 
July 7, 2014 

July 7. 2014 

§ A.1.1.7 The Guaranteed Maximum Price is based upon the following Specifications: 
(Either list the Specifications here, or refer to an exhibit attached to this Agreement.) 
TBD 

Section Title Date 

Pages 
1-16 

1-43 

Pages 
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§ A.1.1.8 The Guaranteed Maximum Price is based upon the following Drawings: 
(Either list the Drawings here, or refer to an exhibit attached to this Agreement.) 

Number 
Tl.l 

T1.2 
Cl 
F-1.0 
F-1.1 
D-1.0 
D-1.1 
D-1.2 
D-1.3 
D-1.4 
D-1.5 
D-1.6 
LSI 
Al.l 
A1.2 
A1.3 
A2.1 
A3.1 
Pl. I 
P2.1 
P3.1 
P4.1 
P4.2 
P5.1 

Ml.l 
M2.1 
M3.1 
El.l 
E2.1 
E2.2 
E3.1 
E4.1 
Fl. I 
F1.2 

Title 
TITLE SHEET; NOTES; VICINITY MAP 

SPECIFICATIONS 
ARCHITECTURAL SITE PLAN 
FOUNDATION PLAN (FRONT) 
FOUNDATION PLAN (REAR) 

DETAILS & SECTIONS 
DETAILS & SECTIONS 
DETAILS & SECTIONS 
DETAILS & SECTIONS 
DETAILS & SECTIONS 
DETAILS & SECTIONS 
DETAILS & SECTIONS 

LIFE SAFETY PLAN 
FLOOR PLAN, DETAILS, AND SCHEDULES 

MOE'S KITCHEN EQUIPMENT PLAN 
ROOF PLAN 

BUILDING ELEVATIONS AND SECTION 
WALL SECTIONS 

PLUMBING SCHEDULE MOE'S/BIG FISH 
OVERALL PLUMBING PLAN 

SANITARY PLAN 
PLUMBING DETAILS MOE'S 
PLUMBING DETAILS MOE'S 

PLUMBING DETAILS MOE'S/BIG FISH 
HVAC SCHEDULE MOE'S/BIG FISH 

OVERALL HV AC PLAN 
HVAC DETAILS MOE'S 

LEGEND, NOTES, SCHEDULE, AND RISER 
POWER PLAN 

POWER PLAN ENLARGED 
LIGHTING PLAN 

PANEL SCHEDULES 
FIRE PROTECTION PLAN 

FIRE PROTECTION NOTES AND LEGEND 

Date 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 
2014.02.14 

§ A.1.1.9 The Guaranteed Maximum Price is based upon the following other documents and information: 
(List any other documents or information here, or refer to an exhibit attached to this Agreement.) 

Contractors Construction Schedule Dated June 25, 2014- See Attached 

ARTICLE A.2 
§ A.2.1 The anticipated date of Substantial Completion established by this Amendment: 

November 27, 2014 

This Agreement is entered into as of the day and year first written above. 
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OWNER {Signature) C~N""' (Si..,.ture) 

(Printed na;;:;e and title) 
f;i,.~ /1_((,-/ty ;J/'_Lf _ _ -

(Printed name and til/e)/ 
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·AlA Document A201"- 2007 
General Conditions of the Contract for Construction 

AGREEMENT made as of the 7th day of July in the year 2014. 

for the following PROJECT: 
(Name and location or address) 
CAFFM Phase 2 
Foley Alabama 

THE OWNER: 
(Name, legal status and address) 
Coastal Farmers' and Fisherman's Market, Inc 
407 East Laurel Avenue 
Foley, Alabama 36535 

THE OWNER'S DESIGNATED REPRESENTATIVE: 
(Name, address and other information) 

Hoar Program Management 
150 Government Street Suite 3005 
Mobile, Alabama 36601 

THE ARCHITECT: 
(Name, legal status and address) 
McCollough Architecture - Sted McCollough 
4790 Main Street at the Wharf, Suite 209 
Orange Beach, Alabama 36561 

THE CONSTRUCTION MANAGER (CONTRACTOR): 
(Name, legal status and address) 
Sun Coast Builders Inc- Steve Bailey 
11122 County Road 65 
Foley, Alabama 
License #16687 

THE CONSTRUCTION MANAGER's DESIGNATED REPRESENTATIVE 
(Name, legal status and address) 
MCS Contracting Inc- Myles Bishop 
PO Box 636 
Summerdale, Alabama 36580 
License #21110 

TABLE OF ARTICLES 

GENERAL PROVISIONS 

2 OWNER 

3 CONTRACTOR 

4 ARCHITECT 

ADDITIONS AND DELETIONS: 
The author of this document has 
added information needed for its 
completion. The author may also 
have revised the text of the original 
AlA standard form. An Additions and 

Deletions Report that notes added 
information as well as revisions to the 
standard form text is available from 
the author and should be reviewed . A 
vertical line in the left margin of this 
document indicates where the author 
has added necessary information 
and where the author has added to or 
deleted from the original AlA text. 

This document has important legal 
consequences . Consultation with an 
attorney is encouraged with respect 
to its completion or modification. 
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5 SUBCONTRACTORS 

6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS 

7 CHANGES IN THE WORK 

8 TIME 

9 PAYMENTS AND COMPLETION 

10 PROTECTION OF PERSONS AND PROPERTY 

11 INSURANCE AND BONDS 

12 UNCOVERING AND CORRECTION OF WORK 

13 MISCELLANEOUS PROVISIONS 

14 TERMINATION OR SUSPENSION OF THE CONTRACT 

15 CLAIMS AND DISPUTES 
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INDEX 
(Numbers and Topics in Bold are Section Headings) 

Acceptance of Nonconforming Work 
9.6.6, 9.9.3, 12.3 
Acceptance ofWork 
9.6.6, 9.8.2, 9.9.3, 9.10.1, 9.10.3, 12.3 
Access to Work 
3.16, 6.2.1, 12.1 
Accident Prevention 
10 
Acts and Omissions 
3.2, 3.3.2, 3.12.8, 3.18, 4.2.3, 8.3.1, 9.5.1, 10.2.5, 
10.2.8, 13.4.2, 13.7.1, 14.1, 15.2 
Addenda 
1.1.1, 3.11.1 
Additional Costs, Claims for 
3.7.4, 3.7.5, 6.1.1, 7.3.7.5, 10.3, 15.1.4 
Additional Inspections and Testing 
9.4.2, 9.8 .3, 12.2.1, 13.5 
Additional Insured 
11.1.4 
Additional Time, Claims for 
3.2.4, 3.7.4, 3.7.5, 3.10.2, 8.3.2, 15.1.5 
Administration of the Contract 
3.1.3, 4.2, 9.4, 9.5 
Advertisement or Invitation to Bid 
1.1 .1 
Aesthetic Effect 
4.2.13 
Allowances 
3.8, 7.3 .8 
All-risk Insurance 
11.3.1, 11.3.1.1 
Applications for Payment 
4.2.5, 7.3 .9, 9.2, 9.3, 9.4, 9.5.1, 9.6.3, 9.7.1, 9.10, 
11.1.3 
Approvals 
2.1.1, 2.2 .2, 2.4, 3.1.3, 3.10.2, 3.12.8, 3.12.9, 3.12.10, 
4.2.7, 9.3.2, 13.5.1 
Arbitration 
8.3.1, 11.3.10, 13.1.1, 15.3.2, 15.4 
ARCHITECT 
4 
Architect, Definition of 
4.1.1 
Architect, Extent of Authority 
2.4.1, 3.12.7, 4.1, 4.2, 5.2, 6.3.1, 7.1.2, 7.3.7, 7.4, 
9.2.1, 9.3.1, 9.4, 9.5, 9.6.3, 9.8, 9.10.1 , 9.10.3, 12.1, 
12.2.1, 13.5.1' 13.5.2, 14.2.2, 14.2.4, 15.1.3, 15.2.1 
Architect, Limitations of Authority and Responsibility 
2.1.1' 3.12.4, 3.12.8, 3.12.1 0, 4.1.2, 4.2.1' 4.2.2, 4.2.3, 
4.2.6, 4.2.7, 4.2.10, 4.2.12, 4.2.13, 5.2.1, 7.4.1, 9.4.2, 
9.5.3 , 9.6.4, 15.1.3, 15.2 

Architect's Additional Services and Expenses 
2.4.1, 11.3.1.1, 12.2.1, 13.5.2, 13.5.3, 14.2.4 
Architect's Administration of the Contract 
3.1.3, 4.2, 3.7.4, 15.2, 9.4.1, 9.5 
Architect's Approvals 
2.4.1, 3.1.3, 3.5.1, 3.10.2, 4.2.7 
Architect's Authority to Reject Work 
3.5.1, 4.2.6, 12.1.2, 12.2.1 
Architect's Copyright 
1.1.7, 1.5 
Architect's Decisions 
3. 7.4, 4.2.6, 4.2. 7, 4.2.11' 4.2.12, 4.2.13, 4.2.14, 6.3.1' 
7.3.7, 7.3.9, 8.1.3, 8.3.1, 9.2.1, 9.4.1, 9.5, 9.8.4, 9.9.1 , 
13.5.2, 15.2, 15.3 
Architect's Inspections 
3.7.4, 4.2.2, 4.2.9, 9.4.2, 9.8.3, 9.9.2, 9.10.1, 13.5 
Architect's Instructions 
3.2.4, 3.3.1, 4.2.6, 4.2.7, 13.5.2 
Architect's Interpretations 
4.2.11, 4.2.12 
Architect's Project Representative 
4.2.10 
Architect's Relationship with Contractor 
1.1.2, 1.5, 3.1.3, 3.2.2, 3.2.3, 3.2.4, 3.3.1, 3.4.2, 3.5.1, 
3.7.4, 3.7.5, 3.9.2, 3.9.3, 3.10, 3.11, 3.12, 3.16, 3.18, 
4.1.2, 4.1.3, 4.2, 5.2, 6.2.2, 7, 8.3.1' 9.2, 9.3, 9.4, 9.5, 
9.7, 9.8, 9.9, 10.2.6, 10.3, 11.3.7, 12, 13.4.2, 13.5, 15.2 

Architect's Relationship with Subcontractors 
1.1.2, 4.2.3, 4.2.4, 4.2.6, 9.6.3, 9.6.4, 11.3.7 
Architect's Representations 
9.4.2, 9.5.1' 9.1 0.1 
Architect's Site Visits 
3.7.4, 4.2.2, 4.2.9, 9.4.2, 9.5.1, 9.9.2, 9.10.1, 13.5 
Asbestos 
10.3.1 
Attorneys' Fees 
3.18.1 , 9.10.2, 10.3.3 
A ward of Separate Contracts 
6.1.1' 6.1.2 
Award of Subcontracts and Other Contracts for 
Portions of the Work 
5.2 
Basic Definitions 
1.1 
Bidding Requirements 
1.1.1, 5.2.1 , 11.4.1 
Binding Dispute Resolution 
9.7.1, 11.3.9, 11.3.10, 13.1.1, 15.2.5, 15.2.6.1, 15.3.1, 
15.3.2, 15.4.1 
Boiler and Machinery Insurance 
11.3.2 
Bonds, Lien 
7.3.7.4, 9.10.2, 9.10.3 
Bonds, Performance, and Payment 
7.3.7.4, 9.6.7, 9.10.3, 11.3.9, 11.4 
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Building Permit 
3.7.1 
Capitalization 
1.3 
Certificate of Substantial Completion 
9.8.3, 9.8.4, 9.8.5 
Certificates for Payment 
4.2.1, 4.2.5, 4.2.9, 9.3.3, 9.4, 9.5, 9.6.1, 9.6.6, 9.7.1, 
9.10.1, 9.10.3, 14.1.1.3, 14.2.4, 15.1.3 
Certificates oflnspection, Testing or Approval 
13.5.4 
Certificates of Insurance 
9.10.2, 11.1.3 
Change Orders 
1.1.1, 2.4.1, 3.4.2, 3.7.4, 3.8.2.3, 3.11.1, 3.12.8, 4.2.8, 
5.2.3, 7.1.2, 7.1.3, 7.2, 7.3.2, 7.3.6, 7.3.9, 7.3.10, 8.3.1, 
9.3.1.1, 9.10.3, 10.3.2, 11.3.1.2, 11.3.4, 11.3.9, 12.1.2, 
15.1.3 
Change Orders, Definition of 
7.2.1 
CHANGES IN THE WORK 
2.2.1, 3.11, 4.2.8, 7, 7.2.1, 7.3.1, 7.4, 7.4.1, 8.3.1, 
9.3.1.1, 11.3.9 
Claims, Definition of 
15.1.1 
CLAIMS AND DISPUTES 
3.2.4, 6.1.1, 6.3.1, 7.3.9, 9.3.3, 9.10.4, 10.3.3, 15, 15.4 

Claims and Timely Assertion of Claims 
15.4.1 
Claims for Additional Cost 
3.2.4, 3.7.4, 6.1.1, 7.3.9, 10.3.2, 15.1.4 
Claims for Additional Time 
3.2.4, 3.7.46.1.1, 8.3.2, 10.3.2, 15.1.5 
Concealed or Unknown Conditions, Claims for 
3.7.4 
Claims for Damages 
3.2.4, 3.18, 6.1.1, 8.3.3, 9.5.1, 9.6.7, 10.3.3, 11.1.1, 
11.3.5, 11.3.7, 14.1.3, 14.2.4, 15.1.6 
Claims Subject to Arbitration 
15.3.1, 15.4.1 
Cleaning Up 
3.15, 6.3 
Commencement of the Work, Conditions Relating to 
2.2.1, 3.2.2, 3.4.1, 3.7.1, 3.10.1, 3.12.6, 5.2.1, 5.2.3, 
6.2.2, 8.1.2, 8.2.2, 8.3.1, 11.1, 11.3.1, 11.3.6, 11.4.1, 
15.1.4 
Commencement of the Work, Definition of 
8.1.2 
Communications Facilitating Contract 
Administration 
3.9.1, 4.2.4 
Completion, Conditions Relating to 
3.4.1' 3.11, 3.15, 4.2.2, 4.2.9, 8.2, 9.4.2, 9.8, 9.9.1' 
9.10, 12.2, 13.7, 14.1.2 
COMPLETION, PAYMENTS AND 
9 

Completion, Substantial 
4.2.9, 8.1.1, 8.1.3, 8.2.3, 9.4.2, 9.8, 9.9.1, 9.10.3, 12.2, 
13.7 
Compliance with Laws 
1.6.1' 3.2.3, 3.6, 3.7, 3.12.1 0, 3.13, 4.1.1' 9.6.4, 10.2.2, 
11.1, 11.3, 13.1, 13.4, 13.5.1, 13.5.2, 13.6, 14.1.1, 
14.2.1.3, 15.2.8, 15.4.2, 15.4.3 
Concealed or Unknown Conditions 
3.7.4, 4.2.8, 8.3.1, 10.3 
Conditions of the Contract 
1.1.1' 6.1.1' 6.1.4 
Consent, Written 
3.4.2, 3.7.4, 3.12.8, 3.14.2, 4.1.2, 9.3.2, 9.8.5, 9.9.1, 
9.10.2, 9.10.3, 11.3.1, 13.2, 13.4.2, 15.4.4.2 
Consolidation or Joinder 
15.4.4 
CONSTRUCTION BY OWNER OR BY 
SEPARATE CONTRACTORS 
1.1.4, 6 
Construction Change Directive, Definition of 
7.3.1 
Construction Change Directives 
1.1.1' 3.4.2, 3.12.8, 4.2.8, 7.1.1, 7.1.2, 7.1.3, 7.3, 
9.3.1.1 
Construction Schedules, Contractor's 
3.10, 3.12.1, 3.12.2, 6.1.3, 15.1.5.2 
Contingent Assignment of Subcontracts 
5.4, 14.2.2.2 
Continuing Contract Performance 
15.1.3 
Contract, Definition of 
1.1.2 
CONTRACT, TERMINATION OR 
SUSPENSION OF THE 
5.4.1.1, 11.3.9, 14 
Contract Administration 
3.1.3, 4, 9.4, 9.5 
Contract Award and Execution, Conditions Relating 
to 
3.7.1, 3.10, 5.2, 6.1, 11.1.3, 11.3.6, 11.4.1 
Contract Documents, The 
1.1.1 
Contract Documents, Copies Furnished and Use of 
1.5.2, 2.2.5, 5.3 
Contract Documents, Definition of 
1.1.1 
Contract Sum 
3.7.4, 3.8, 5.2.3, 7.2, 7.3, 7.4, 9.1, 9.4.2, 9.5.1.4, 9.6.7, 
9.7, 10.3.2, 11.3.1, 14.2.4, 14.3.2, 15.1.4, 15.2.5 
Contract Sum, Definition of 
9.1 
Contract Time 
3.7.4, 3.7.5, 3.10.2, 5.2.3, 7.2.1.3, 7.3.1, 7.3.5, 7.4, 
8.1.1, 8.2.1, 8.3.1, 9.5.1, 9.7.1, 10.3.2, 12.1.1, 14.3.2, 
15.1.5.1, 15.2.5 
Contract Time, Definition of 
8.1.1 
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CONTRACTOR 
3 
Contractor, Definition of 
3.1, 6.1.2 
Contractor's Construction Schedules 
3.10, 3.12.1, 3.12.2, 6.1.3, 15.1.5.2 
Contractor's Employees 
3.3.2, 3.4.3, 3.8.1, 3.9, 3.18.2, 4.2.3, 4.2.6, 10.2, 10.3, 
11.1.1, 11.3.7, 14.1, 14.2.1.1 , 
Contractor's Liability Insurance 
11.1 
Contractor's Relationship with Separate Contractors 
and Owner's Forces 
3.12.5, 3.14.2, 4.2.4, 6, 11.3.7, 12.1.2, 12.2.4 
Contractor's Relationship with Subcontractors 
1.2.2, 3.3.2, 3.18.1, 3.18.2, 5, 9.6.2, 9.6.7, 9.10.2, 
11.3.1.2, 11.3.7, 11.3.8 
Contractor's Relationship with the Architect 
1.1.2, 1.5, 3.1.3, 3.2.2, 3.2.3, 3.2.4, 3.3.1 , 3.4.2, 3.5.1, 
3.7.4, 3.10, 3.11' 3.12, 3.16, 3.18, 4.1.3, 4.2, 5.2, 6.2.2, 
7, 8.3 .1, 9.2, 9.3, 9.4, 9.5, 9.7, 9.8, 9.9, 10.2.6, 10.3, 
11.3.7, 12, 13.5, 15.1.2, 15.2.1 
Contractor ' s Representations 
3.2.1, 3.2.2, 3.5.1, 3.12.6, 6.2.2, 8.2. 1, 9.3.3, 9.8.2 
Contractor's Responsibility for Those Performing the 
Work 
3.3.2, 3.18, 5.3.1, 6.1.3, 6.2, 9.5.1, 10.2.8 
Contractor's Review of Contract Documents 
3.2 
Contractor's Right to Stop the Work 
9.7 
Contractor ' s Right to Terminate the Contract 
14.1, 15.1.6 
Contractor's Submittals 
3.1 0, 3.11 , 3.12.4, 4.2. 7, 5.2. 1, 5.2.3, 9.2, 9.3, 9.8.2, 
9.8.3, 9.9.1, 9.10.2, 9.10.3, 11.1.3, 11.4.2 
Contractor's Superintendent 
3.9, 10.2.6 
Contractor's Supervision and Construction 
Procedures 
1.2.2, 3.3, 3.4, 3.12.1 0, 4.2.2, 4.2. 7, 6.1.3 , 6.2.4, 7.1.3, 
7.3.5, 7.3.7, 8.2, 10, 12, 14, 15.1.3 
Contractual Liability Insurance 
11.1.1.8, 11.2 
Coordination and Correlation 
1.2, 3.2.1 , 3.3.1, 3.10, 3.12.6, 6.1.3, 6.2.1 
Copies Furnished of Drawings and Specifications 
1.5, 2.2.5, 3.11 
Copyrights 
1.5, 3.17 
Correction ofWork 
2.3, 2.4, 3.7.3, 9.4.2, 9.8.2, 9.8.3, 9.9. 1, 12.1.2, 12.2 
Correlation and Intent of the Contract Documents 
1.2 
Cost, Definition of 
7.3.7 

Costs 
2.4.1, 3.2.4, 3.7.3, 3.8.2, 3.15.2, 5.4.2, 6.1.1, 6.2.3, 
7.3.3.3, 7.3.7, 7.3 .8, 7.3.9, 9.10.2, 10.3.2, 10.3.6, 11.3, 
12.1.2, 12.2.1 , 12.2.4, 13.5, 14 
Cutting and Patching 
3.14, 6.2.5 
Damage to Construction of Owner or Separate 
Contractors 
3.14.2, 6.2.4, 1 0.2.1.2, l 0.2.5, 1 0.4, 11.l.l ' 11.3, 
12.2.4 
Damage to the Work 
3.14.2, 9.9.1, 10.2.1.2, 10.2.5, 10.4.1, 11.3.1, 12.2.4 
Damages, Claims for 
3.2.4, 3.18, 6.1.1, 8.3.3 , 9.5.1, 9.6.7, 10.3.3, 11.1.1, 
11.3.5, 11.3.7, 14.1.3, 14.2.4, 15.1.6 
Damages for Delay 
6.1.1, 8.3.3, 9.5.1.6, 9. 7, 1 0.3.2 
Date of Commencement of the Work, Definition of 
8.1.2 
Date of Substantial Completion, Definition of 
8.1.3 
Day, Definition of 
8.1.4 
Decisions of the Architect 
3. 7.4, 4.2.6, 4.2.7, 4.2. 11, 4.2.12, 4.2.13, 15.2, 6.3, 
7.3 .7, 7.3.9, 8.1.3, 8.3.1, 9.2.1, 9.4, 9.5.1, 9.8.4, 9.9.1, 
13.5.2, 14.2.2, 14.2.4, 15.1, 15.2 
Decisions to Withhold Certification 
9.4.1, 9.5, 9.7, 14.1.1.3 
Defective or Nonconforming Work, Acceptance, 
Rejection and Correction of 
2.3.1, 2.4.1, 3.5.1, 4.2.6, 6.2.5, 9.5.1, 9.5.2, 9.6.6, 
9.8.2, 9.9.3, 9.10.4, 12.2.1 
Defective Work, Defmition of 
3.5.1 
Definitions 
1.1, 2. l.l, 3.1.1, 3.5. 1, 3.12.1, 3.12.2, 3.12.3, 4.1.1, 
15.1.1 , 5.1, 6.1.2, 7.2.1, 7.3.1, 8.1, 9.1, 9.8.1 
Delays and Extensions of Time 
3.2., 3.7.4, 5.2.3, 7.2.1, 7.3.1, 7.4.1 , 8.3, 9.5.1, 9.7.1, 
1 0.3.2, 1 0.4.1' 14.3.2, 15.1.5, 15.2.5 
Disputes 
6.3.1, 7.3.9, 15.1, 15.2 
Documents and Samples at the Site 
3.11 
Drawings, Definition of 
1.1.5 
Drawings and Specifications, Use and Ownership of 
3.11 
Effective Date of Insurance 
8.2.2, 11.1.2 
Emergencies 
10.4, 14.1.1.2, 15.1.4 
Employees, Contractor's 
3.3 .2, 3.4.3, 3.8.1, 3.9, 3.18.2, 4.2.3, 4.2.6, 10.2, 
10.3.3, 11.l.l, 11.3.7, 14.1, 14.2.l.l 
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Equipment, Labor, Materials or 
1.1.3, 1.1.6, 3.4, 3.5.1, 3.8.2, 3.8.3, 3.12, 3.13.1, 
3.15.1, 4.2.6, 4.2.7, 5.2.1, 6.2.1, 7.3.7, 9.3.2, 9.3.3, 
9.5.1.3, 9.10.2, 10.2.1, 10.2.4, 14.2.1.1, 14.2.1.2 
Execution and Progress of the Work 
1.1.3, 1.2.1, 1.2.2, 2.2.3, 2.2.5, 3.1, 3.3.1, 3.4.1, 3.5.1, 
3.7.1, 3.10.1, 3.12, 3.14, 4.2, 6.2.2, 7.1.3, 7.3.5, 8.2, 
9.5.1, 9.9.1, 10.2, 10.3, 12.2, 14.2, 14.3.1, 15.1.3 
Extensions of Time 
3.2.4, 3.7.4, 5.2.3, 7.2.1, 7.3, 7.4.1, 9.5.1, 9.7.1, 10.3.2, 
10.4.1, 14.3, 15.1.5, 15.2.5 
Failure of Payment 
9.5.1.3, 9.7, 9.10.2, 13.6, 14.1.1.3, 14.2.1.2 
Faulty Work 
(See Defective or Nonconforming Work) 
Final Completion and Final Payment 
4.2.1, 4.2.9, 9.8.2, 9.10, 11.1.2, 11.1.3, 11.3.1, 11.3.5, 
12.3.1, 14.2.4, 14.4.3 
Financial Arrangements, Owner's 
2.2.1, 13.2.2, 14.1.1.4 
Fire and Extended Coverage Insurance 
11.3.1.1 
GENERAL PROVISIONS 
1 
Governing Law 
13.1 
Guarantees (See Warranty) 
Hazardous Materials 
10.2.4, 10.3 
Identification of Subcontractors and Suppliers 
5.2.1 
Indemnification 
3.17.1, 3.18, 9.1 0.2, 10.3.3, 1 0.3.5, 1 0.3.6, 11.3.1.2, 
11.3.7 
Information and Services Required of the Owner 
2.1.2, 2.2, 3.2.2, 3.12.4, 3.12.10, 6.1.3, 6.1.4, 6.2.5, 
9.6.1, 9.6.4, 9.9.2, 9.10.3, 10.3.3, 11.2, 11.4, 13.5.1, 
13.5.2, 14.1.1.4, 14.1.4, 15.1.3 
Initial Decision 
15.2 
Initial Decision Maker, Definition of 
1.1.8 
Initial Decision Maker, Decisions 
14.2.2, 14.2.4, 15.2.1, 15.2.2, 15.2.3, 15.2.4, 15.2.5 
Initial Decision Maker, Extent of Authority 
14.2.2, 14.2.4, 15.1.3, 15.2.1, 15.2.2, 15.2.3, 15.2.4, 
15.2.5 
Injury or Damage to Person or Property 
10.2.8, 10.4.1 
Inspections 
3.1.3, 3.3.3, 3.7.1, 4.2.2, 4.2.6, 4.2.9, 9.4.2, 9.8.3, 
9.9.2, 9.10.1, 12.2.1, 13.5 
Instructions to Bidders 
1.1.1 
Instructions to the Contractor 
3.2.4, 3.3.1, 3.8.1, 5.2.1, 7, 8.2.2, 12, 13.5.2 

Instruments of Service, Definition of 
1.1.7 
Insurance 
3.18.1, 6.1.1, 7.3.7, 9.3.2, 9.8.4, 9.9.1, 9.10.2, 11 
Insurance, Boiler and Machinery 
11.3.2 
Insurance, Contractor's Liability 
11.1 
Insurance, Effective Date of 
8.2.2, 11.1.2 
Insurance, Loss of Use 
11.3.3 
Insurance, Owner's Liability 
11.2 
Insurance, Property 
10.2.5, 11.3 
Insurance, Stored Materials 
9.3.2, 11.4.1.4 
INSURANCE AND BONDS 
11 
Insurance Companies, Consent to Partial Occupancy 
9.9.1, 11.4.1.5 
Insurance Companies, Settlement with 
11.4.10 
Intent of the Contract Documents 
1.2.1, 4.2.7, 4.2.12, 4.2.13, 7.4 
Interest 
13.6 
Interpretation 
1.2.3, 1.4, 4.1.1, 5.1, 6.1.2, 15.1.1 
Interpretations, Written 
4.2.11, 4.2.12, 15.1.4 
Judgment on Final Award 
15.4.2 
Labor and Materials, Equipment 
1.1.3, 1.1.6, 3.4, 3.5.1, 3.8.2, 3.8.3, 3.12, 3.13, 3.15.1, 
4.2.6, 4.2.7, 5.2.1, 6.2.1, 7.3.7, 9.3.2, 9.3.3, 9.5.1.3, 
9.10.2, 10.2.1, 10.2.4, 14.2.1.1, 14.2.1.2 
Labor Disputes 
8.3.1 
Laws and Regulations 
1.5, 3.2.3, 3.6, 3.7, 3.12.10, 3.13.1, 4.1.1, 9.6.4, 9.9.1, 
10.2.2, 11.1.1, 11.3, 13.1.1, 13.4, 13.5.1, 13.5.2, 
13.6.1, 14, 15.2.8, 15.4 
Liens 
2.1.2, 9.3.3, 9.10.2, 9.10.4, 15.2.8 
Limitations, Statutes of 
12.2.5, 13.7, 15.4.1.1 
Limitations of Liability 
2.3.1, 3.2.2, 3.5.1, 3.12.1 0, 3.17.1, 3.18.1, 4.2.6, 4.2.7, 
4.2.12, 6.2.2, 9.4.2, 9.6.4, 9.6.7, 10.2.5, 10.3.3, 11.1.2, 
11.2, 11.3.7, 12.2.5, 13.4.2 

Limitations ofTime 
2.1.2, 2.2, 2.4, 3.2.2, 3.1 0, 3.11, 3.12.5, 3.15.1, 4.2. 7, 
5.2, 5.3.1, 5.4.1, 6.2.4, 7.3, 7.4, 8.2, 9.2.1, 9.3.1, 9.3.3, 
9.4.1, 9.5, 9.6, 9.7.1, 9.8, 9.9, 9.10, 11.1.3, 11.3.1.5, 
11.3.6, 11.3.10, 12.2, 13.5, 13.7, 14, 15 
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Loss of Use Insurance 
11.3.3 
Material Suppliers 
1.5, 3.12.1, 4.2.4, 4.2.6, 5.2.1, 9.3, 9.4.2, 9.6, 9.10.5 
Materials, Hazardous 
10.2.4, 10.3 
Materials, Labor, Equipment and 
1.1.3, 1.1.6, 1.5.1, 3.4.1, 3.5.1, 3.8.2, 3.8.3, 3.12, 
3.13.1, 3.15.1, 4.2.6, 4.2.7, 5.2.1, 6.2.1, 7.3.7, 9.3.2, 
9.3.3, 9.5.1.3, 9.10.2, 10.2.1.2, 10.2.4, 14.2.1.1, 
14.2.1.2 
Means, Methods, Techniques, Sequences and 
Procedures of Construction 
3.3.1, 3.12.10, 4.2.2, 4.2.7, 9.4.2 
Mechanic's Lien 
2.1.2, 15.2.8 
Mediation 
8.3.1, 10.3.5, 10.3.6, 15.2.1, 15.2.5, 15.2.6, 15.3, 
15.4.1 
Minor Changes in the Work 
1.1.1, 3.12.8, 4.2.8, 7.1, 7.4 
MISCELLANEOUS PROVISIONS 
13 
Modifications, Definition of 
1.1.1 
Modifications to the Contract 
1.1.1, 1.1.2, 3.11, 4.1.2, 4.2.1, 5.2.3, 7, 8.3.1, 9.7.1, 
10.3.2, 11.3.1 
Mutual Responsibility 
6.2 
Nonconforming Work, Acceptance of 
9.6.6, 9.9.3, 12.3 
Nonconforming Work, Rejection and Correction of 
2.3.1, 2.4.1, 3.5.1, 4.2.6, 6.2.4, 9.5.1, 9.8.2, 9.9.3, 
9.10.4, 12.2.1 
Notice 
2.2.1, 2.3.1, 2.4.1, 3.2.4, 3.3.1, 3.7.2, 3.12.9, 5.2.1, 
9.7.1, 9.10, 10.2.2, 11.1.3, 11.4.6, 12.2.2.1, 13.3, 
13.5.1, 13.5.2, 14.1, 14.2, 15.2.8, 15.4.1 
Notice, Written 
2.3.1, 2.4.1, 3.3.1, 3.9.2, 3.12.9, 3.12.10, 5.2.1, 9.7.1, 
9.10, 10.2.2, 10.3, 11.1.3, 11.3.6, 12.2.2.1, 13.3, 14, 
15.2.8, 15.4.1 
Notice of Claims 
3.7.4, 4.5, 10.2.8, 15.1.2, 15.4 
Notice of Testing and Inspections 
13.5.1, 13.5.2 
Observations, Contractor's 
3.2, 3.7.4 
Occupancy 
2.2.2, 9.6.6, 9.8, 11.3.1.5 
Orders, Written 
1.1.1,2.3,3.9.2, 7,8.2.2, 11.3.9, 12.1, 12.2.2.1, 13.5.2, 
14.3.1 
OWNER 
2 

Owner, Definition of 
2.1.1 
Owner, Information and Services Required of the 
2.1.2, 2.2, 3.2.2, 3.12.10, 6.1.3, 6.1.4, 6.2.5, 9.3.2, 
9.6.1, 9.6.4, 9.9.2, 9.10.3, 10.3.3, 11.2, 11.3, 13.5.1, 
13.5.2, 14.1.1.4, 14.1.4, 15.1.3 
Owner's Authority 
1.5, 2.1.1, 2.3.1, 2.4.1, 3.4.2, 3.8.1, 3.12.10, 3.14.2, 
4.1.2, 4.1.3, 4.2.4, 4.2.9, 5.2.1, 5.2.4, 5.4.1, 6.1, 6.3.1, 
7.2.1, 7.3.1, 8.2.2, 8.3.1, 9.3.1, 9.3.2, 9.5.1, 9.6.4, 
9.9.1,9.10.2, 10.3.2, 11.1.3, 11.3.3, 11.3.10, 12.2.2, 
12.3.1, 13.2.2, 14.3, 14.4, 15.2.7 
Owner's Financial Capability 
2.2.1, 13.2.2, 14.1.1.4 
Owner's Liability Insurance 
11.2 
Owner's Loss of Use Insurance 
11.3.3 
Owner's Relationship with Subcontractors 
1.1.2, 5.2, 5.3, 5.4, 9.6.4, 9.10.2, 14.2.2 
Owner's Right to Carry Out the Work 
2.4, 14.2.2 
Owner's Right to Clean Up 
6.3 
Owner's Right to Perform Construction and to 
Award Separate Contracts 
6.1 
Owner's Right to Stop the Work 
2.3 
Owner's Right to Suspend the Work 
14.3 
Owner's Right to Terminate the Contract 
14.2 
Ownership and Use of Drawings, Specifications 
and Other Instruments of Service 
1.1.1, 1.1.6, 1.1.7, 1.5, 2.2.5, 3.2.2, 3.11.1, 3.17.1, 
4.2.12, 5.3.1 
Partial Occupancy or Use 
9.6.6, 9.9, 11.3.1.5 
Patching, Cutting and 
3.14, 6.2.5 
Patents 
3.17 
Payment, Applications for 
4.2.5, 7.3.9, 9.2.1, 9.3, 9.4, 9.5, 9.6.3, 9.7.1, 9.8.5, 
9.10.1, 14.2.3, 14.2.4, 14.4.3 
Payment, Certificates for 
4.2.5, 4.2.9, 9.3.3, 9.4, 9.5, 9.6.1, 9.6.6, 9.7.1, 9.10.1, 
9.10.3, 13.7, 14.1.1.3, 14.2.4 
Payment, Failure of 
9.5.1.3, 9.7, 9.10.2, 13.6, 14.1.1.3, 14.2.1.2 
Payment, Final 
4.2.1,4.2.9,9.8.2,9.10, 11.1.2, 11.1.3, 11.4.1, 11.4.5, 
12.3.1, 13.7, 14.2.4, 14.4.3 
Payment Bond, Performance Bond and 
7.3.7.4, 9.6.7, 9.10.3, 11.4.9, 11.4 
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Payments, Progress 
9.3, 9.6, 9.8.5, 9.10.3, 13.6, 14.2.3, 15.1.3 
PAYMENTS AND COMPLETION 
9 
Payments to Subcontractors 
5.4.2, 9.5.1.3, 9.6.2, 9.6.3, 9.6.4, 9.6. 7, 11.4.8, 
14.2.1.2 
PCB 
10.3.1 
Performance Bond and Payment Bond 
7.3.7.4, 9.6.7, 9.10.3, 11.4.9, 11.4 
Permits, Fees, Notices and Compliance with Laws 
2.2.2, 3.7, 3.13, 7.3.7.4, 10.2.2 
PERSONS AND PROPERTY, PROTECTION OF 
10 
Polychlorinated Biphenyl 
10.3.1 
Product Data, Definition of 
3.12.2 
Product Data and Samples, Shop Drawings 
3.11, 3.12, 4.2.7 
Progress and Completion 
4.2.2, 8.2, 9.8, 9.9.1, 14.1.4, 15.1.3 
Progress Payments 
9.3, 9.6, 9.8.5, 9.10.3, 13.6, 14.2.3, 15.1.3 
Project, Definition of the 
1.1.4 
Project Representatives 
4.2.10 
Property Insurance 
10.2.5, 11.3 
PROTECTION OF PERSONS AND PROPERTY 
10 
Regulations and Laws 
1.5, 3.2.3, 3.6, 3.7, 3.12.1 0, 3.13, 4.1.1, 9.6.4, 9.9.1, 
10.2.2, 11.1, 11.4, 13.1, 13.4, 13.5.1, 13.5.2, 13.6, 14, 
15.2.8, 15.4 
Rejection ofWork 
3.5.1' 4.2.6, 12.2.1 
Releases and Waivers ofLiens 
9.10.2 
Representations 
3.2.1, 3.5.1, 3.12.6, 6.2.2, 8.2.1, 9.3.3, 9.4.2, 9.5.1, 
9.8.2, 9.10.1 
Representatives 
2.1.1, 3.1.1, 3.9, 4.1.1, 4.2.1, 4.2.2, 4.2.10, 5.1.1, 5.1.2, 
13.2.1 
Responsibility for Those Performing the Work 
3.3.2, 3.18, 4.2.3, 5.3.1 , 6.1.3, 6.2, 6.3, 9.5.1, 10 
Retainage 
9.3.1, 9.6.2, 9.8.5, 9.9.1, 9.10.2, 9.10.3 
Review of Contract Documents and Field 
Conditions by Contractor 
3.2, 3.12. 7, 6.1.3 
Review of Contractor's Submittals by Owner and 
Architect 
3.10.1, 3.10.2, 3.11, 3.12, 4.2, 5.2, 6.1.3, 9.2, 9.8.2 

Review of Shop Drawings, Product Data and Samples 
by Contractor 
3.12 
Rights and Remedies 
1.1.2, 2.3, 2.4, 3.5.1, 3.7.4, 3.15.2, 4.2.6, 4.5, 5.3, 5.4, 
6.1, 6.3, 7.3.1, 8.3, 9.5.1, 9.7, 10.2.5, 10.3, 12.2.2, 
12.2.4, 13.4, 14, 15.4 
Royalties, Patents and Copyrights 
3.17 
Rules and Notices for Arbitration 
15.4.1 
Safety of Persons and Property 
10.2, 10.4 
Safety Precautions and Programs 
3.3.1, 4.2.2, 4.2.7, 5.3.1, 10.1, 10.2, 10.4 
Samples, Definition of 
3.12.3 
Samples, Shop Drawings, Product Data and 
3.11, 3.12, 4.2.7 
Samples at the Site, Documents and 
3.11 
Schedule of Values 
9.2, 9.3.1 
Schedules, Construction 
3.10, 3.12.1, 3.12.2, 6.1.3, 15.1.5.2 
Separate Contracts and Contractors 
1.1.4, 3.12.5, 3.14.2, 4.2.4, 4.2. 7, 6, 8.3.1, 11.4.7, 
12.1.2 
Shop Drawings, Definition of 
3.12.1 
Shop Drawings, Product Data and Samples 
3.11, 3.12, 4.2.7 
Site, Use of 
3.13, 6.1.1, 6.2.1 
Site Inspections 
3.2.2, 3.3.3, 3.7.1, 3.7.4, 4.2, 9.4.2, 9.10.1, 13.5 
Site Visits, Architect's 
3.7.4, 4.2.2, 4.2.9, 9.4.2, 9.5.1, 9.9.2, 9.10.1, 13.5 
Special Inspections and Testing 
4.2.6, 12.2.1, 13.5 
Specifications, Definition of the 
1.1.6 
Specifications, The 
1.1.1, 1.1.6, 1.2.2, 1.5, 3.11, 3.12.10, 3.17, 4.2.14 
Statute ofLimitations 
13.7, 15.4.1.1 
Stopping the Work 
2.3, 9.7, 10.3, 14.1 
Stored Materials 
6.2.1, 9.3.2, 10.2.1.2, 10.2.4, 11.4.1.4 
Subcontractor, Definition of 
5.1.1 
SUBCONTRACTORS 
5 
Subcontractors, Work by 
1.2.2, 3.3.2, 3.12.1, 4.2.3, 5.2.3, 5.3, 5.4, 9.3.1.2, 9.6.7 
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Subcontractual Relations 
5.3, 5.4, 9.3.1.2, 9.6, 9.10, 10.2.1, 11.4.7, 11.4.8, 14.1, 
14.2.1 
Submittals 
3.10, 3.11, 3.12, 4.2.7, 5.2.1, 5.2.3, 7.3.7, 9.2, 9.3, 9.8, 
9.9.1, 9.10.2, 9.10.3, 11.1.3 
Submittal Schedule 
3.10.2, 3.12.5, 4.2.7 
Subrogation, Waivers of 
6.1.1' 11.4.5, 11.3. 7 
Substantial Completion 
4.2.9, 8.1.1, 8.1.3, 8.2.3, 9.4.2, 9.8, 9.9.1, 9.10.3, 12.2, 
13.7 
Substantial Completion, Definition of 
9.8.1 
Substitution of Subcontractors 
5.2.3, 5.2.4 
Substitution of Architect 
4.1.3 
Substitutions ofMaterials 
3.4.2, 3.5.1, 7.3.8 
Sub-subcontractor, Definition of 
5.1.2 
Subsurface Conditions 
3.7.4 
Successors and Assigns 
13.2 
Superintendent 
3.9, 10.2.6 
Supervision and Construction Procedures 
1.2.2, 3.3, 3.4, 3.12.1 0, 4.2.2, 4.2. 7, 6.1.3, 6.2.4, 7.1.3, 
7.3.7, 8.2, 8.3.1, 9.4.2, 10, 12, 14, 15.1.3 
Surety 
5.4.1.2, 9.8.5, 9.10.2, 9.10.3, 14.2.2, 15.2.7 
Surety, Consent of 
9.10.2, 9.10.3 
Surveys 
2.2.3 
Suspension by the Owner for Convenience 
14.3 
Suspension of the Work 
5.4.2, 14.3 
Suspension or Termination ofthe Contract 
5.4.1.1, 11.4.9, 14 
Taxes 
3.6, 3.8.2.1, 7.3.7.4 
Termination by the Contractor 
14.1, 15.1.6 
Termination by the Owner for Cause 
5.4.1.1, 14.2, 15.1.6 
Termination by the Owner for Convenience 
14.4 
Termination of the Architect 
4.1.3 
Termination of the Contractor 
14.2.2 
TERMINATION OR SUSPENSION OF THE 

CONTRACT 
14 
Tests and Inspections 
3.1.3, 3.3.3, 4.2.2, 4.2.6, 4.2.9, 9.4.2, 9.8.3, 9.9.2, 
9.10.1, 10.3.2, 11.4.1.1, 12.2.1, 13.5 
TIME 
8 
Time, Delays and Extensions of 
3.2.4, 3.7.4, 5.2.3, 7.2.1, 7.3.1, 7.4.1, 8.3, 9.5.1, 9.7.1, 
10.3.2, 10.4.1, 14.3.2, 15.1.5, 15.2.5 
Time Limits 
2.1.2, 2.2, 2.4, 3.2.2, 3.1 0, 3.11, 3.12.5, 3.15.1, 4.2, 
4.4, 4.5, 5.2, 5.3, 5.4, 6.2.4, 7.3, 7.4, 8.2, 9.2, 9.3.1, 
9.3.3, 9.4.1, 9.5, 9.6, 9.7, 9.8, 9.9, 9.10, 11.1.3, 
11.4.1.5, 11.4.6, 11.4.10, 12.2, 13.5, 13.7, 14, 15.1.2, 
15.4 
Time Limits on Claims 
3.7.4, 10.2.8, 13.7, 15.1.2 
Title to Work 
9.3.2, 9.3.3 
Transmission of Data in Digital Form 
1.6 
UNCOVERING AND CORRECTION OF WORK 
12 
Uncovering of Work 
12.1 
Unforeseen Conditions, Concealed or Unknown 
3.7.4, 8.3.1, 10.3 
Unit Prices 
7.3.3.2, 7.3.4 
Use ofDocuments 
1.1.1' 1.5, 2.2.5, 3.12.6, 5.3 
Use of Site 
3.13, 6.1.1' 6.2.1 
Values, Schedule of 
9.2, 9.3.1 
Waiver of Claims by the Architect 
13.4.2 
Waiver of Claims by the Contractor 
9.10.5, 11.4.7, 13.4.2, 15.1.6 
Waiver ofClaims by the Owner 
9.9.3, 9.10.3, 9.10.4, 11.4.3, 11.4.5, 11.4.7, 12.2.2.1, 
13.4.2, 14.2.4, 15.1.6 
Waiver of Consequential Damages 
14.2.4, 15.1.6 
Waiver ofLiens 
9.10.2, 9.10.4 
Waivers of Subrogation 
6.1.1' 11.4.5, 11.3.7 
Warranty 
3.5, 4.2.9, 9.3.3, 9.8.4, 9.9.1, 9.10.4, 12.2.2, 13.7.1 
Weather Delays 
15.1.5.2 
Work, Definition of 
1.1.3 
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Written Consent 
1.5.2, 3.4.2, 3.7.4, 3.12.8, 3.14.2, 4.1.2, 9.3.2, 9.8.5, 
9.9.1, 9.10.2, 9.10.3, 11.4.1, 13.2, 13.4.2, 15.4.4.2 
Written Interpretations 
4.2.11, 4.2.12 

Written Notice 
2.3, 2.4, 3.3.1, 3.9, 3.12.9, 3.12.10, 5.2.1, 8.2.2, 9.7, 
9.1 0, 10.2.2, 10.3, 11.1.3, 11.4.6, 12.2.2, 12.2.4, 13.3, 
14, 15.4.1 
Written Orders 
1.1.1, 2.3, 3.9, 7, 8.2.2, 11.4.9, 12.1, 12.2, 13.5.2, 
14.3.1, 15.1.2 
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ARTICLE 1 GENERAL PROVISIONS 
§ 1.1 BASIC DEFINITIONS 
§ 1.1.1 THE CONTRACT DOCUMENTS 
The Contract Documents are enumerated in the Agreement between the Owner and Contractor (hereinafter the 
Agreement) and consist of the Agreement, Conditions of the Contract (General, Supplementary and other Conditions), 
Drawings, Specifications, Addenda issued prior to execution of the Contract, other documents listed in the Agreement 
and Modifications issued after execution of the Contract. A Modification is (1) a written amendment to the Contract 
signed by both parties, (2) a Change Order, (3) a Construction Change Directive or (4) a written order for a minor 
change in the Work issued by the Architect. Unless specifically enumerated in the Agreement, the Contract 
Documents do not include the advertisement or invitation to bid, Instructions to Bidders, sample forms, other 
information furnished by the Owner in anticipation of receiving bids or proposals, the Contractor's bid or proposal, or 
portions of Addenda relating to bidding requirements. 

§ 1.1.2 THE CONTRACT 
The Contract Documents form the Contract for Construction. The Contract represents the entire and integrated 
agreement between the parties hereto and supersedes prior negotiations, representations or agreements, either written 
or oral. The Contract may be amended or modified only by a Modification. The Contract Documents shall not be 
construed to create a contractual relationship of any kind (1) between the Contractor and the Architect, the Owner and 
the Contractor, or the Architect's consultants, (2) between the Owner and a Subcontractor or a Sub-subcontractor, (3) 

between the Owner and the Architect or the Architect's consultants, or the Owner and the Architect (4) between any 
persons or entities other than the Owner and the Contractor. The Architect and the Owner shall, however, be entitled to 
performance and enforcement of obligations under the Contract intended to facilitate performance of the Architect's 
and the Owner's duties. 

§ 1.1.3 THE WORK 
The term "Work" means the construction and services required by the Contract Documents, whether completed or 
partially completed, and includes all other labor, materials, equipment and services provided or to be provided by the 
Contractor to fulfill the Contractor's obligations. The Work may constitute the whole or a part of the Project. 

§ 1.1.4 THE PROJECT 
The Project is the total construction of which the Work performed under the Contract Documents may be the whole or 
a part and which may include construction by the Owner and by separate contractors. 

§ 1.1.5 THE DRAWINGS 
The Drawings are the graphic and pictorial portions of the Contract Documents showing the design, location and 
dimensions of the Work, generally including plans, elevations, sections, details, schedules and diagrams. 

§ 1.1.6 THE SPECIFICATIONS 
The Specifications are that portion of the Contract Documents consisting of the written requirements for materials, 
equipment, systems, standards and workmanship for the Work, and performance of related services. 

§ 1.1.71NSTRUMENTS OF SERVICE 
Instruments of Service are representations, in any medium of expression now known or later developed, of the tangible 
and intangible creative work performed by the Architect and the Architect's consultants under their respective 
professional services agreements. Instruments of Service may include, without limitation, studies, surveys, models, 
sketches, drawings, specifications, and other similar materials. 

§ 1.1.81NITIAL DECISION MAKER 
The Initial Decision Maker is the person identified in the Agreement to render initial decisions on Claims in 
accordance with Section 15.2 and certify termination of the Agreement under Section 14.2.2. 

§ 1.2 CORRELATION AND INTENT OF THE CONTRACT DOCUMENTS 
§ 1.2.1 The intent of the Contract Documents is to include all items necessary for the proper execution and completion 
of the Work by the Contractor. The Contract Documents are complementary, and what is required by one shall be as 
binding as if required by all; performance by the Contractor shall be required only to the extent consistent with the 
Contract Documents and reasonably inferable from them as being necessary to produce the indicated results. 
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§ 1.2.2 Organization of the Specifications into divisions, sections and articles, and arrangement of Drawings shall not 
control the Contractor in dividing the Work among Subcontractors or in establishing the extent of Work to be 
performed by any trade. 

§ 1.2.3 Unless otherwise stated in the Contract Documents, words that have well-known technical or construction 
industry meanings are used in the Contract Documents in accordance with such recognized meanings. 

§ 1.3 CAPITALIZATION 
Terms capitalized in these General Conditions include those that are (1) specifically defined, (2) the titles of numbered 
articles or (3) the titles of other documents published by the American Institute of Architects. 

§ 1.41NTERPRETATION 
In the interest of brevity the Contract Documents frequently omit modifying words such as "all" and "any" and articles 
such as "the" and "an," but the fact that a modifier or an article is absent from one statement and appears in another is 
not intended to affect the interpretation of either statement. 

§ 1.5 OWNERSHIP AND USE OF DRAWINGS, SPECIFICATIONS AND OTHER INSTRUMENTS OF SERVICE 
§ 1.5.1 The Architect and the Architect's consultants shall be deemed the authors and owners of their respective 
Instruments of Service, including the Drawings and Specifications, and will retain all common law, statutory and other 
reserved rights, including copyrights. The Contractor, Subcontractors, Sub-subcontractors, and material or equipment 
suppliers shall not own or claim a copyright in the Instruments of Service. Submittal or distribution to meet official 
regulatory requirements or for other purposes in connection with this Project is not to be construed as publication in 
derogation of the Architect's or Architect's consultants' reserved rights. 

§ 1.5.2 The Contractor, Subcontractors, Sub-subcontractors and material or equipment suppliers are authorized to use 
and reproduce the Instruments of Service provided to them solely and exclusively for execution of the Work. All 
copies made under this authorization shall bear the copyright notice, if any, shown on the Instruments of Service. The 
Contractor, Subcontractors, Sub-subcontractors, and material or equipment suppliers may not use the Instruments of 
Service on other projects or for additions to this Project outside the scope of the Work without the specific written 
consent of the Owner, Architect and the Architect's consultants. 

§ 1.6 TRANSMISSION OF DATA IN DIGITAL FORM 
If the parties intend to transmit Instruments of Service or any other information or documentation in digital form, they 
shall endeavor to establish necessary protocols governing such transmissions, unless otherwise already provided in the 
Agreement or the Contract Documents. 

ARTICLE 2 OWNER 
§ 2.1 GENERAL 
§ 2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the Contract 
Documents as if singular in number. The Owner shall designate in writing a representative who shall have express 
authority to bind the Owner with respect to all matters requiring the Owner's approval or authorization. Except as 
otherwise provided in Section 4.2.1, the Architect does not have such authority. The term "Owner" means the Owner 
or the Owner's designated representative. 

(Paragraph deleted) 
§ 2.21NFORMATION AND SERVICES REQUIRED OF THE OWNER 
§ 2.2.1 Prior to commencement of the Work, the Contractor may request in writing that the Owner provide reasonable 
evidence that the Owner has made financial arrangements to fulfill the Owner's obligations under the Contract. 
Thereafter, the Contractor may only request such evidence if ( 1) the Owner fails to make payments to the Contractor 
as the Contract Documents require; (2) a change in the Work materially changes the Contract Sum; or (3) the 
Contractor identifies in writing a reasonable concern regarding the Owner's ability to make payment when due. The 
Owner shall furnish such evidence as a condition precedent to commencement or continuation of the Work or the 
portion of the Work affected by a material change. After the Owner furnishes the evidence, the Owner shall not 
materially vary such financial arrangements without prior notice to the Contractor. 
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§ 2.2.2 Except for permits and fees that are the responsibility of the Contractor under the Contract Documents, 
including those required under Section 3. 7.1, the Owner shall secure and pay for necessary approvals, easements, 
assessments and charges required for construction, use or occupancy of permanent structures or for permanent 
changes in existing facilities. 

§ 2.2.3 The Owner shall furnish surveys describing physical characteristics, legal limitations and utility locations for 
the site of the Project, and a legal description of the site. The Contractor shall be entitled to rely on the accuracy of 
information furnished by the Owner but shall exercise proper precautions relating to the safe performance of the 
Work. 

§ 2.2.4 The Owner shall furnish information or services required of the Owner by the Contract Documents with 
reasonable promptness. The Owner shall also furnish any other information or services under the Owner's control and 
relevant to the Contractor's performance of the Work with reasonable promptness after receiving the Contractor's 
written request for such information or services. 

§ 2.2.5 The Owner, via the Architect, shall furnish to the Contractor 10 copies of the drawings and specifications for 
execution ofthe Work. 

§ 2.3 OWNER'S RIGHT TO STOP THE WORK 
If the Contractor fails to correct Work that is not in accordance with the requirements of the Contract Documents as 
required by Section 12.2 or repeatedly fails to carry out Work in accordance with the Contract Documents, the Owner 
may issue a written order to the Contractor to stop the Work, or any portion thereof, until the cause for such order has 
been eliminated; however, the right ofthe Owner to stop the Work shall not give rise to a duty on the part ofthe Owner 
to exercise this right for the benefit of the Contractor or any other person or entity, except to the extent required by 
Section 6.1.3. 

§ 2.4 OWNER'S RIGHT TO CARRY OUT THE WORK 
If the Contractor defaults or neglects to carry out the Work in accordance with the Contract Documents and fails 
within a ten-day period after receipt of written notice from the Owner to commence and continue correction of such 
default or neglect with diligence and promptness, the Owner may, without prejudice to other remedies the Owner may 
have, correct such deficiencies. In such case an appropriate Change Order shall be issued deducting from payments 
then or thereafter due the Contractor the reasonable cost of correcting such deficiencies, including Owner's expenses 
and compensation for the Architect's and/ or Owner's designated representtaive's additional services made necessary 
by such default, neglect or failure. Such action by the Owner and amounts charged to the Contractor are both subject 

to prior approval of the Architect after consulting with the Owner's designated represntative. If payments then or 
thereafter due the Contractor are not sufficient to cover such amounts, the Contractor shall pay the difference to the 
Owner. 

ARTICLE 3 CONTRACTOR 
§ 3.1 GENERAL 
§ 3.1.1 The Contractor is the person or entity identified as such in the Agreement and is referred to throughout the 
Contract Documents as if singular in number. The Contractor shall be lawfully licensed, if required in the jurisdiction 
where the Project is located. The Contractor shall designate in writing a representative who shall have express 
authority to bind the Contractor with respect to all matters under this Contract. The term "Contractor" means the 
Contractor or the Contractor's authorized representative. 

§ 3.1.2 The Contractor shall perform the Work in accordance with the Contract Documents. 

§ 3.1.3 The Contractor shall not be relieved of obligations to perform the Work in accordance with the Contract 
Documents either by activities or duties of the Architect and/or Owner's designated representative in the Architect's 
and/or Owner's designated representative administration of the Contract, or by tests, inspections or approvals required 
or performed by persons or entities other than the Contractor. 

§ 3.2 REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS BY CONTRACTOR 
§ 3.2.1 Execution of the Contract by the Contractor is a representation that the Contractor has visited the site, become 
generally familiar with local conditions under which the Work is to be performed and correlated personal observations 
with requirements of the Contract Documents. 
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§ 3.2.2 Because the Contract Documents are complementary, the Contractor shall, before starting each portion of the 
Work, carefully study and compare the various Contract Documents relative to that portion of the Work, as well as the 
information furnished by the Owner pursuant to Section 2.2.3, shall take field measurements of any existing 
conditions related to that portion of the Work, and shall observe any conditions at the site affecting it. These 
obligations are for the purpose of facilitating coordination and construction by the Contractor and are not for the 
purpose of discovering errors, omissions, or inconsistencies in the Contract Documents; however, the Contractor shall 
promptly report to the Architect and the Owner's designated representative any errors, inconsistencies or omissions 
discovered by or made known to the Contractor as a request for information in such form as the Architect and the 
Owner's designated representative may require. It is recognized that the Contractor's review is made in the 
Contractor's capacity as a Contractor and not as a licensed design professional, unless otherwise specifically provided 
in the Contract Documents. 

§ 3.2.3 The Contractor is not required to ascertain that the Contract Documents are in accordance with applicable laws, 
statutes, ordinances, codes, rules and regulations, or lawful orders of public authorities, but the Contractor shall 
promptly report to the Architect and Owner's designated representative any nonconformity discovered by or made 
known to the Contractor as a request for information in such form as the Architect and the Owner's designated 
representative may require. 

§ 3.2.4 If the Contractor believes that additional cost or time is involved because of clarifications or instructions the 
Architect or the Owner's designated representative issues in response to the Contractor's notices or requests for 
information pursuant to Sections 3.2.2 or 3.2.3, the Contractor shall make Claims as provided in Article 15. If the 
Contractor fails to perform the obligations of Sections 3.2.2 or 3.2.3, the Contractor shall pay such costs and damages 
to the Owner as would have been avoided if the Contractor had performed such obligations. If the Contractor performs 
those obligations, the Contractor shall not be liable to the Owner, Architect, or Owner's designated representative for 

damages resulting from errors, inconsistencies or omissions in the Contract Documents, for differences between field 
measurements or conditions and the Contract Documents, or for nonconformities of the Contract Documents to 
applicable laws, statutes, ordinances, codes, rules and regulations, and lawful orders of public authorities. 

§ 3.3 SUPERVISION AND CONSTRUCTION PROCEDURES 
§ 3.3.1 The Contractor shall supervise and direct the Work, using the Contractor's best skill and attention. The 
Contractor shall be-solely responsible for, and have control over, construction means, methods, techniques, sequences 
and procedures and for coordinating all portions of the Work under the Contract, unless the Contract Documents give 
other specific instructions concerning these matters. If the Contract Documents give specific instructions concerning 
construction means, methods, techniques, sequences or procedures, the Contractor shall evaluate the jobsite safety 
thereof and, except as stated below, shall be fully and solely responsible for the jobsite safety of such means, methods, 
teclmiques, sequences or procedures. If the Contractor determines that such means, methods, techniques, sequences or 
procedures may not be safe, the Contractor shall give timely written notice to the Owner, Owner's designated 
representative and Architect and shall not proceed with that portion of the Work without further written instructions 
from the Architect or the Owner's designated representative. If the Contractor is then instructed to proceed with the 
required means, methods, teclmiques, sequences or procedures without acceptance of changes proposed by the 
Contractor, the Owner shall be solely responsible for any loss or damage arising solely from those Owner-required 
means, methods, techniques, sequences or procedures. 

§ 3.3.2 The Contractor shall be responsible to the Owner for acts and omissions of the Contractor's employees, 
Subcontractors and their agents and employees, and other persons or entities performing portions of the Work for, or 
on behalf of, the Contractor or any of its Subcontractors. 

§ 3.3.3 TI1e Contractor shall be responsible for inspection of portions ofWork already performed to determine that 
such portions are in proper condition to receive subsequent Work. 

§ 3.4 LABOR AND MATERIALS 
§ 3.4.1 Unless otherwise provided in the Contract Documents, the Contractor shall provide and pay for labor, 
materials, equipment, tools, construction equipment and machinery, water, heat, utilities, transportation, and other 
facilities and services necessary for proper execution and completion of the Work, whether temporary or permanent 
and whether or not incorporated or to be incorporated in the Work. 
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§ 3.4.2 Except in the case of minor changes in the Work authorized by the Architect in accordance with Sections 
3.12.8 or 7.4, the Contractor may make substitutions only with the consent ofthe Owner, after evaluation by the 
Architect and in accordance with a Change Order or Construction Change Directive. 

§ 3.4.3 The Contractor shall enforce strict discipline and good order among the Contractor's employees and other 
persons carrying out the Work. The Contractor shall not permit employment of unfit persons or persons not properly 
skilled in tasks assigned to them. 

3.4.4 The Contractor's or his Subcontractor's supervisors and workmen engaged on special work or skilled Work in 
any supervisory position or trade shall be qualified and have had sufficient education, training and experience as a 
recognized professional or master mechanic in such Work to perform it properly and satisfactorily as prescribed in the 
Contract Documents. 

3.4.5 Any project manager, superintendent, engineer, foreman or workman employed by the Contractor or by a 
subcontractor who, in the sole opinion of the Architect and/or Owner's designated representative, does not perform his 
Work in a proper and skillful manner or becomes party to disrespectful, intemperate, disorderly, intoxicated, or 
dishonest behavior, or uses foul language, fights, commits criminal act(s) falsifies records and construction, covers-up 
faulty Work or materials, does not comprehend or follow instructions, does not get along with the Architect or 

Owner's representative, or is otherwise objectionable, shall, at the written request by the Architect and/or Owner's 
designated representative, be discharged 24 hours by the Contractor or Subcontractor employing such project 
manager, superintendent, engineer, foreman or workman, and shall not be employed again or any portion of the Work 
without the written consent of the Architect and the Owner's designated representative. 

3.4.6 Should the Contractor fail to remove such person or persons specified in Article 3.4.5 hereinabove or fail to 
furnish suitable and sufficient machinery, equipment, materials or qualified labor force for the proper execution ofthe 
Work, the Architect and/or Owner's designated representative may withhold all payments which are or may become 
due the Contractor or may suspend the Work until such orders are complied with. 

§ 3.5 WARRANTY 
The Contractor warrants to the Owner, Owner's designated representative, and Architect that materials and equipment 
furnished under the Contract will be of good quality and new unless the Contract Documents require or permit 
otherwise. The Contractor further warrants that the Work will conform to the requirements of the Contract Documents 
and will be free from defects, except for those inherent in the quality of the Work the Contract Documents require or 
permit. Work, materials, or equipment not conforming to these requirements may be considered defective. The 
Contractor's warranty excludes remedy for damage or defect caused by abuse, alterations to the Work not executed by 
the Contractor, improper or insufficient maintenance, improper operation, or normal wear and tear and normal usage. 
If required by the Architect and/or Owner's designated representative, the Contractor shall furnish satisfactory 
evidence as to the kind and quality of materials and equipment. 

§ 3.6 TAXES 
The Contractor shall pay sales, consumer, use and similar taxes for the Work provided by the Contractor that are 
legally enacted when bids are received or negotiations concluded, whether or not yet effective or merely scheduled to 
go in to effect. 

§ 3.7 PERMITS, FEES, NOTICES, AND COMPLIANCE WITH LAWS 
§ 3.7.1 Unless otherwise provided in the Contract Documents, the Contractor shall secure and pay for the building 
permit as well as for other permits, fees, licenses, and inspections by government agencies necessary for proper 
execution and completion of the Work that are customarily secured after execution of the Contract and legally required 
at the time bids are received or negotiations concluded. 

3.7.1.1 The Owner shall secure building permit and the Contractor shall secure all other permits customarily obtained 
from the City of Foley at no cost. 
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§ 3.7.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes, 
rules and regulations, and lawful orders of public authorities applicable to performance of the Work. 

§ 3. 7.3 If the Contractor performs Work knowing it to be contrary to applicable laws, statutes, ordinances, codes, rules 
and regulations, or Lawful orders of public authorities, the Contractor shall assume appropriate responsibility for such 
Work and shall bear the costs attributable to correction. 

§ 3. 7.4 Concealed or Unknown Conditions. If the Contractor encounters conditions at the site that are ( 1) subsurface or 
otherwise concealed physical conditions that differ materially from those indicated in the Contract Documents or (2) 
unknown physical conditions of an unusual nature, that differ materially from those ordinarily found to exist and 
generally recognized as inherent in construction activities of the character provided for in the Contract Documents, the 
Contractor shall promptly provide notice to the Owner, Architect and Owner's designated representative before 
conditions are disturbed and in no event later than 21 days after first observance of the conditions. The Architect and/ 
or Owner's designated representative will promptly investigate such conditions and, if the Architect and/or Owner's 
designated representative determines that they differ materially and cause an increase or decrease in the Contractor's 
cost of, or time required for, performance of any part of the Work, will recommend an equitable adjustment in the 
Contract Sum or Contract Time, or both. If the Architect and/or Owner's designated representative determines that the 
conditions at the site are not materially different from those indicated in the Contract Documents and that no change in 
the terms of the Contract is justified, the Architect and/or Owner's designated representative shall promptly notify the 

Owner and Contractor in writing, stating the reasons. If either party disputes the Architect's and/or Owner's 
designated representative's determination or recommendation, that party may proceed as provided in Article 15. 

§ 3.7.5 If, in the course of the Work, the Contractor encounters human remains or recognizes the existence of burial 
markers, archaeological sites or wetlands not indicated in the Contract Documents, the Contractor shall immediately 
suspend any operations that would affect them and shall notify the Owner, Owner's designated representative and 
Architect. Upon receipt of such notice, the Owner shall promptly take any action necessary to obtain governmental 
authorization required to resume the operations. The Contractor shall continue to suspend such operations until 
otherwise instructed by the Owner but shall continue with all other operations that do not affect those remains or 
features. Requests for adjustments in the Contract Sum and Contract Time arising from the existence of such remains 
or features may be made as provided in Article 15. 

§ 3.8 ALLOWANCES 
§ 3.8.1 The Contractor shall include in the Contract Sum all allowances stated in the Contract Documents. Items 
covered by allowances shall be supplied for such amounts and by such persons or entities as the Owner may direct, but 
the Contractor shall not be required to employ persons or entities to whom the Contractor has reasonable objection. 

§ 3.8.2 Unless otherwise provided in the Contract Documents, 
.1 allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and all 

required taxes, less applicable trade discounts; 
.2 Contractor's costs for unloading and handling at the site, labor, installation costs, overhead, profit and 

other expenses contemplated for stated allowance amounts shall be included in the Contract Sum but 
not in the allowances; and 

.3 whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly 
by Change Order. The amount of the Change Order shall reflect ( 1) the difference between actual costs 
and the allowances under Section 3.8.2.1 and (2) changes in Contractor's costs under Section 3.8.2.2. 

§ 3.8.3 Materials and equipment under an allowance shall be selected by the Owner with reasonable promptness. 

§ 3.9 SUPERINTENDENT 
§ 3.9.1 The Contractor shall employ a competent superintendent or Project Manager and necessary assistants who 
shall be in attendance at the Project site during performance of the Work. The superintendent or project manager shall 
represent the Contractor, and communications given to the superintendent shall be as binding as if given to the 
Contractor. 

§ 3.9.2 The Contractor, as soon as practicable after award of the Contract, shall furnish in writing to the Owner 
through the Owner's designated representative the name and qualifications of a proposed superintendent. The 
Owner's designated representative may reply within 14 days to the Contractor in writing stating (1) whether the 
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Owner, Owner's designated representative or the Architect has reasonable objection to the proposed superintendent or 
(2) that the Architect and/or Owner's designated representative requires additional time to review. Failure of the 
Architect and/or Owner's designated representative to reply within the 14 day period shall constitute notice of no 
reasonable objection. 

§ 3.9.3 The Contractor shall not employ a proposed superintendent to whom the Owner, Owner's designated 
representative or Architect has made reasonable and timely objection. The Contractor shall not change the 
superintendent without the Owner, Architect's and Owner's designated representative's consent, which shall not 
unreasonably be withheld or delayed. 

§ 3.10 CONTRACTOR'S CONSTRUCTION SCHEDULES 
§ 3.10.1 If required by the Owner, The Contractor, within seven (7) business days after being awarded the Contract, 
shall prepare and submit for the Owner's, Owner's designated representative's and Architect 's information a 
Contractor's construction schedule for the Work. 

§ 3.1 0.2 If required by the Architect, the Contractor shall prepare a submittal schedule, promptly after being awarded 
the Contract and thereafter as necessary to maintain a current submittal schedule, and shall submit the schedule(s) for 
the Architect's and Owner's designated representative's approval. The Architect's and Owner's designated 
representative's approval shall not unreasonably be delayed or withheld. The submittal schedule shall (I) be 
coordinated with the Contractor's construction schedule, and (2) allow the Architect and Owner's designated 
representative reasonable time to review submittals. If the Contractor fails to submit a submittal schedule, the 
Contractor shall not be entitled to any increase in Contract Sum or extension of Contract Time based on the time 
required for review of submittals .. 

§ 3.1 0.3 The Contractor shall perform the Work in general accordance with the most recent schedules submitted to the 
Owner, Owner's designated representative and Architect. 

§ 3.11 DOCUMENTS AND SAMPLES AT THE SITE 
The Contractor shall maintain at the site for the Owner one copy of the Drawings, Specifications, Addenda, Change 
Orders and other Modifications, in good order and marked currently to indicate field changes and selections made 
during construction, and one copy of approved Shop Drawings, Product Data, Samples and similar required 
submittals. These shall be available to the Architect and Owner' s designated representative and shall be delivered to 
the Owner's designated representative for submittal to the Owner upon completion of the Work as a record of the 
Work as constructed. 

§ 3.12 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES 
§ 3.12.1 Shop Drawings are drawings, diagrams, schedules and other data specially prepared for the Work by the 
Contractor or a Subcontractor, Sub-subcontractor, manufacturer, supplier or distributor to illustrate some portion of 
the Work. 

§ 3.12.2 Product Data are illustrations, standard schedules, performance charts, instructions, brochures, diagrams and 
other information furnished by the Contractor to illustrate materials or equipment for some portion of the Work. 

§ 3.12.3 Samples are physical examples that illustrate materials, equipment or workmanship and establish standards 
by which the Work will be judged. 

§ 3.12.4 Shop Drawings, Product Data, Samples and similar submittals are not Contract Documents. Their purpose is 
to demonstrate the way by which the Contractor proposes to conform to the information given and the design concept 
expressed in the Contract Documents for those portions of the Work for which the Contract Documents require 
submittals. Review by the Architect is subject to the limitations of Section 4.2.7. Informational submittals upon which 
the Architect is not expected to take responsive action may be so identified in the Contract Documents. Submittals that 
are not required by the Contract Documents may be returned by the Architect without action. 

§ 3.12.5 If required by the Architect, the Contractor shall review for compliance with the Contract Documents, 
approve and submit to the Architect Shop Drawings, Product Data, Samples and similar submittals required by the 
Contract Documents with reasonable promptness and in such sequence as to cause no delay in the Work or in the 
activities of the Owner or of separate contractors. Submittals which are not marked as reviewed for compliance with 
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the Contract Documents and approved by the Contractor may be returned by the Architect without action. Wherever 
Shop Drawings are required in these Specifications, Shop Drawings shall be submitted for approval before materials 
are fabricated. Drawings shall show complete details. The General Contractor shall check and approve them either in 
writing or by stamp before forwarding to the Architect The Architect will mark copies "Approved" if correct; or. 
"Approved As Noted" if only minor corrections are necessary. If major corrections are necessary they will be noted on 
the Shop Drawings and they will be returned to the Contractor for correction and resubmission. Submit two (2) copies 
for Architect's,and Owner's use plus the number of copies the Contractor requires for his own use. 

§ 3.12.6 By submitting Shop Drawings, Product Data, Samples and similar submittals, the Contractor represents to the 
Owner and Architect that the Contractor has (1) reviewed and approved them, (2) determined and verified materials, 
field measurements and field construction criteria related thereto, or will do so and (3) checked and coordinated the 
information contained within such submittals with the requirements of the Work and of the Contract Documents. 

§ 3.12. 7 The Contractor shall perform no portion of the Work for which the Contract Documents require submittal and 
review of Shop Drawings, Product Data, Samples or similar submittals until the respective submittal has been 
approved by the Architect . 

§ 3.12.8 The Work shall be in accordance with approved submittals except that the Contractor shall not be relieved of 
responsibility for deviations from requirements of the Contract Documents by the Architect's approval of Shop 
Drawings, Product Data, Samples or similar submittals unless the Contractor has specifically informed the Architect 
in writing of such deviation at the time of submittal and ( 1) the Architect has given written approval to the specific 
deviation as a minor change in the Work, or (2) a Change Order or Construction Change Directive has been issued 
authorizing the deviation. The Contractor shall not be relieved of responsibility for errors or omissions in Shop 
Drawings, Product Data, Samples or similar submittals by the Architect's approval thereof. 

§ 3.12.9 The Contractor shall direct specific attention, in writing or on resubmitted Shop Drawings, Product Data, 
Samples or similar submittals, to revisions other than those requested by the Architect on previous submittals. In the 
absence of such written notice, the Architect's approval of a resubmission shall not apply to such revisions. 

§ 3.12.1 0 The Contractor shall not be required to provide professional services that constitute the practice of 
architecture or engineering unless such services are specifically required by the Contract Documents for a portion of 
the Work or unless the Contractor needs to provide such services in order to carry out the Contractor's responsibilities 
for construction means, methods, techniques, sequences and procedures. The Contractor shall not be required to 

provide professional services in violation of applicable law. If professional design services or certifications by a 
design professional related to systems, materials or equipment are specifically required of the Contractor by the 
Contract Documents, the Owner and the Architect will specifY all performance and design criteria that such services 
must satisfy. The Contractor shall cause such services or certifications to be provided by a properly licensed design 
professional, whose signature and seal shall appear on all drawings, calculations, specifications, certifications, Shop 
Drawings and other submittals prepared by such professional. Shop Drawings and other submittals related to the Work 
designed or certified by such professional, if prepared by others, shall bear such professional's written approval when 
submitted to the Owner. The Owner and the Architect shall be entitled to rely upon the adequacy, accuracy and 
completeness of the services, certifications and approvals performed or provided by such design professionals, 
provided the Owner and Architect have specified to the Contractor all performance and design criteria that such 
services must satisfY. Pursuant to this Section 3.12.1 0, the Architect will review, approve or take other appropriate 
action on submittals only for the limited purpose of checking for conformance with information given and the design 
concept expressed in the Contract Documents. The Contractor shall not be responsible for the adequacy of the 
performance and design criteria specified in the Contract Documents. 

§ 3.13 USE OF SITE 
The Contractor shall confine operations at the site to areas permitted by applicable laws, statutes, ordinances, codes, 
rules and regulations, and lawful orders of public authorities and the Contract Documents and shall not unreasonably 
encumber the site with materials or equipment. 

3.13.1 The Contractor shall coordinate the Contractor's operations with, and secure the approval of the Owner's 
designated representative prior to using any portion of the site. 
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§ 3.14 CUTIING AND PATCHING 
§ 3.14.1 The Contractor shall be responsible for cutting, fitting or patching required to complete the Work or to make 
its parts fit together properly. All areas requiring cutting, fitting and patching shall be restored to the condition existing 
prior to the cutting, fitting and patching, unless otherwise required by the Contract Documents. 

§ 3.14.2 The Contractor shall not damage or endanger a portion of the Work or fully or partially completed 
construction of the Owner or separate contractors by cutting, patching or otherwise altering such construction, or by 
excavation. The Contractor shall not cut or otherwise alter such construction by the Owner or a separate contractor 
except with written consent of the Owner and Owner's designated representative and of such separate contractor; such 
consent shall not be unreasonably withheld. The Contractor shall not unreasonably withhold from the Owner or a 

separate contractor the Contractor' s consent to cutting or otherwise altering the Work. 

§ 3.15 CLEANING UP 
§ 3.15.1 The Contractor shall keep the premises and surrounding area free from accumulation of waste materials or 
rubbish caused by operations under the Contract. At completion of the Work, the Contractor shall remove waste 
materials, rubbish, the Contractor's tools, construction equipment, machinery and surplus materials from and about 
the Project. 

§ 3.15.2 If the Contractor fails to clean up as provided in the Contract Documents, the Owner may do so and Owner 
shall be entitled to reimbursement from the Contractor. 

§ 3.16 ACCESS TO WORK 
The Contractor shall provide the Owner, Owner's designated representative and Architect access to the Work in 
preparation and progress wherever located. 

§ 3.17 ROYALTIES, PATENTS AND COPYRIGHTS 
The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for infringement of 
copyrights and patent rights and shall hold the Owner and Architect harmless from loss on account thereof, but shall 
not be responsible for such defense or loss when a particular design, process or product of a particular manufacturer or 
manufacturers is required by the Contract Documents, or where the copyright violations are contained in Drawings, 
Specifications or other documents prepared by the Owner or Architect. However, if the Contractor has reason to 
believe that the required design, process or product is an infringement of a copyright or a patent, the Contractor shall 
be responsible for such loss unless such information is promptly furnished to the Architect. 

§ 3.181NDEMNIFICATION 
§ 3.18.1 To the fullest extent permitted by law the Contractor shall indemnify and hold harmless the Owner, Architect, 
Owner's designated representative, Architect's consultants, and agents and employees of any of them from and 
against claims, damages, losses and expenses, including but not limited to attorneys' fees, arising out of or resulting 
from performance of the Work, provided that such claim, damage, loss or expense is attributable to bodily injury, 
sickness, disease or death, or to injury to or destruction of tangible property (other than the Work itself), but only to the 
extent caused by the negligent acts or omissions of the Contractor, a Subcontractor, anyone directly or indirectly 

employed by them or anyone for whose acts they may be liable, regardless of whether or not such claim, damage, loss 
or expense is caused in part by a party indemnified hereunder. Such obligation shall not be construed to negate, 
abridge, or reduce other rights or obligations of indemnity which would otherwise exist as to a party or person 
described in this Section 3.18. 

§ 3.18.2 In claims against any person or entity indemnified under this Section 3.18 by an employee ofthe Contractor, 
a Subcontractor, anyone directly or indirectly employed by them or anyone for whose acts they may be liable, the 
indemnification obligation under Section 3.18.1 shall not be limited by a limitation on amount or type of damages, 
compensation or benefits payable by or for the Contractor or a Subcontractor under workers' compensation acts, 
disability benefit acts or other employee benefit acts. 

3.19 The Contractor shall be responsible at the appropriate time during construction of the Project to have all 
permanent meters installed (electrical, water, gas, etc.) and all utilities connected prior to the time of Final Inspection 
as required by the Contract Documents and /or Scope of Work. The Owner shall pay all utilities costs. 
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ARTICLE 4 ARCHITECT 
§ 4.1 GENERAL 
§ 4.1.1 The Owner shall retain an architect lawfully licensed to practice architecture or an entity lawfully practicing 
architecture in the jurisdiction where the Project is located. That person or entity is identified as the Architect in the 
Agreement and is referred to throughout the Contract Documents as if singular in number. "Architect" may also 
designate the Licensed Designer of the Project and may be an Engineer of Landscape Architect. 

4.1.1 .1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the contract 
documents singular in number. The term "Owner" means Owner or in some instances mean the Owner's designated 
representative. 

§ 4.1.2 Duties, responsibilities and limitations of authority of the Architect or Owner's designated representative as set 
forth in the Contract Documents shall not be restricted, modified or extended without written consent of the Owner, 

Contractor and Architect. Consent shall not be unreasonably withheld. 

§ 4.1.3 If the employment of the Architect is terminated, the Owner shall employ a successor architect as to whom the 
Contractor has no reasonable objection and whose status under the Contract Documents shall be that of the Architect. 

§ 4.2 ADMINISTRATION OF THE CONTRACT 
§ 4.2.1 The Architect and Owner's designated representative will provide administration of the Contract as described 
in the Contract Documents and will be an Owner's representative (1) during construction (2) until all conditions 
necessary for the fma1 completion and payment have been fulfilled. The Architect will have authority to act on behalf 
of the Owner only to the extent provided in the Contract Documents, unless otherwise modified in writing in 
accordance with other provisions of the Contract. 

§ 4.2.2 The Architect and Owner's designated representative will visit the site at intervals appropriate to the stage of 
construction, or as otherwise agreed with the Owner, to become generally familiar with the progress and quality of the 
portion of the Work completed, and to determine in general if the Work observed is being performed in a manner 

indicating that the Work, when fully completed, will be in accordance with the Contract Documents. However, the 
Architect and/or Owner's designated representative will not be required to make exhaustive or continuous on-site 
inspections to check the quality or quantity of the Work. The Architect and/or Owner's designated representative will 
not have control over, charge of, or responsibility for, the construction means, methods, techniques, sequences or 

procedures, or for the safety precautions and programs in connection with the Work, since these are solely the 
Contractor's rights and responsibilities under the Contract Documents, except as provided in Section 3.3.1. 

§ 4.2.3 On the basis of the site visits, the Architect and Owner's designated representative will keep the Owner 
reasonably informed about the progress and quality of the portion of the Work completed, and report to the Owner (l) 
known deviations from the Contract Documents and from the most recent construction schedule submitted, and (2) 
defects and deficiencies observed in the Work. The Architect and/or Owner's designated representative will not be 
responsible for the Contractor's failure to perform the Work in accordance with the requirements of the Contract 
Documents. The Architect and/or Owner's designated representative will not have control over or charge of and will 
not be responsible for acts or omissions of the Contractor, Subcontractors, or their agents or employees, or any other 
persons or entities performing portions of the Work. 

§ 4.2.4 COMMUNICATIONS FACILITATING CONTRACT ADMINISTRATION 
Except as otherwise provided in the Contract Documents or when direct communications have been specially 
authorized, the Owner and Contractor shall endeavor to communicate with each other through the Owner's designated 
representative, and shall contemporaneously provide the same information to the Architect. about matters arising out 
of or relating to the Contract. Communications by and with the Architect's consultants shall be through the Architect. 
Communications by and with Subcontractors and material suppliers shall be through the Contractor. Communications 

by and with separate contractors shall be through the Owner's designated representative, and shall contemporaneously 
provide the same information to the Architect.. 

§ 4.2.5 Based on the Architect's and Owner's designated representative's evaluations of the Contractor's Applications 
for Payment, the Architect will review and certify the amounts due the Contractor and will issue Certificates for 
Payment in such amounts. 
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§ 4.2.6 The Architect or Owner's designated representative in consultation with the Architect has authority to reject 
Work that does not conform to the Contract Documents. Whenever the Architect or Owner's designated representative 
in consultation with the Architect considers it necessary or advisable, the Architect or Owner's designated 
representative will have authority to require inspection or testing of the Work in accordance with Sections 13.5.2 and 
13.5.3, whether or not such Work is fabricated, installed or completed. However, neither this authority of the Architect 
or Owner's designated representative nor a decision made in good faith either to exercise or not to exercise such 
authority shall give rise to a duty or responsibility of the Architect or Owner's designated representative to the 
Contractor, Subcontractors, material and equipment suppliers, their agents or employees, or other persons or entities 
performing portions of the Work. 

§ 4.2.7 If required by the Architect the Contractor will transmit to the Architect all Shop Drawings, Product Data and 
Samples. The Architect will review and approve, or take other appropriate action upon, the Contractor's submittals 

such as Shop Drawings, Product Data and Samples, but only for the limited purpose of checking for conformance with 
information given and the design concept expressed in the Contract Documents. The Architect's action will be taken 
in accordance with the submittal schedule approved by the Architect and the Owner or, in the absence of an approved 
submittal schedule, with reasonable promptness while allowing sufficient time in the Architect's professional 

judgment to permit adequate review. Review of such submittals is not conducted for the purpose of determining the 
accuracy and completeness of other details such as dimensions and quantities, or for substantiating instructions for 
installation or performance of equipment or systems, all of which remain the responsibility of the Contractor as 
required by the Contract Documents. The Architect's review of the Contractor's submittals shall not relieve the 
Contractor of the obligations under Sections 3.3, 3.5 and 3.12. The Architect's review shall not constitute approval of 
safety precautions or, unless otherwise specifically stated by the Architect, of any construction means, methods, 
techniques, sequences or procedures. The Architect's approval of a specific item shall not indicate approval of an 
assembly of which the item is a component. 

§ 4.2.8 The Architect with assistance from the Owner's designated representative will prepare Change Orders and 
Construction Change Directives and the Architect may authorize minor changes in the Work as provided in Section 
7 .4. The Architect will investigate and make determinations and recommendations regarding concealed and unknown 
conditions as provided in Section 3.7.4. 

§ 4.2.9 The Architect, with the assistance of the Owner's designated representative, will conduct inspections to 
determine the date or dates of Substantial Completion and the date of final completion; issue Certificates of 
Substantial Completion pursuant to Section 9.8; receive and forward to the Owner, for the Owner's review and 
records, written warranties and related documents required by the Contract and assembled by the Contractor pursuant 
to Section 9.1 0; and issue a final Certificate for Payment pursuant to Section 9.10. 

§ 4.2.10 If the Owner and Architect agree, the Architect will provide one or more project representatives to assist in 
carrying out the Architect's responsibilities at the site. The duties, responsibilities and limitations of authority of such 
project representatives shall be as set forth in an exhibit to be incorporated in the Contract Documents. 

§ 4.2.11 The Architect will interpret and decide matters concerning performance under, and requirements of, the 
Contract Documents on written request of either the Owner or Contractor. The Architect's response to such requests 
will be made in writing within any time limits agreed upon or otherwise with reasonable promptness. 

§ 4.2.12 Interpretations and decisions of the Architect will be consistent with the intent of, and reasonably inferable 
from, the Contract Documents and will be in writing or in the form of drawings. When making such interpretations and 
decisions, the Architect will endeavor to secure faithful performance by both Owner and Contractor, will not show 
partiality to either and will not be liable for results of interpretations or decisions rendered in good faith. 

§ 4.2.13 The Architect's decisions on matters relating to aesthetic effect will be final if consistent with the intent 
expressed in the Contract Documents. 

§ 4.2.14 The Architect will review and respond to requests for information about the Contract Documents. The 
Architect's response to such requests will be made in writing within any time limits agreed upon or otherwise with 
reasonable promptness. If appropriate, the Architect will prepare and issue supplemental Drawings and Specifications 
in response to the requests for information. 
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ARTICLE 5 SUBCONTRACTORS 
§ 5.1 DEFINITIONS 
§ 5.1.1 A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a portion of the 
Work at the site. The term "Subcontractor" is referred to throughout the Contract Documents as if singular in number 
and means a Subcontractor or an authorized representative of the Subcontractor. The term "Subcontractor" does not 
include a separate contractor or subcontractors of a separate contractor. 

§ 5.1.2 A Sub-subcontractor is a person or entity who has a direct or indirect contract with a Subcontractor to perform 
a portion of the Work at the site. The term "Sub-subcontractor" is referred to throughout the Contract Documents as if 
singular in number and means a Sub-subcontractor or an authorized representative of the Sub-subcontractor. 

§ 5.2 AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTIONS OF THE WORK 
§ 5.2.1 The Contractor shall furnish in writing to the Owner through the Owner's designated representative the names 
of persons or entities (including those who are to furnish materials or equipment fabricated to a special design) 
proposed for each principal portion of the Work. The Owner's designated representative may reply within 14 days to 
the Contractor in writing stating (I) whether the Owner, Owner's designated representative or the Architect has 
reasonable objection to any such proposed person or entity or (2) that the Architect or Owner requires additional time 
for review. Failure of the Owner or Architect to reply within the 14 day period shall constitute notice of no reasonable 
objection. 

§ 5.2.2 The Contractor shall not contract with a proposed person or entity to whom the Owner or Architect has made 
reasonable and timely objection. The Contractor shall not be required to contract with anyone to whom the Contractor 
has made reasonable objection. 

§ 5.2.3 If the Owner or Architect has reasonable objection to a person or entity proposed by the Contractor, the 
Contractor shall propose another to whom the Owner,or Architect has no reasonable objection. 
§ 5.2.4 The Contractor shall not substitute a Subcontractor, person or entity previously selected if the Owner or 
Architect makes reasonable objection to such substitution. 

§ 5.3 SUBCONTRACTUAL RELATIONS 
By appropriate agreement, written where legally required for validity, the Contractor shall require each Subcontractor, 
to the extent of the Work to be performed by the Subcontractor, to be bound to the Contractor by terms of the Contract 
Documents, and to assume toward the Contractor all the obligations and responsibilities, including the responsibility 
for safety of the Subcontractor's Work, which the Contractor, by these Documents, assumes toward the Owner and 
Architect. Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the 
Contract Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will 
not prejudice such rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the 
subcontract agreement, the benefit of all rights, remedies and redress against the Contractor that the Contractor, by the 
Contract Documents, has against the Owner. Where appropriate, the Contractor shall require each Subcontractor to 
enter into similar agreements with Sub-subcontractors. The Contractor shall make available to each proposed 
Subcontractor, prior to the execution of the subcontract agreement, copies of the Contract Documents to which the 
Subcontractor will be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and 
conditions of the proposed subcontract agreement that may be at variance with the Contract Documents. 
Subcontractors will similarly make copies of applicable portions of such documents available to their respective 
proposed Sub-subcontractors. 

§ 5.4 CONTINGENT ASSIGNMENT OF SUBCONTRACTS 
§ 5.4.1 Each subcontract agreement for a portion of the Work is assigned by the Contractor to the Owner, provided that 

.1 assignment is effective only after termination of the Contract by the Owner for cause pursuant to 
Section 14.2 and only for those subcontract agreements that the Owner accepts by notifying the 
Subcontractor and Contractor in writing; and 

.2 assignment is subject to the prior rights of the surety, if any, obligated under bond relating to the 
Contract. 

When the Owner accepts the assignment of a subcontract agreement, the Owner assumes the Contractor's rights and 
obligations under the subcontract. 
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§ 5.4.2 Upon such assignment, if the Work has been suspended for more than 30 days, the Subcontractor's 
compensation may be equitably adjusted for increases in cost resulting from the suspension. 

§ 5.4.3 Upon such assignment to the Owner under this Section 5.4, the Owner may further assign the subcontract to a 
successor contractor or other entity. 
ARTICLE 6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS 
§ 6.1 OWNER'S RIGHT TO PERFORM CONSTRUCTION AND TO AWARD SEPARATE CONTRACTS 
§ 6.1.1 The Owner reserves the right to perform construction or operations related to the Project with the Owner's own 
forces, and to award separate contracts in connection with other portions of the Project or other construction or 
operations on the site under Conditions of the Contract identical or substantially similar to these including those 
portions related to insurance and waiver of subrogation. If the Contractor claims that delay or additional cost is 
involved because of such action by the Owner, the Contractor shall make such Claim as provided in Article 15. 

§ 6.1.2 When separate contracts are awarded for different portions of the Project or other construction or operations on 
the site, the term "Contractor" in the Contract Documents in each case shall mean the Contractor who executes each 
separate Owner-Contractor Agreement. 

§ 6.1.3 The Owner shall provide for coordination of the activities of the Owner's own forces and of each separate 
contractor with the Work of the Contractor, who shall cooperate with them. The Contractor shall participate with other 
separate contractors and the Owner in reviewing their construction schedules. The Contractor shall make any revisions 
to the construction schedule deemed necessary after a joint review and mutual agreement. The construction schedules 
shall then constitute the schedules to be used by the Contractor, separate contractors and the Owner until subsequently 
revised. 

§ 6.1.4 Unless otherwise provided in the Contract Documents, when the Owner performs construction or operations 
related to the Project with the Owner's own forces, the Owner shall be deemed to be subject to the same obligations 
and to have the same rights that apply to the Contractor under the Conditions of the Contract, including, without 
excluding others, those stated in Article 3, this Article 6 and Articles 10, 11 and 12. 

§ 6.2 MUTUAL RESPONSIBILITY 
§ 6.2.1 The Contractor shall afford the Owner and separate contractors reasonable opportunity for introduction and 
storage of their materials and equipment and performance of their activities, and shall connect and coordinate the 
Contractor's construction and operations with theirs as required by the Contract Documents. 

§ 6.2.2 If part of the Contractor's Work depends for proper execution or results upon construction or operations by the 
Owner or a separate contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly 

report to the Architect and Owner apparent discrepancies or defects in such other construction that would render it 
unsuitable for such proper execution and results. Failure of the Contractor so to report shall constitute an 
acknowledgment that the Owner's or separate contractor's completed or partially completed construction is fit and 
proper to receive the Contractor's Work, except as to defects not then reasonably discoverable. 

§ 6.2.3 The Contractor shall reimburse the Owner for costs the Owner incurs that are payable to a separate contractor 
because of the Contractor's delays, improperly timed activities or defective construction. The Owner shall be 
responsible to the Contractor for costs the Contractor incurs because of a separate contractor's delays, improperly 
timed activities, damage to the Work or defective construction. 

§ 6.2.4 The Contractor shall promptly remedy damage the Contractor wrongfully causes to completed or partially 
completed construction or to property of the Owner or separate contractors as provided in Section 10.2.5. 

§ 6.2.5 The Owner and each separate contractor shall have the same responsibilities for cutting and patching as are 
described for the Contractor in Section 3.14. 

§ 6.3 OWNER'S RIGHT TO CLEAN UP 
If a dispute arises among the Contractor, separate contractors and the Owner as to the responsibility under their 
respective contracts for maintaining the premises and surrounding area free from waste materials and rubbish, the 
Owner may clean up and the Owner in consultation with the Architect, will allocate the cost among those responsible. 
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ARTICLE 7 CHANGES IN THE WORK 
§ 7.1 GENERAL 
§ 7.1.1 Changes in the Work may be accomplished after execution of the Contract, and without invalidating the 
Contract, by Change Order, Construction Change Directive or order for a minor change in the Work, subject to the 
limitations stated in this Article 7 and elsewhere in the Contract Documents. 

§ 7.1.2 A Change Order shall be based upon agreement among the Owner, Contractor and Architect; a Construction 
Change Directive requires agreement by the Owner and Architect and may or may not be agreed to by the Contractor; 
an order for a minor change in the Work may be issued by the Architect alone. 

§ 7.1.3 Changes in the Work shall be performed under applicable provisions of the Contract Documents, and the 
Contractor shall proceed promptly, unless otherwise provided in the Change Order, Construction Change Directive or 
order for a minor change in the Work. 

§ 7.2 CHANGE ORDERS 
§ 7.2.1 A Change Order is a written instrument prepared by the Architect with assistance from the Owner's designated 
representative and signed by the Owner, Contractor and Architect stating their agreement upon all of the following: 

.1 The change in the Work; 

.2 The amount of the adjustment, if any, in the Contract Sum; and 

.3 The extent of the adjustment, if any, in the Contract Time. 

§ 7.3 CONSTRUCTION CHANGE DIRECTIVES 
§ 7.3.1 A Construction Change Directive is a written order prepared by the Architect with assistance from the Owner's 
designated representative and signed by the Owner and Architect, directing a change in the Work prior to agreement 
on adjustment, if any, in the Contract Sum or Contract Time, or both. The Owner may by Construction Change 
Directive, without invalidating the Contract, order changes in the Work within the general scope of the Contract 
consisting of additions, deletions or other revisions, the Contract Sum and Contract Time being adjusted accordingly. 

§ 7.3.2 A Construction Change Directive shall be used in the absence of total agreement on the terms of a Change 
Order. 

§ 7.3.3 If the Construction Change Directive provides for an adjustment to the Contract Sum, the adjustment shall be 
based on one of the following methods: 

.1 Mutual acceptance of a lump sum properly itemized and supported by sufficient substantiating data to 
permit evaluation; 

.2 Unit prices stated in the Contract Documents or subsequently agreed upon; 

.3 Cost to be determined in a manner agreed upon by the parties and a mutually acceptable fixed or 
percentage fee; or 

.4 As provided in Section 7.3.7. 

§ 7.3.4 If unit prices are stated in the Contract Documents or subsequently agreed upon, and if quantities originally 
contemplated are materially changed in a proposed Change Order or Construction Change Directive so that 
application of such unit prices to quantities of Work proposed will cause substantial inequity to the Owner or 
Contractor, the applicable unit prices may be equitably adjusted. 

§ 7.3.5 Upon receipt of a Construction Change Directive, the Contractor shall promptly proceed with the change in the 
Work involved and advise the Architect and Owner of the Contractor's agreement or disagreement with the method, if 
any, provided in the Construction Change Directive for determining the proposed adjustment in the Contract Sum or 
Contract Time. 

§ 7.3.6 A Construction Change Directive signed by the Contractor indicates the Contractor's agreement therewith, 
including adjustment in Contract Sum and Contract Time or the method for determining them. Such agreement shall 
be effective immediately and shall be recorded as a Change Order. 
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§ 7.3.7 If the Contractor does not respond promptly or disagrees with the method for adjustment in the Contract Sum, 
the Owner shall determine the method and the adjustment on the basis of reasonable expenditures and savings of those 

performing the Work attributable to the change, including, in case of an increase in the Contract Sum an allowance of 
10% mark-up on Subcontractor's direct cost (actual cost of Labor & Materials) and mutually agreeable amount 

between the contractor and owner for contractors markup. In such case, and also under Section 7.3.3.3, the Contractor 
shall keep and present, in such form as the Owner may prescribe, an itemized accounting together with appropriate 
supporting data. Unless otherwise provided in the Contract Documents, costs for the purposes of this Section 7.3.7 
shall be limited to the following: 

.1 Costs oflabor, including social security, old age and unemployment insurance, fringe benefits required 
by agreement or custom, and workers' compensation insurance; 

.2 Costs of materials, supplies and equipment, including cost of transportation, actually incorporated or 
consumed in the work; 

.3 Rental costs of machinery and equipment, exclusive of hand tools, whether rented by the Contractor or 
others; 

.4 Costs of premiums for all bonds and insurance, permit fees, and sales, use or similar taxes related to the 
Work; and 

.5 Additional costs of supervision and field office personnel directly attributable to the change. 

§ 7.3.8 The amount of credit to be allowed by the Contractor to the Owner for a deletion or change that results in a net 
decrease in the Contract Sum shall be actual net cost as confirmed by the Owner's designated representative. When 
both additions and credits covering related Work or substitutions are involved in a change, the allowance for overhead 
and profit shall be figured on the basis of net increase, if any, with respect to that change. 

§ 7.3.9 Pending final determination of the total cost of a Construction Change Directive to the Owner, the Contractor 
may request payment for Work completed under the Construction Change Directive in Applications for Payment. The 
Architect and Owner's designated representative will make an interim determination for purposes of monthly 
certification for payment for those costs and certify for payment the amount that the Architect and Owner's designated 
representative determines, in the Architect's and Owner's designated representative's professional judgment, to be 
reasonably justified. The Architect's and Owner's designated representative's interim determination of cost shall 
adjust the Contract Sum on the same basis as a Change Order, subject to the right of either party to disagree and assert 
a Claim in accordance with Article 15. 

§ 7.3.10 When the Owner and Contractor agree with a determination made by the Architect and Owner's designated 
representative concerning the adjustments in the Contract Sum and Contract Time, or otherwise reach agreement upon 
the adjustments, such agreement shall be effective immediately and the Architect will prepare a Change Order. 
Change Orders may be issued for all or any part of a Construction Change Directive. 

§ 7.4 MINOR CHANGES IN THE WORK 
The Architect has authority to order minor changes in the Work not involving adjustment in the Contract Sum or 
extension of the Contract Time and not inconsistent with the intent of the Contract Documents. Such changes will be 
effected by written order signed by the Architect and shall be binding on the Owner and Contractor. 

ARTICLE 8 TIME 
§ 8.1 DEFINITIONS 
§ 8.1.1 Unless otherwise provided, Contract Time is the period of time, including authorized adjustments, allotted in 
the Contract Documents for Substantial Completion of the Work. 

§ 8.1.2 The date of commencement of the Work is the date established in the Agreement. 

See Article 2.3.1.1 of AlA 133 - 2009 

§ 8.1.3 The date of Substantial Completion is the date certified by the Architect in accordance with Section 9.8. 

§ 8.1.4 The term "day" as used in the Contract Documents shall mean calendar day unless otherwise specifically 
defined. 
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§ 8.2 PROGRESS AND COMPLETION 
§ 8.2.1 Time limits stated in the Contract Documents are of the essence of the Contract. By executing the Agreement 
the Contractor confirms that the Contract Time is a reasonable period for performing the Work. 

§ 8.2.2 The Contractor shall not knowingly, except by agreement or instruction of the Owner in writing, prematurely 
commence operations on the site or elsewhere prior to the effective date of insurance required by Article 11 to be 
furnished by the Contractor and Owner. The date of commencement of the Work shall not be changed by the effective 
date of such insurance . 
. 1 No Work shall commence and no materials ordered until the Owner issues the written Notice to Proceed. 

§ 8.2.3 The Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion 
within the Contract Time. 

§ 8.3 DELAYS AND EXTENSIONS OF TIME 
§ 8.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by an act or neglect of 
the Owner, Owner or Architect, or of an employee of either, or of a separate contractor employed by the Owner; or by 
changes ordered in the Work; or by labor disputes, fire, unusual delay in deliveries, unavoidable casualties or other 
causes beyond the Contractor's control; or by delay authorized by the Owner; or by other causes that the Architect, 
based on the recommendations of the Owner's designated representative determines may justify delay, then the 
Contract Time shall be extended by Change Order for such reasonable time as the Architect may determine. 

§ 8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Article 15. 

§ 8.3.3 This Section 8.3 does not preclude recovery of damages for delay by either party under other provisions of the 
Contract Documents. 

8.4 LIQUIDATED DAMAGES 

8.4.1 Time is the essence of the Contract. Any delay in the completion of the Work as provided for in the Contract 
Documents will cause inconvenience to the public and loss and damage to the Owner in interest, and in additional 
administrative, architectural, inspection, and supervision charges. 

Therefore, unless otherwise defined in the Contract Documents, a time charge equal to $0 per calendar day will be 
made against the Contractor for the entire period that any part of the Work remains uncompleted after the time 
specified for the Substantial Completion of the Work, the amount of which shall be deducted by the Owner, and shall 
be retained by the Owner out of monies otherwise due the Contractor in the final payment, not as a penalty, but as 

liquidated damages sustained. 

ARTICLE 9 PAYMENTS AND COMPLETION 
§ 9.1 CONTRACT SUM 
The Contract Sum is stated in the Agreement and, including authorized adjustments, is the total amount payable by the 
Owner to the Contractor for performance of the Work under the Contract Documents. 

§ 9.2 SCHEDULE OF VALUES 
Where the Contract is based on a stipulated sum or Guaranteed Maximum Price, the Contractor shall submit to the 
Architect through the Owner's designated representative, before the first Application for Payment, a schedule of 
values allocating the entire Contract Sum to the various portions of the Work and prepared in such form and supported 
by such data to substantiate its accuracy as the Architect and Owner's designated representative may require. This 
schedule, unless objected to by the Architect or Owner's designated representative, shall be used as a basis for 
reviewing the Contractor's Applications for Payment. 

.1 Unit Prices, if stated in the Contract Documents shall be identified within the Schedule of Values. 

§ 9.3 APPLICATIONS FOR PAYMENT 
§ 9.3.1 The Contractor shall submit to the Architect on the first of each month, for Work done through the 25th of the 
preceding month, two (2) original, itemized Applications for Payment for Work completed in accordance with the 
accepted schedule of values, if required under Section 9.2., for completed portions of the Work. Such application shall 
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be supported by such data substantiating the Contractor's right to payment as the Owner, Owner or Architect may 
require, such copies of requisitions from subcontractors and material suppliers, and shall reflect retainage and 
documents as follows: 

.1 Until the final payment is made, the Owner shall pay ninety-seven and one half percent (97 .5%) of the 
amount due the Contractor on account of progress payments (note: the 2-112% retainage is calculated by withholding 
the first 5% of the first 50% of the work completed); and the 2-112% of total contract amount from 51% - 100% 
completed . 

. 2 The Contractor shall provide documentation substantiating that test, inspections and approvals for portions of 
Work included in an Application for Payment and required by the Contract Documents, or by laws, ordinances, rules, 
regulations or orders of public authorities having jurisdiction were made at the appropriate time. 

§ 9.3.1.1 Such applications may include requests for payment on account of changes in the Work, which have been 
authorized and approved by properly executed Change Order(s). 

§ 9.3.1.2 Such applications may Include requests for payment on account of changes in the Work, which have been 
authorized and approve by properly executed Change Order(s). 

§ 9.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and 
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance 
by the Owner, payment may similarly be made for materials and equipment suitably stored off the site at a location 
agreed upon in writing. Payment for materials and equipment stored on or off the site shall be conditioned upon 
compliance by the Contractor with procedures satisfactory to the Owner to establish the Owner's title to such materials 
and equipment or otherwise protect the Owner's interest, and shall include the costs of applicable insurance, storage 
and transportation to the site for such materials and equipment stored off the site. 

§ 9.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner no 
later than the time of payment. The Contractor further warrants that upon submittal of an Application for Payment all 
Work for which Certificates for Payment have been previously issued and payments received from the Owner shall, to 
the best of the Contractor's knowledge, information and belief, be free and clear of liens, claims, security interests or 
encumbrances in favor of the Contractor, Subcontractors, material suppliers, or other persons or entities making a 
claim by reason of having provided labor, materials and equipment relating to the Work. 

§ 9.4 CERTIFICATES FOR PAYMENT 
§ 9.4.1 The Architect with assistance from the Owner' s designated representative will, within three (3) days after 
receipt of the Contractor's Application for Payment either issue to the Owner a Certificate for Payment, with a copy to 
the Contractor, for such amount as the Architect determines is properly due, or notify the Contractor and Owner in 
writing of the Architect's and Owner's designated represetative's reasons for withholding cer tification in whole or in 
part as provided in Section 9.5 .1. Such notifications will be forwarded to the Contractor by the Owner. 

§ 9.4.2 The issuance of a Certificate for Payment will constitute a representation by the Architect and Owner's 
designated representative to the Owner, based on the Architect's and Owner's designated representative's evaluation 
of the Work and the data comprising the Application for Payment, that, to the best of the Architect's and Owner's 
designated representative's knowledge, information and belief, the Work has progressed to the point indicated and that 
the quality of the Work is in accordance with the Contract Documents. The foregoing representations are subject to an 

evaluation of the Work for conformance with the Contract Documents upon Substantial Completion, to results of 
subsequent tests and inspections, to correction of minor deviations from the Contract Documents prior to completion 
and to specific qualifications expressed by the Architect or Owner's designated representative. The issuance of a 
Certificate for Payment will further constitute a representation that the Contractor is entitled to payment in the amount 
certified. However, the issuance of a Certificate for Payment will not be a representation that the Architect or Owner's 
designated representative has (1) made exhaustive or continuous on-site inspections to check the quality or quantity of 
the Work, (2) reviewed construction means, methods, techniques, sequences or procedures, (3) reviewed copies of 
requisitions received from Subcontractors and material suppliers and other data requested by the Owner to substantiate 
the Contractor's right to payment, or (4) made examination to ascertain how or for what purpose the Contractor has 
used money previously paid on account of the Contract Sum. 
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§ 9.5 DECISIONS TO WITHHOLD CERTIFICATION 
§ 9.5.1 The Architect or Owner's designated representative may withhold a Certificate for Payment in whole or in 
part, to the extent reasonably necessary to protect the Owner, if in the Architect's or Owner's designated 
representative opinion the representations to the Owner required by Section 9.4.2 cannot be made. If the Architect 
with assistance from the Owner's designated represntative unable to certify payment in the amount of the Application, 
the Architect or Owner' s designated representative will notify the Contractor and Owner as provided in Section 9.4.1. 
If the Contractor, Architect and Owner's designated representative cannot agree on a revised amount, the Architect 

will promptly issue a Certificate for Payment for the amount for which the Architect and Owner's designated 
representative are able to make such representations to the Owner. The Architect or Owner's designated representative 
may also withhold a Certificate for Payment or, because of subsequently discovered evidence, may nullify the whole 
or a part of a Certificate for Payment previously issued, to such extent as may be necessary in the Architect's or 
Owner's designated representative opinion to protect the Owner from loss for which the Contractor is responsible, 
including loss resulting from acts and omissions described in Section 3.3.2, because of 

.1 defective Work not remedied; 

.2 third party claims filed or reasonable evidence indicating probable filing of such claims unless security 
acceptable to the Owner is provided by the Contractor; 

.3 failure of the Contractor to make payments properly to Subcontractors or for labor, materials or 
equipment; 

.4 reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum; 

.5 damage to the Owner or a separate contractor; 

.6 reasonable evidence that the Work will not be completed within the Contract Time, and that the unpaid 
balance would not be adequate to cover actual or liquidated damages for the anticipated delay; or 

.7 repeated failure to carry out the Work in accordance with the Contract Documents. 

§ 9.5.2 When the above reasons for withholding certification are removed, certification will be made for amounts 
previously withheld. 

§ 9.5.3 If the Architect withholds certification for payment under Section 9.5.1.3, the Owner may, at its sole option, 
issue joint checks to the Contractor and to any Subcontractor or material or equipment suppliers to whom the 
Contractor failed to make payment for Work properly performed or material or equipment suitably delivered. If the 
Owner makes payments by joint check, the Owner shall notify the Architect and Owner's designated representative 
and the Architect or Owner's designated representative will reflect such payment on the next Certificate for Payment. 

§ 9.6 PROGRESS PAYMENTS 
§ 9.6.1 After the Architect has issued a Certificate for Payment, the Owner shall make payment in the manner and 
within the time provided in the Contract Documents, and shall so notify the Architect and Owner's designated 
representative. 

§ 9.6.2 The Contractor shall pay each Subcontractor no later than seven days after receipt of payment from the Owner 
the amount to which the Subcontractor is entitled, reflecting percentages actually retained from payments to the 
Contractor on account of the Subcontractor's portion of the Work. The Contractor shall, by appropriate agreement 
with each Subcontractor, require each Subcontractor to make payments to Sub-subcontractors in a similar manner. 

§ 9.6.3 The Owner will, on request, furnish to a Subcontractor, if practicable, information regarding percentages of 
completion or amounts applied for by the Contractor and action taken thereon by the Architect, Owner and Owner on 
account of portions of the Work done by such Subcontractor. 

§ 9.6.4 The Owner has the right to request written evidence from the Contractor that the Contractor has properly paid 
Subcontractors and material and equipment suppliers amounts paid by the Owner to the Contractor for subcontracted 
Work. If the Contractor fails to furnish such evidence within seven days, the Owner shall have the right to contact 
Subcontractors to ascertain whether they have been properly paid. Neither the Owner nor Architect shall have an 
obligation to pay or to see to the payment of money to a Subcontractor, except as may otherwise be required by law. 

§ 9.6.4.1 The Contractor shall include partial lien releases from each Subcontractor with each monthly Application for 
Payment. 

AlA Document A201 '"- 2007. Copyright © 1911 , 1915, 1918, 1925, 1937, 1951 . 1958, 1961 , 1963, 1966, 1970, 1976, 1987, 1997 and 2007 by The American 
Institute of Archilec!s. All rights reserved. WARNING: This AlA• Document Is protected by U.S. Copyright law and International Trealies. Unauthorized 28 
reproducti on or distribullon of this AlA• Document, or any portion of It, may resu lt In severe cillll and criminal penalt ies, and will be prosecuted l o lhe 
maximum extent possible under the law. This document was produced by AlA software at 08:22:40 on 06/26/2014 under Order No 0017202048_1 which expires 
on 03/04/2015 , and is not for resale . 
User Notes: (2020494707) 



I nit. 

§ 9.6.5 Contractor payments to material and equipment suppliers shaH be treated in a manner similar to that provided 
in Sections 9.6.2, 9.6.3 and 9.6.4. 

§ 9.6.6 A Certificate for Payment, a progress payment, or partial or entire use or occupancy of the Project by the 
Owner shall not constitute acceptance of Work not in accordance with the Contract Documents. 

§ 9.6.7 Unless the Contractor provides the Owner with a payment bond in the full penal sum of the Contract Sum, 
payments received by the Contractor for Work properly performed by Subcontractors and suppliers shall be held by 
the Contractor for those Subcontractors or suppliers who performed Work or furnished materials, or both, under 
contract with the Contractor for which payment was made by the Owner. Nothing contained herein shall require 
money to be placed in a separate account and not commingled with money of the Contractor, shall create any fiduciary 
liability or tort liability on the part of the Contractor for breach of trust or shall entitle any person or entity to an award 
of punitive damages against the Contractor for breach of the requirements ofthis provision. 

§ 9.7 FAILURE OF PAYMENT 
lfthe Architect does not issue a Certificate for Payment, through no fault of the Contractor, within Seven days after the 
receipt of the Contractor's Application for Payment, or if the Owner does not pay the Contractor within seven days 
after the date established in the Contract Documents the amount certified by the Architect, then the Contractor may, 
upon seven additional days' written notice to the Owner, Owner and Architect, stop the Work until payment of the 
amount owing has been received. The Contract Time may be extended appropriately and the Contract Sum may be 
increased by the amount of the Contractor's reasonable costs of shut-down, delay and start-up, plus interest as 
provided for in the Contract Documents. 

§ 9.8 SUBSTANTIAL COMPLETION 
§ 9.8.1 Substantial Completion is the stage in the progress of the Work when the Work or designated portion thereof is 
sufficiently complete in accordance with the Contract Documents so that the Owner can occupy or utilize the Work for 
its intended use. 

§ 9.8.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept 
separately, is substantially complete, the Contractor shall prepare and submit to the Architect a comprehensive list of 
items to be completed or corrected prior to final payment. Failure to include an item on such list does not alter the 
responsibility of the Contractor to complete all Work in accordance with the Contract Documents. 

§ 9.8.3 Upon receipt of the Contractor' s list, the Architect with assistance from the Owner's designated representative 
will make an inspection to determine whether the Work or designated portion thereof is substantially complete. If the 
Architect's inspection discloses any item, whether or not included on the Contractor's list, which is not sufficiently 

complete in accordance with the Contract Documents so that the Owner can occupy or utilize the Work or designated 
portion thereof for its intended use, the Contractor shall, before issuance of the Certificate of Substantial Completion, 
complete or correct such item upon notification by the Architect. In such case, the Contractor shall then submit a 
request for another inspection by the Architect with assistance from the Owner's designated represntative, to 
determine Substantial Completion. 

§ 9.8.4 When the Work or designated portion thereof is substantially complete, the Architect will prepare a Certificate 
of Substantial Completion that shall establish the date of Substantial Completion, shall establish responsibilities of the 
Owner and Contractor for security, maintenance, heat, utilities, damage to the Work and insurance, and shall fix the 
time within which the Contractor shall finish all items on the list accompanying the Certificate. Warranties required by 
the Contract Documents shall commence on the date of Substantial Completion of the Work or designated portion 
thereof unless otherwise provided in the Certificate of Substantial Completion. 

§ 9.8.5 The Certificate of Substantial Completion shall be submitted to the Owner and Contractor for their written 
acceptance of responsibilities assigned to them in such Certificate. Upon such acceptance and consent of surety, if any, 
the Owner shall make payment ofretainage applying to such Work. 

§ 9.9 PARTIAL OCCUPANCY OR USE 
§ 9.9.1 The Owner may occupy or use any completed or partially completed portion of the Work at any stage when 
such portion is designated by separate agreement with the Contractor, provided such occupancy or use is consented to 
by the insurer as required under Section 11.3 .1.5 and authorized by public authorities having jurisdiction over the 
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Project. Such partial occupancy or use may commence whether or not the portion is substantially complete, provided 
the Owner and Contractor have accepted in writing the responsibilities assigned to each of them for payments, 
retainage, if any, security, maintenance, heat, utilities, damage to the Work and insurance, and have agreed in writing 
concerning the period for correction of the Work and commencement of warranties required by the Contract 
Documents. When the Contractor considers a portion substantially complete, the Contractor and Owner's designated 
representative shall jointly prepare and submit a list to the Architect as provided under Section 9.8.2. Consent of the 
Contractor to partial occupancy or use shall not be unreasonably withheld. The stage of the progress of the Work shall 
be determined by written agreement between the Owner and Contractor or, if no agreement is reached, by decision of 
the Architect after consultation with the Owner's designated representative. 

§ 9.9.2 Immediately prior to such partial occupancy or use, the Owner, Owner's designated representative, Contractor 
and Architect shall jointly inspect the area to be occupied or portion of the Work to be used in order to determine and 
record the condition of the Work. 

§ 9.9.3 Unless otherwise agreed upon, partial occupancy or use of a portion or portions of the Work shall not constitute 
acceptance of Work not complying with the requirements of the Contract Documents. 

§ 9.10 FINAL COMPLETION AND FINAL PAYMENT 
§ 9.10.1 Upon receipt of the Contractor's written notice through the Owner's designated representative that the Work 
is ready for final inspection and acceptance and upon receipt of a final Application for Payment the Architect will 

promptly make such inspection and, when the Architect finds the Work acceptable under the Contract Documents and 
the Contract fully performed, the Architect will promptly issue a final Certificate for Payment stating that to the best 
of the Architect's knowledge, information and belief, and on the basis of the Architect's on-site visits and inspections, 
the Work has been completed in accordance with terms and conditions of the Contract Documents and that the entire 
balance found to be due the Contractor and noted in the final Certificate is due and payable. The Architect's final 
Certificate for Payment will constitute a further representation that conditions listed in Section 9.1 0.2 as precedent to 
the Contractor's being entitled to final payment have been fulfilled. 

§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits to 
the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected with 
the Work for which the Owner or the Owner's property might be responsible or encumbered (less amounts withheld 
by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required by the Contract 
Documents to remain in force after final payment is currently in effect and will not be canceled or allowed to expire 
until at least 30 days' prior written notice has been given to the Owner, (3) a written statement that the Contractor 
knows of no substantial reason that the insurance will not be renewable to cover the period required by the Contract 
Documents, (4) consent of surety, if any, to final payment and (5), contractors Affidavit ofRelease ofLiens, and (3) 
separate Releases or Waivers of Liens from Subcontractors and material and equipment suppliers. The final2.5% 
retained will not be paid until all items mentioned are complete and verified by the Architect and the Owner. 

§ 9.10.3 If, after Substantial Completion of the Work, final completion thereof is materially delayed through no fault 
of the Contractor, and the Architect so confirms, the Owner shall, upon application by the Contractor and certification 
by the Architect, and without terminating the Contract, make payment of the balance due for that portion of the Work 
fully completed and accepted. If the remaining balance for Work not fully completed or corrected is less than 

retainage stipulated in the Contract Documents, and ifbonds have been furnished, the written consent of surety to 
payment of the balance due for that portion of the Work fully completed and accepted shall be submitted by the 
Contractor to the Architect prior to certification of such payment. Such payment shall be made under terms and 
conditions governing final payment, except that it shall not constitute a waiver of claims. 

§ 9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except those arising from 
.1 , Claims, security interests or encumbrances arising out of the Contract and unsettled; 
.2 failure of the Work to comply with the requirements of the Contract Documents; or 
.3 terms of special warranties required by the Contract Documents. 

§ 9.1 0.5 Acceptance of final payment by the Contractor, a Subcontractor or material supplier shall constitute a waiver 
of claims by that payee except those previously made in writing and identified by that payee as unsettled at the time of 
final Application for Payment. 
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ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY 
§ 10.1 SAFETY PRECAUTIONS AND PROGRAMS 
The Contractor shall be responsible for initiating, maintaining and supervising all safety precautions and programs in 
connection with the performance of the Contract. 

§ 10.2 SAFETY OF PERSONS AND PROPERTY 
§ 1 0.2.1 The Contractor shall comply with all Federal, State and Local law regarding safety including the requirements 
of the Occupational Safety and Health Act of 1970, Public Law #91-596, latest revision. Contractor shall take all other 
reasonable precautions for safety of, and shall provide reasonable protection to prevent damage, injury or loss to 

.1 employees on the Work and other persons who may be affected thereby; 

.2 the Work and materials and equipment to be incorporated therein, whether in storage on or off the site, 
under care, custody or control of the Contractor or the Contractor's Subcontractors or 
Sub-subcontractors; and 

.3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements, roadways, 
structures and utilities not designated for removal, relocation or replacement in the course of 
construction . 

.4 The Contractor shall be responsible for damage done to buried cables and other utilities by it's 
equipment and shall contact the appropriate offices prior to construction for information depth, etc., of 
utilities in the area. 

§ 10.2.2 The Contractor shall comply with and give notices required by applicable laws, statutes, ordinances, codes, 
rules and regulations, and lawful orders of public authorities bearing on safety of persons or property or their 
protection from damage, injury or loss. 

§ 10.2.3 The Contractor shall erect and maintain, as required by existing conditions and performance of the Contract, 
reasonable safeguards for safety and protection, including posting danger signs and other warnings against hazards, 
promulgating safety regulations and notifying owners and users of adjacent sites and utilities. 

§ 1 0.2.4 When use or storage of explosives or other hazardous materials or equipment or unusual methods are 
necessary for execution of the Work, the Contractor shall exercise utmost care and carry on such activities under 
supervision of properly qualified personnel. 

§ 10.2.5 The Contractor shall promptly remedy damage and loss) to property referred to in Sections 10.2.1.2 and 
1 0.2.1.3 caused in whole or in part by the Contractor, a Subcontractor, 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 Sections 1 0.2.1.2 and 1 0.2.1.3, except damage or loss attributable to acts or omissions of the Owner 
or Architect or anyone directly or indirectly employed by either of them, or by anyone for whose acts either of them 
may be liable, and not attributable to the fault or negligence of the Contractor. The foregoing obligations of the 
Contractor are in addition to the Contractor's obligations under Section 3.18. 

§ 10.2.6 The Contractor shall designate a responsible member of the Contractor's organization at the site whose duty 
shall be the prevention of accidents. This person shall be the Contractor's superintendent unless otherwise designated 
by the Contractor in writing to the Owner, Owner and Architect. 

§ 10.2.7 The Contractor shall not permit any part of the construction or site to be loaded so as to cause damage or 
create an unsafe condition. 

§ 10.2.81NJURY OR DAMAGE TO PERSON OR PROPERTY 
If either party suffers injury or damage to person or property because of an act or omission of the other party, or of 
others for whose acts such party is legally responsible, written notice of such injury or damage, whether or not insured, 
shall be given to the other party within a reasonable time not exceeding 21 days after discovery. The notice shall 
provide sufficient detail to enable the other party to investigate the matter. 

§ 10.3 HAZARDOUS MATERIALS 
§ 10.3.1 The Contractor is responsible for compliance with any requirements included in the Contract Documents 
regarding hazardous materials. If the Contractor encounters a hazardous material or substance not addressed in the 
Contract Documents and if reasonable precautions will be inadequate to prevent foreseeable bodily injury or death to 
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persons resulting from a material or substance, including but not limited to asbestos or polychlorinated biphenyl 
(PCB), encountered on the site by the Contractor, the Contractor shall, upon recognizing the condition, immediately 
stop Work in the affected area and report the condition to the Owner, Owner's designated representative and Architect 
in writing. 

§ 10.3.2 Upon receipt ofthe Contractor's written notice, the Owner shall obtain the services of a licensed laboratory to 
verify the presence or absence of the material or substance reported by the Contractor and, in the event such material 

or substance is found to be present, to cause it to be rendered harmless. Unless otherwise required by the Contract 
Documents, the Owner shall furnish in writing to the Contractor and Architect the names and qualifications of persons 
or entities who are to perform tests verifying the presence or absence of such material or substance or who are to 
perform the task of removal or safe containment of such material or substance. The Contractor and the Architect will 
promptly reply to the Owner in writing stating whether or not either has reasonable objection to the persons or entities 
proposed by the Owner. If either the Contractor or Architect has an objection to a person or entity proposed by the 
Owner, the Owner shall propose another to whom the Contractor and the Architect have no reasonable objection. 
When the material or substance has been rendered harmless, Work in the affected area shall resume upon written 
agreement of the Owner and Contractor. By Change Order, the Contract Time shall be extended appropriately and the 
Contract Sum shall be increased in the amount of the Contractor's reasonable additional costs of shut-down, delay and 
start-up, except to the extent that any such delay is attributable to the Contractor's objection to the persons or entities 

whom Owner shall have furnished to perform the task of removal of safe containment of such material or substance. 

§ 1 0.3.3 The Owner shall not be responsible for materials or substances brought to the site by the Contractor regardless 
of whether such materials or substances were required by the Contract Documents. 

§ 10.3.4 The Contractor shall indemnity the Owner for the cost and expense the Owner incurs ( 1) for remediation of a 
material or substance the Contractor brings to the site and negligently handles, or (2) where the Contractor fails to 
perform its obligations under Section 1 0.3.1, except to the extent that the cost and expense are due to the Owner's fault 
or negligence. 

§ 10.3.5 If, without negligence or wantonness on the part of the Contractor, the Contractor is held liable by a 
government agency for the cost of remediation of a hazardous material or substance solely by reason of performing 
Work as required by the Contract Documents, the Owner may reimburse the Contractor for all reasonable cost and 
expense thereby incurred. 

(Paragraph deleted) 
§ 10.4 EMERGENCIES 
In an emergency affecting safety of persons or property, the Contractor shall act, at the Contractor's discretion, to 
prevent threatened damage, injury or loss. Additional compensation or extension of time claimed by the Contractor on 
account of an emergency may be determined only as provided in Article 15 and Article 7. 

ARTICLE 11 INSURANCE AND BONDS 
§ 11.1 CONTRACTOR'S LIABILITY INSURANCE 
§ 11.1.1 The Contractor shall purchase from and maintain in a company or companies lawfully authorized to do 
business in the jurisdiction in which the Project is located such insurance as will protect the Contractor from claims set 
forth below which may arise out of or result from the Contractor's operations and completed operations under the 
Contract and for which the Contractor may be legally liable, whether such operations be by the Contractor or by a 
Subcontractor or by anyone directly or indirectly employed by any of them, or by anyone for whose acts any of them 
may be liable: 

.1 Claims under workers' compensation, disability benefit and other similar employee benefit acts that are 
applicable to the Work to be performed; 

.2 Claims for damages because of bodily injury, occupational sickness or disease, or death of the 
Contractor's employees; 

.3 Claims for damages because of bodily in jury, sickness or disease, or death of any person other than the 
Contractor's employees; 

.4 Claims for damages insured by usual personal injury liability coverage; 

.5 Claims for damages, because of injury to or destruction of tangible property, including loss of use 
resulting therefrom; 
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.6 Claims for damages because of bodily injury, death of a person or property damage arising out of 
ownership, maintenance or use of a motor vehicle; 

.7 Claims for bodily injury or property damage arising out of completed operations; and 

.8 Claims involving contractual liability insurance applicable to the Contractor's obligations under 
Section 3.18. 

The Contractor shall take out and maintain during the life of the Contract no less than the following amounts of 
insurance with the Owner and Owner's designated representative named as an additional insured. Contractor shall 
submit a Certificate oflnsurance and a supplemental Attachment for Certificate oflnsurance 25-2 (7/90), AlA 
Document G715, Insurance companies listed as the "Companies Affording Coverage" shall be authorized by the 
Secretary of the State of Alabama. Insurance produced out of the State of Alabama must be signed or counter signed 
by a Resident Agent of Alabama, with the Resident Agent's name, address and telephone number typed or printed on 
the face of the Certificate oflnsurance . 

. 1 Workmen's Compensation and Employer ' s Liability Insurance: -Statutory-amount and coverage as 
required by law of place in which the Work is performed . 

. 2 The Contractor shall provide Broad Form (commonly termed Comprehensive) General Liability 
Insurance (including premises-product-completed operations) for limits ofliability not less than : 

A. 

B. 
c. 

Bodily Injury 

Property Damage 
Bodily Injury & 
Property Damage 

$1,000,000 each person 
$1 ,000,000 each occurrence 
$1,000,000 each occurrence; or 

$1,000,000 combined single limit 

3. Such comprehensive policy shall include the following: 

A. All liability of the Contractor, for the Contractor's Direct Operations. 
B. Subcontractor's Operations. 
C. Completed Operations Cover, thereby meaning any loss which shall occur after the 

contract has been completed, but which can be traced back to the Contract. 
D. Contractual Liability, meaning thereby; any risk assumed by the Contractor under Hold 

Harmless Agreements or any other assumption of liability, but specifically Items 11.1.1 .8.3G herein below 
E. Broad Form Property damage Coverage, including Completed Operations. 
F. Personal Injury Liability, with employee's exclusions removed. 
G. The Contractor shall indemnify and save harmless the Owner and Owner's designated 

reprentative against all loss, cost, or damaged on account of injuries to persons or property occurring in the 
performance of the Contract, including all reasonable attorney' s fees incurred by the Owner and/or Owner's 
designated representative, on account thereof 

4. The Contractor shall carry for himself and shall require that all Subcontractors and all Owners of 
Automobiles or trucks rented or hired on the contract carry until the Contract is completed. 
Comprehensive Automobile Liability Coverage for Bodily Injury and property Damage in amounts 
not less than the minimum amounts as indicated. The Contractor and Subcontractor shall also carry 
for themselves insurance for all non-owned and hired automobile at the limits ofliability as 
indicated below: 

5. 

A. 

B. 
C. 

Bodily Injury 

Property damage 
Bodily Injury & 
Property damage 

Excess Liability: 

$1,000,000 each person 
$1,000,000 each occurrence 

$1,000,000 each occurrence; or, 

$1 ,000,000 combined single limit 

$2,000,000 limit 
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6. Builder's Risk Coverage. The Owner shall carry a Builder's Risk Policy to cover the full amount of 
the Contract during construction. SEE SECTION 11.3 WHICH DETAILS THE COVERAGE REQUIRED BY THIS 
SECTION. 

7. A Surety authorized to do business in the State of Alabama shall furnish the required insurance. 

8. The ACCORD™ Certificate must be signed or countersigned by a Licensed Resident Agent of the 
State of Alabama and the agent's name, address and telephone number must appear on the face of the certificate. 

9. The Surety must have a minimum rating of A/Class VI as reported in the latest issue of Best's Key 
Rating Guide Property-Casualty, published by Alfred M. best Company, Inc., if the bid price exceeds $50,000. 

§ 11.1.2 The insurance required by Section 11.1.1 shall be written for not less than limits of liability specified in the 
Contract Documents or required by law, whichever coverage is greater. Coverages, whether written on an occurrence 
or claims-made basis, shall be maintained without interruption from the date of commencement of the Work until the 
date of final payment and termination of any coverage required to be maintained after final payment, and, with respect 
to the Contractor's completed operations coverage, until the expiration of the period for correction ofWork or for such 
other period for maintenance of completed operations coverage as specified in the Contract Documents. 

§ 11.1.3 Certificates of insurance acceptable to the Owner shall be filed with the Owner through the Owner's 
designated representative with a copy to the Architect prior to commencement of the Work and thereafter upon 
renewal or replacement of each required policy of insurance. These certificates and the insurance policies required by 
this Section 11.1 shall contain a provision that coverages afforded under the policies will not be canceled or allowed to 
expire until at least 30 days' prior written notice has been given to the Owner. An additional certificate evidencing 
continuation ofliability coverage, including coverage for completed operations, shall be submitted with the final 
Application for Payment as required by Section 9.1 0.2 and thereafter upon renewal or replacement of such coverage 
until the expiration of the time required by Section 11.1.2. Information concerning reduction of coverage on account 
of revised limits or claims paid under the General Aggregate, or both, shall be furnished by the Contractor with 
reasonable promptness. 

§ 11.1.4 The Contractor shall cause the commercial liability coverage required by the Contract Documents to include 
(1) the Owner, the Owner's designated representative, the Architect and the Architect's Consultants as additional 

insured's for claims caused in whole or in part by the Contractor's negligent acts or omissions during the Contractor's 
operations; and (2) the Owner as an additional insured for claims caused in whole or in part by the Contractor's 
negligent acts or omissions during the Contractor's completed operations. 

§ 11.2 OWNER'S LIABILITY INSURANCE 
The Owner shall be responsible for purchasing and maintaining the Owner's usual liability insurance. 

§ 11.3 PROPERTY INSURANCE 
§ 11.3.1 The Owner shall purchase and maintain, in a company or companies lawfully authorized to do business in the 
jurisdiction in which the Project is located, property insurance written on a builder's risk "all-risk" or equivalent 
policy form in the amount of the initial Contract Sum, plus value of subsequent Contract Modifications and cost of 
materials supplied or installed by others, comprising total value for the entire Project at the site on a replacement cost 
basis without optional deductibles (See 11.1.1 Supplement Builder's Risk Coverage). Such property insurance shall be 
maintained, unless otherwise provided in the Contract Documents or otherwise agreed in writing by all persons and 
entities who are beneficiaries of such insurance, until final payment has been made as provided in Section 9.10 or until 
no person or entity other than the Owner has an insurable interest in the property required by this Section 11.3 to be 

covered, whichever is later. This insurance shall include interests of the Owner, Owner, the Contractor, Subcontractors 
and Sub-subcontractors in the Project. 

§ 11.3.1.1 Property insurance shall be on an "all-risk" or equivalent policy form and shall include, without limitation, 
insurance against the perils of fire (with extended coverage) and physical loss or damage including, without 
duplication of coverage, theft, vandalism, malicious mischief, collapse, earthquake, flood, windstorm, falsework, 
testing and startup, temporary buildings and debris removal including demolition occasioned by enforcement of any 
applicable legal requirements, and shall cover reasonable compensation for Architect's, Owner's and Contractor's 
services and expenses required as a result of such insured loss. 
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§ 11.3.1.2 If the Owner does not intend to purchase such property insurance required by the Contract and with all ofthe 
coverages in the amount described above, the Owner shall so inform the Contractor in writing prior to commencement 
of the Work. The Contractor may then effect insurance that will protect the interests of the Contractor, Subcontractors 
and Sub-subcontractors in the Work, and by appropriate Change Order the cost thereof shall be charged to the Owner. 
If the Contractor is damaged by the failure or neglect of the Owner to purchase or maintain insurance as described 
above, without so notifYing the Contractor in writing, then the Owner shall bear all reasonable costs properly 
attributable thereto. 

§ 11.3.1.3 If the property insurance requires deductibles, the Owner shall pay costs not covered because of such 
deductibles. 

§ 11.3.1.4 This property insurance shall cover portions of the Work stored off the site, and also portions of the Work in 
transit. 

(Paragraphs deleted) 
§ 11.4 PERFORMANCE BOND AND PAYMENT BOND 
§ 11.4.1 The Contractor shall furnish bonds covering faithful performance of the Contract and payment of obligations 
arising thereunder. 

§ 11.4.2 Upon the request of any person or entity appearing to be a potential beneficiary of bonds covering payment of 
obligations arising under the Contract, the Contractor shall promptly furnish a copy of the bonds or shall authorize a 
copy to be furnished. 

11.4.3. The Labor and Materials Payment Bond and Performance Bonds shall each be for one hundred percent 
(100%) of the Contract price if the Contract Price is greater than $10,000.00 

I . Cost of the bonds shall be included in the bid. 

2. Bond shall be submitted with the executed agreement on provided form(s). 

3. Power of Attorney is required for both bonds. 

4. A Surety authorized to do business in the State of Alabama shall furnish both hands. 

5. A Surety licensed to do business in the State of Alabama must execute the bonds. 

6. Each bond must be signed or countersigned by a Resident Agent of the State of Alabama. 

7. The Surety must have a minimum rating of A/Class VII as reported in the latest issue of Best's Key 

Rating Guide Property-Casualty, published by Alfred M. Best Company, Inc., if the bid price exceeds $50,000.00. 

8. The Surety company shall be required to execute AlA Document G-707, "Consent of Surety to Final 
Payment" prior to Final Payment being made to the Contractor. 

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK 
§ 12.1 UNCOVERING OF WORK 
§ 12.1.1 If a portion of the Work is covered contrary to the Architect's or Owner's designated representative's request 
or to requirements specifically expressed in the Contract Documents, it must, if requested in writing by the Architect 
or Owner's designated representative be uncovered for the Architect's or Owner's designated representative's 
examination and be replaced at the Contractor's expense without change in the Contract Time. 

§ 12.1.2 If a portion of the Work has been covered that the Architect or Owner's designated represnetaive has not 
specifically requested to examine prior to its being covered, the Architect or Owner's designated representative may 
request to see such Work and it shall be uncovered by the Contractor. If such Work is in accordance with the Contract 
Documents, costs of uncovering and replacement shall, by appropriate Change Order, be at the Owner's expense. If 
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such Work is not in accordance with the Contract Documents, such costs and the cost of correction shall be at the 
Contractor's expense unless the condition was caused by the Owner or a separate contractor in which event the Owner 
shall be responsible for payment of such costs. 

§ 12.2 CORRECTION OF WORK 
§ 12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION 
The Contractor shall promptly correct Work rejected by the Architect or Owner's designated representative or failing 
to conform to the requirements of the Contract Documents, whether discovered before or after Substantial 

Completion and whether or not fabricated, installed or completed. Costs of correcting such rejected Work, including 
additional testing and inspections, the cost of uncovering and replacement, and compensation for the Architect's or 
Owner's services and expenses made necessary thereby, shall be at the Contractor's expense. 

§ 12.2.2 AFTER SUBSTANTIAL COMPLETION 
§ 12.2.2.1 In addition to the Contractor's obligations under Section 3.5, if, within one year after the date of Substantial 
Completion of the Work or designated portion thereof or after the date for commencement of warranties established 

under Section 9.9.1, or by terms of an applicable special warranty required by the Contract Documents, any of the 
Work is found to be not in accordance with the requirements of the Contract Documents, the Contractor shall correct it 
promptly after receipt of written notice from the Owner to do so unless the Owner has previously given the Contractor 
a written acceptance of such condition. The Owner shall give such notice promptly after discovery of the condition. 
During the one-year period for correction of Work, if the Owner fails to notify the Contractor and give the Contractor 
an opportunity to make the correction, the Owner waives the rights to require correction by the Contractor and to 

make a claim for breach of warranty. If the Contractor fails to correct nonconforming Work within a reasonable time 
during that period after receipt of notice from the Owner or Architect the Owner may correct it in accordance with 
Section 2.4. 

§ 12.2.2.2 The one-year period for correction of Work shall be extended with respect to portions ofWork first 
performed after Substantial Completion by the period of time between Substantial Completion and the actual 
completion of that portion of the Work. 

§ 12.2.2.3 The one-year period for correction of Work shall not be extended by corrective Work performed by the 
Contractor pursuant to this Section 12.2. 

§ 12.2.3 The Contractor shall remove from the site portions of the Work that are not in accordance with the 
requirements of the Contract Documents and are neither corrected by the Contractor nor accepted by the Owner. 

§ 12.2.4 The Contractor shall bear the cost of correcting destroyed or damaged construction, whether completed or 
partially completed, of the Owner or separate contractors caused by the Contractor's correction or removal of Work 
that is not in accordance with the requirements of the Contract Documents. 

§ 12.2.5 Nothing contained in this Section 12.2 shall be construed to establish a period oflimitation with respect to 
other obligations the Contractor has under the Contract Documents. Establishment of the one-year period for 
correction ofWork as described in Section 12.2.2 relates only to the specific obligation of the Contractor to correct the 
Work, and has no relationship to the time within which the obligation to comply with the Contract Documents may be 
sought to be enforced, nor to the time within which proceedings may be commenced to establish the Contractor's 
liability with respect to the Contractor's obligations other than specifically to correct the Work. 

§ 12.3 ACCEPTANCE OF NONCONFORMING WORK 
If the Owner prefers to accept Work that is not in accordance with the requirements of the Contract Documents, the 
Owner may do so instead of requiring its removal and correction, in which case the Contract Swn will be reduced as 
appropriate and equitable. Such adjustment shall be effected whether or not final payment has been made. 

ARTICLE 13 MISCELLANEOUS PROVISIONS 
§ 13.1 GOVERNING LAW 
The Contract shall be governed by the law of the State of Alabama. 
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§ 13.2 SUCCESSORS AND ASSIGNS 
§ 13.2.1 The Owner and Contractor respective! y bind themselves, their partners, successors, assigns and legal 
representatives to covenants, agreements and obligations contained in the Contract Documents. Except as provided in 
Section 13.2.2, neither party to the Contract shall assign the Contract as a whole without written consent of the other. 
If either party attempts to make such an assignment without such consent, that party shall nevertheless remain legally 
responsible for all obligations under the Contract. 

§ 13.2.2 The Owner may, without consent of the Contractor, assign the Contract to a lender providing construction 
financing for the Project, if the lender assumes the Owner's rights and obligations under the Contract Documents. The 
Contractor shall execute all consents reasonably required to facilitate such assignment. 

13.2.3 No assignment of the Contract shall be made without the written permission of Surety providing bonding. 

§ 13.3 WRITTEN NOTICE 
Written notice shall be deemed to have been duly served if delivered in person to the individual, to a member of the 
firm or entity, or to an officer of the corporation for which it was intended; or if delivered at, or sent by registered or 
certified mail or by courier service providing proof of delivery to, the last business address known to the party giving 
notice. 

§ 13.4 RIGHTS AND REMEDIES 
§ 13.4.1 Duties and obligations imposed by the Contract Documents and rights and remedies available thereunder 
shall be in addition to and not a limitation of duties, obligations, rights and remedies otherwise imposed or available by 
law. 

§ 13.4.2 No action or failure to act by the Owner, Owner's designated representative, Architect or Contractor shall 
constitute a waiver of a right or duty afforded them under the Contract, nor shall such action or failure to act constitute 
approval of or acquiescence in a breach there under, except as may be specifically agreed in writing. 

§ 13.5 TESTS AND INSPECTIONS 
§ 13.5.1 Tests, inspections and approvals of portions of the Work shall be made as required by the Contract 
Documents and by applicable laws, statutes, ordinances, codes, rules and regulations or lawful orders of public 
authorities. Unless otherwise provided, the Contractor shall make arrangements for such tests, inspections and 
approvals with an independent testing laboratory or entity acceptable to the Owner, or with the appropriate public 
authority, and shall bear all related costs of tests, inspections and approvals. The Contractor shall give the Architect 
and Owner's designated representativr timely notice of when and where tests and inspections are to be made so that the 
Architect and Owner's designated representative may be present for such procedures. The Owner shall bear costs of 

( 1) tests, inspections or approvals that do not become requirements until after bids are received or negotiations 
concluded, and (2) tests, inspections or approvals where building codes or applicable laws or regulations prohibit the 
Owner from delegating their cost to the Contractor. 

§ 13.5.2 If the Architect, Owner or public authorities having jurisdiction determine that portions of the Work require 
additional testing, inspection or approval not included under Section 13.5 .1, the Architect or Owner' sdesignated 
representative will, upon written authorization from the Owner, instruct the Contractor to make arrangements for such 
additional testing, inspection or approval by an entity acceptable to the Owner, and the Contractor shall give timely 
notice to the Architect and Owner's designated representative of when and where tests and inspections are to be made 
so that the Architect and Owner's designated representative may be present for such procedures. Such costs, except as 
provided in Section 13.5.3, shall be at the Owner's expense. 

§ 13.5.3 If such procedures for testing, inspection or approval under Sections 13.5.1 and 13.5.2 reveal failure of the 
portions of the Work to comply with requirements established by the Contract Documents, all costs made necessary by 
such failure including those of repeated procedures and compensation for the Architect's and Owner's designated 
representative services and expenses shall be at the Contractor's expense. 

§ 13.5.4 Required certificates of testing, inspection or approval shall, unless otherwise required by the Contract 
Documents, be secured by the Contractor and promptly delivered to the Owner's designated representative for review 
and transmittal to the Architect. 
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§ 13.5.5 If the Architect is to observe tests, inspections or approvals required by the Contract Documents, the Architect 
will do so promptly and, where practicable, at the normal place of testing. 

§ 13.5.6 Tests or inspections conducted pursuant to the Contract Documents shall be made promptly to avoid 
unreasonable delay in the Work. 

13.5.7 Test, inspections or approvals made in addition to the Architects normal design and contract administration 
services caused by the Contractor shall be paid for by the Contractor. The normal service schedule is contained in 
Article 2.8.1 of AIA B1 02-2007 as amended by the Owner and is available to Contractor on request. 

13.5.8 TI1e Contractor must call the Inspections Department of the City of Foley for their inspections and approval at 
the times required by the City well as notify the Architect, Owner, Consulting Engineer, and/or Test Laboratory, for 

inspection and approval of sub-grade conditions, under slab and footing Conditions, vapor barrier placement, 
reinforcing steel placement, all structural connections, electrical, mechanical, etc. None of the above will be accepted 
that have been covered up before receiving approval of the Architect or his Consultant. 

§ 13.61NTEREST 
(Paragraph deleted) 
§ 13.7 TIME LIMITS ON CLAIMS 
The Owner and Contractor shall commence all claims and causes of action, whether in contract, tort, breach of 
warranty or otherwise, against the other arising out of or related to the Contract in accordance with the requirements of 
the final dispute resolution method selected in the Agreement within the time period specified by applicable law, but in 
any case not more than 10 years after the date of Substantial Completion of the Work. The Owner and Contractor 
waive all claims and causes of action not commenced in accordance with this Section 13.7. 

13.8 COMMENCEMENT OF STATUTORY LIMITATION PERIOD 
13.8.1 As between the Owner and Contractor: 

I . Before Substantial Completion. As to acts or failures to act occurring prior to the relevant date of 
Substantial Completion, any applicable statute of limitations shall commence to run and any 
alleged cause of action shall be deemed to have accrued in any and all events not later than such 
date of Substantial Completion; 

2. Between Substantial Completion and Final Payment. As to acts or failures to act occurring 
subsequent to the relevant date of Substantial Completion and prior to the final payment, any 
applicable statute of limitations shall commence to run and any alleged cause of action shall be 
deemed to have accrued in any and all event snot later than the date of issuance of the final 
Certificate for Payment; and 

3. After Final Payment. As to acts or failures to act occurring after the relevant date of the final 
Payment, any applicable statute of limitations shall commence to run and any alleged cause of 
action shall be deemed to have accrued in any and all events not later than the date of any act or 
failure to act by the Contractor pursuant to any Warranty provided under Section 3.5, the date of any 
correction of the Work or failure to correct the Work by the Contractor under Section 3.5, the date 

of any correction of the Work or failure to correct the Work by the Contractor under Section 12.2, or 
the date of actual commission of any other act or failure to perform any duty or obligation by the 
Contractor or Owner, whichever occurs last. 

13.9 SUBSTITUTION OF MATERIALS AND EQUIPMENT 
13.9.1 Whenever a material, article or piece of equipment is identified on the Drawings or in the Specifications by 
reference to manufacturer's or vendor ' s names, trade names, catalog numbers, or the like, it is so identified for the 
purpose of establishing a standard, and any material, article, or piece of equipment of other manufacturers or vendors 
which will perform adequately the duties imposed by the general design will be considered equally acceptable 
provided the material, article, or piece of equipment so proposed is, in the opinion of the Architect, of equal substance, 
appearance and function . It shall not be purchased or installed by the Contractor without the Architect's written 
approval. 
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ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT 
§ 14.1 TERMINATION BY THE CONTRACTOR 
§ 14.1.1 The Contractor may terminate the Contract if the Work is stopped for a period of30 consecutive days through 
no act or fault of the Contractor or a Subcontractor, Sub-subcontractor or their agents or employees or any other 
persons or entities performing portions of the Work under direct or indirect contract with the Contractor, for any of the 
following reasons: 

.1 Issuance of an order of a court or other public authority having jurisdiction that requires all Work to be 
stopped; 

.2 An act of government, such as a declaration of national emergency that requires all Work to be stopped; 

.3 Because the Architect has not issued a Certificate for Payment and has not notified the Contractor of the 
reason for withholding certification as provided in Section 9.4.1, or because the Owner has not made 
payment on a Certificate for Payment within the time stated in the Contract Documents; or 

.4 The Owner has failed to furnish to the Contractor promptly, upon the Contractor's request, reasonable 
evidence as required by Section 2.2.1. 

§ 14.1.2 The Contractor may terminate the Contract if, through no act or fault of the Contractor or a Subcontractor, 
Sub-subcontractor or their agents or employees or any other persons or entities performing portions of the Work under 
direct or indirect contract with the Contractor, repeated suspensions, delays or interruptions of the entire Work by the 
Owner as described in Section 14.3 constitute in the aggregate more than 100 percent of the total number of days 
scheduled for completion, or 120 days in any 365-day period, whichever is less. 

§ 14.1.3 If one of the reasons described in Section 14.1.1 or 14. 1.2 exists, the Contractor may, upon seven days' 
written notice to the Owner, Owner and Architect, terminate the Contract and recover from the Owner payment for 
Work executed 

§ 14.1.4 If the Work is stopped for a period of60 consecutive days through no act or fault of the Contractor or a 
Subcontractor or their agents or employees or any other persons performing portions of the Work under contract with 
the Contractor because the Owner has repeatedly failed to fulfill the Owner's obligations under the Contract 
Documents with respect to matters important to the progress of the Work, the Contractor may, upon seven additional 
days' written notice to the Owner, Owner and the Architect, terminate the Contract and recover from the Owner as 
provided in Section 14.1.3. 

§ 14.2 TERMINATION BY THE OWNER FOR CAUSE 
§ 14.2.1 The Owner may terminate the Contract if the Contractor 

.1 repeatedly refuses or fails to supply enough properly skilled workers or proper materials; 

.2 fails to make payment to Subcontractors for materials or labor in accordance with the respective 
agreements between the Contractor and the Subcontractors; 

.3 repeatedly disregards applicable laws, statutes, ordinances, codes, rules and regulations, or lawful 
orders of a public authority; or 

.4 otherwise is guilty of substantial breach of a provision of the Contract Documents. 

§ 14.2.2 When any of the above reasons exist, the Owner, after consultation with the Owner, and upon certification by 
the Initial Decision Maker that sufficient cause exists to justify such action, may without prejudice to any other rights 

or remedies of the Owner and after giving the Contractor and the Contractor's surety, if any, seven days' written 
notice, terminate employment of the Contractor and may, subject to any prior rights of the surety: 

.1 Exclude the Contractor from the site and take possession of all materials, equipment, tools, and 
construction equipment and machinery thereon owned by the Contractor; 

.2 Accept assignment of subcontracts pursuant to Section 5.4; and 

.3 Finish the Work by whatever reasonable method the Owner may deem expedient. Upon written request 
of the Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs incurred 
by the Owner in fmishing the Work. 

§ 14.2.3 When the Owner terminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall 
not be entitled to receive further payment until the Work is finished. 

§ 14.2.4 If the unpaid balance of the Contract Sum exceeds costs of finishing the Work, including compensation for 
the Architect's and Owner's services and expenses made necessary thereby, and other damages incurred by the Owner 
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and not expressly waived, such excess shall be paid to the Contractor. If such costs and damages exceed the unpaid 
balance, the Contractor shall pay the difference to the Owner. The amount to be paid to the Contractor or Owner, as the 
case may be, shall be certified by the Initial Decision Maker after consultation with the Owner, upon application, and 
this obligation for payment shall survive termination of the Contract. 

§ 14.3 SUSPENSION BY THE OWNER FOR CONVENIENCE 
§ 14.3.1 The Owner may, without cause, order the Contractor in writing to suspend, delay or interrupt the Work in 
whole or in part for such period of time as the Owner may determine. 

§ 14.3.2 The Contract Sum and Contract Time may be adjusted for increases in the cost and time caused by 
suspension, delay or interruption as described in Section 14.3.1. Adjustment of the Contract Sum shall include profit. 
No adjustment shall be made to the extent 

.1 that performance is, was or would have been so suspended, delayed or intelTupted by another cause for 
which the Contractor is responsible; or 

.2 that an equitable adjustment is made or denied under another provision of the Contract. 

§ 14.4 TERMINATION BY THE OWNER FOR CONVENIENCE 
§ 14.4.1 The Owner may, at any time, terminate the Contract for the Owner's convenience and without cause. 

§ 14.4.2 Upon receipt of written notice from the Owner of such termination for the Owner's convenience, the 
Contractor shall 

.1 cease operations as directed by the Owner in the notice; 

.2 take actions necessary, or that the Owner may direct, for the protection and preservation of the Work; 
and 

.3 except for Work directed to be performed prior to the effective date of termination stated in the notice, 
terminate all existing subcontracts and purchase orders and enter into no further subcontracts and 
purchase orders. 

§ 14.4.3 In case of such termination for the Owner's convenience, the Contractor shall be entitled to receive payment 
for Work executed, and costs incurred by reason oftermination. 

ARTICLE 15 CLAIMS AND DISPUTES 
§ 15.1 CLAIMS 
§ 15.1.1 DEFINITION 
A Claim is a demand or assertion by one of the parties seeking, as a matter of right, payment of money, or other relief 
with respect to the terms of the Contract. The term "Claim" also includes other disputes and matters in question 
between the Owner and Contractor arising out of or relating to the Contract. The responsibility to substantiate Claims 
shall rest with the party making the Claim. 

§ 15.1.2 NOTICE OF CLAIMS 
Claims by either the Owner or Contractor must be initiated within 21 days after occurrence of the event giving rise to 
such Claim or within 21 days after the claimant acting with due diligence, reasonable should have first recognized the 
condition giving rise to the Claim, whichever is later. Claims must be initiated by written notice to the Architect, 

Owner and the other party. 

§ 15.1.3 CONTINUING CONTRACT PERFORMANCE 
Pending final resolution of a Claim, except as otherwise agreed in writing or as provided in Section 9.7 and Article 14, 
the Contractor shall proceed diligently with performance of the Contract and the Owner shall continue to make 
payments in accordance with the Contract Documents. The Owner will prepare Change Orders and the Architect will 
issue Certificates for Payment in accordance with the decisions of the Initial Decision Maker. 

§ 15.1.4 CLAIMS FOR ADDITIONAL COST 
If the Contractor wishes to make a Claim for an increase in the Contract Sum, written notice as provided herein shall 
be given before proceeding to execute the Work giving rise to such claim. Prior notice is not required for Claims 
relating to an emergency endangering life or property arising under Section 10.4. 
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§ 15.1.5 CLAIMS FOR ADDITIONAL TIME 
§ 15.1.5.1 If the Contractor wishes to make a Claim for an increase in the Contract Time, written notice as provided 
herein shall be given. The Contractor's Claim shall include an estimate of cost and of probable effect of delay to 
critical path activities of the Work. In the case of a continuing delay, only one Claim is necessary. 

§ 15.1.5.2 If adverse weather conditions (above average rain shall be considered adverse weather) are the basis for a 
Claim for additional time, such Claim shall be documented by data substantiating that weather conditions were 
abnormal for the period of time, could not have been reasonably anticipated and had an adverse effect on the scheduled 
critical path activities of construction. The Contractor shall document all days within a calendar month that the 
Contractor could not work on critical path activities for that month due to adverse weather and these days must be 
substantiated by the Owner's designated representative. 

§ 15.1.5.3 Above average rain days shall be assessed and calculated as follows: 
.1 The total number of days in a month it rained more than or equal to 0.10 inches multiplied by a ratio 

derived by taking the result of the Actual Monthly Rainfall in inches per NOAA, less the 10 year 
Average Monthly Rainfall in inches for that Month per NOAA and dividing by Actual Monthly 
Rainfall in inches per NOAA: (((Actual Monthly Rainfall in inches per NOAA)- (lOyear Average 
Monthly Rainfall in inches per NOAA)/Actual Monthly Rainfall in inches per NOAA). NOAA 
documentation shall be as recorded at the Mobile Regional Airport. 

.3 The result of that multiplication is the amount of calendar days the Contractor can submit as a request 
for above average rain days. 

§ 15.1.6 CLAIMS FOR CONSEQUENTIAL DAMAGES 
The Contractor and Owner waive Claims against each other for consequential damages arising out of or relating to this 
Contract. 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 productivity or of the services of such 
persons; and 

.2 damages incurred by the Contractor for principal office expenses including the compensation of 
personnel stationed there, for losses of financing, business and reputation, and for loss of profit except 
anticipated profit arising directly from the Work. 

This mutual waiver is applicable, without limitation, to all consequential damages due to either party's termination in 
accordance with Article 14. Nothing contained in this Section 15.1.6 shall be deemed to preclude an award of 
liquidated damages, when applicable, in accordance with the requirements of the Contract Documents. 

§ 15.21NITIAL DECISION 
§ 15.2.1 Claims, excluding those arising under Sections 1 0.3, 1 0.4, 11.3. 9, and 11.3.1 0, shall be referred to the Initial 
Decision Maker for initial decision. The Architect will serve as the Initial Decision Maker, unless otherwise indicated 
in the Agreement. Except for those Claims excluded by this Section 15.2.1, an initial decision shall be required as a 
condition precedent to mediation of any Claim arising prior to the date final payment is due, unless 30 days have 
passed after the Claim has been referred to the Initial Decision Maker with no decision having been rendered. Unless 
the Initial Decision Maker and all affected parties agree, the Initial Decision Maker will not decide disputes between 
the Contractor and persons or entities other than the Owner. 

§ 15.2.2 The Architect, as the initial decision maker will review Claims and within ten days of the receipt of a Claim 
take one or more of the following actions: (1) request additional supporting data from the claimant or a response with 
supporting data from the other party, (2) reject the Claim in whole or in part, (3) approve the Claim, (4) suggest a 
compromise, or (5) advise the parties that the Initial Decision Maker is unable to resolve the Claim if the Initial 
Decision Maker lacks sufficient information to evaluate the merits of the Claim or if the Initial decision maker 
reasonably concludes that, it would be inappropriate for the Initial Decision Maker to resolve the Claim. 

§ 15.2.3 In evaluating Claims, the Initial Decision Maker may, but shall not be obligated to, consult with or seek 
information from either party or from persons with special knowledge or expertise who may assist the Initial Decision 
Maker in rendering a decision. The Initial Decision Maker may request the Owner to authorize retention of such 
persons at the Owner's expense. 
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§ 15.2.4 If the Initial Decision Maker requests a party to provide a response to a Claim or to furnish additional 
supporting data, such party shall respond, within ten days after receipt of such request, and shall either ( 1) provide a 
response on the requested supporting data, (2) advise the Initial Decision Maker when the response or supporting data 
will be furnished or (3) advise the Initial Decision Maker that no supporting data will be furnished. Upon receipt ofthe 
response or supporting data, if any, the Initial Decision Maker will either reject or approve the Claim in whole or in 
part. 

§ 15.2.5 The Initial Decision Maker will render an initial decision approving or rejecting the Claim, or indicating that 
the Initial Decision Maker is unable to resolve the Claim. This initial decision shall ( 1) be in writing; (2) state the 
reasons therefor; and (3) notifY the parties and the Architect, if the Architect is not serving as the Initial Decision 
Maker, of any change in the Contract Sum or Contract Time or both. The initial decision shall be final and binding on 
the parties 

(Paragraphs deleted) 
§ 15.2.7 In the event of a Claim against the Contractor, the Owner may, but is not obligated to, notifY the surety, if any, 
of the nature and amount of the Claim. If the Claim relates to a possibility of a Contractor's default, the Owner may, 
but is not obligated to, notifY the surety and request the surety's assistance in resolving the controversy. 

§ 15.2.8 If a Claim relates to or is the subject of a mechanic's lien, the party asserting such Claim may proceed in 
accordance with applicable law to comply with the lien notice or filing deadlines. 

§ 15.3 Mediation 
§ 15.3.1 Claims, disputes, or other matters in controversy arising out of or related to the Contract except those waived 
as provided for in Sections 9.1 0.4, 9.1 0.5, and 15.1.6 shall be subject to mediation as a condition precedent to binding 

dispute resolution. 

§ 15.3.2 The parties shall endeavor to resolve their Claims by mediation which, unless the parties mutually agree 
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction Industry 
Mediation Procedures in effect on the date of the Agreement. A request for mediation shall be made in writing, 
delivered to the other party to the Contract, and filed with the person or entity administering the mediation. The request 
may be made concurrently with the filing of binding dispute resolution proceedings but, in such event, mediation shall 
proceed in advance of binding dispute resolution proceedings, which shall be stayed pending mediation for a period of 
60 days from the date of filing, unless stayed for a longer period by agreement of the parties or court order. If an 
arbitration is stayed pursuant to this Section 15.3.2, the parties may nonetheless proceed to the selection of the 
arbitrator(s) and agree upon a schedule for later proceedings. 

§ 15.3.3 The parties shall share the mediator's fee and any filing fees equally. The mediation shall be held in the place 
where the Project is located, unless another location is mutually agreed upon. Agreements reached in mediation shall 
be enforceable as settlement agreements in any court having jurisdiction thereof. 

§ 15.4 Arbitration 
§ 15.4.1 If the parties have selected arbitration as the method for binding dispute resolution in the Agreement, any 
Claim subject to, but not resolved by, mediation shall be subject to arbitration which, unless the parties mutually agree 
otherwise, shall be administered by the American Arbitration Association in accordance with its Construction Industry 
Arbitration Rules in effect on the date of the Agreement. A demand for arbitration shall be made in writing, delivered 
to the other party to the Contract, and filed with the person or entity administering the arbitration. The party filing a 
notice of demand for arbitration must assert in the demand all Claims then known to that party on which arbitration is 
permitted to be demanded. 

§ 15.4.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for 
mediation, but in no event shall it be made after the date when the institution oflegal or equitable proceedings based on 
the Claim would be barred by the applicable statute oflimitations. For statute oflimitations purposes, receipt of a 
written demand for arbitration by the person or entity administering the arbitration shall constitute the institution of 
legal or equitable proceedings based on the Claim. 
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§ 15.4.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in 
ac~ordance with applicable law in any court having jurisdiction thereof. 

§ 15.4.3 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional pcrsQn or entity duly 
consented to by parties to the Agreement shall be specifically enforceable under applicable law in any court having 
jurisdiction thereof. 

§ 15.4.4 Consolidation or Joinder 
§ 15.4.4. 1 EiLbcr part}', at its sole discretion, may consolidate an arbitration conducted under this Agreement with any 
other arbitration to which il is a party provided that (I) the ;irbitmtion iigreemcnt goVerning the other arb1tratilln 
permits consolidation, (2) the arbitrations to be consolidated substantially involve common questions of la>v ot fact, 
and (3) the arbitrations employ marcrially simiiar procedural rules and methods for sel~ting arbitrator(s). 

§ 15.4.4.2 Either party, at its sole discretion, may include by joinder persons or entities substantially involved in a 
common question of law or fact whose presence is required if complete relief is to be accorded in arbitmtiou. provided 
that the party sought to be joined consents in writing to such joinder. Cousenl to arbitration involving an additional 
person or entity shall not constiiUle consent to arbitration of llllY claim, dispute or other matter in question not 
described in !he written consent 

§ 15.4.4.3 The Owner and Contractor grant to any person or entity made a party to an arbitration conducred under this 
S:et:tion 15.4, whether by joinder or consolidation, the SlUT!c rights of joinder and consolidation as the Owner and 
C ror under this Agreement. 
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§ 15.4.2 The award rendered by the arbitrator or arbitrators shall be final, and judgment may be entered upon it in 
accordance with applicable law in any court having jurisdiction thereof. 

§ 15.4.3 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity duly 
consented to by parties to the Agreement shall be specifically enforceable under applicable law in any court having 
jurisdiction thereof. 

§ 15.4.4 Consolidation or Joinder 
§ 15.4.4.1 Either party, at its sole discretion, may consolidate an arbitration conducted under this Agreement with any 
other arbitration to which it is a party provided that (I) the arbitration agreement governing the other arbitration 
permits consolidation, (2) the arbitrations to be consolidated substantially involve common questions of law or fact, 
and (3) the arbitrations employ materially similar procedural rules and methods for selecting arbitrator(s). 

§ 15.4.4.2 Either party, at its sole discretion, may include by joinder persons or entities substantially involved in a 
common question oflaw or fact whose presence is required if complete relief is to be accorded in arbitration, provided 
that th e party sought to be joined consents in writing to such joinder. Consent to arbitration involving an additional 
person or entity shall not constitute consent to arbitration of any claim, dispute or other matter in question not 
described in the written consent. 

§ 15.4.4.3 The Owner and Contractor grant to any person or entity made a party to an arbitration conducted under this 
Section 15.4, whether by joinder or consolidation, the san1e rights of joinder and consolidation as the Owner and 
Contractor under this Agreement. 

OWNER (Signature) 

(Printed name and title) 

C~N~(S;gnaMe) 
Jli~"l- _d_ll,4 -~ tflaJ 
(Printed name and lit~ • 
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4790 Main Street; Ste F209 Phone:  251.968.7222 P.O. Box 6310 
Orange Beach, Alabama Website: McColloughArchitecture.Com Gulf Shores, Alabama 
36561 Email: stedm@mcarcht.com 36547-6310 

 
June 25, 2014 
 
Coastal Alabama Farmers and Fisherman’s Market, Inc. 
407 East Laurel Avenue 
Foley, AL  36535 
 
Coastal Alabama Foley Farmers’ Market; Phase II 
 (“CAFFM”) 
 
Agreement for Architectural Services 
 
The following is provided to outline the terms and conditions between McCollough Architecture, 
Inc. (Architect) and the Coastal Alabama Farmers and Fisherman’s Market, Inc. (Owner) for 
architectural services for the above-referenced project.   
 
Basic Scope of Services 
 
This project involves a continuum of architectural services for the Coastal Alabama Farmers and 
Fisherman’s Market master plan.  Phase II work consists of the renovation and addition to the 
city’s existing metal building structure to accommodate two tenants (Moe’s Barbeque and Forland 
Farms) with a budget of approximately $966,000.00. The existing building to be renovated is 
approximately 7,500 square feet and a metal building addition of 2,000 square feet. The work also 
includes approximately 2,500 square feet of covered porches/entry elements and related site 
work.   
 
The Architect will produce deliverables to achieve these objectives by following the process below 
(Deliverables and/or milestones are noted in bold): 
 

1. Programming Phase: 
This phase of work will involve meeting with the tenant representatives from Moe’s and 
Forland Farms to analyze current facilities to determine the current and projected future 
needs of the tenants. 
  

2. Conceptual Design Phase: 
Upon completion of the Programming Phase the Architect will develop a Master Plan for 
the project (in graphic form) to meet the program requirements. This work shall include a 
conceptual site plan, floor plan(s), and concept elevation sketches.  
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3. Design Development; Construction Documents; Bidding & Negotiation; and Construction 

Administration/Observation**: The Architect’s services for these phases shall also 
include the following consulting engineers and their scope of work: 

A. Structural Engineering (includes porches/entry additions). Metal Building addition 
(including foundation design) by Metal building manufacturer. 

B. Mechanical; Plumbing; and Electrical Engineering. 
C. Civil Engineering: 

1. Task 1-Civil Site Plans (cover page; notes; demolition, site geometric, utility, 
stormwater management, site grading, and erosion/sedimentation control 
plans and related details). 

2. Task 2-Permitting & Construction Administration (providing work necessary 
for permitting plans through the City of Foley including assistance with 
bidding and contract negotiations; providing assistance with the City of Foley 
Land Disturbance Permit application and approval; and providing intermittent 
inspections of work progress and review/approval of the contractor’s monthly 
pay requests). 

3. Task 3-Surveying Services (provide topographic survey of proposed 
construction area; provide updated topographic and engineering survey of 
area of the improvements; locate all drainage and utilities; and set temporary 
bench marks for construction). 

 
**As outlined above, The Architect, as a representative of the Owner, agrees to provide Construction 
Site Observations as requested by the Owner during construction to become generally familiar with the 
progress and the quality of the work performed in order to keep the Owner informed of the work.   

 
The Architect shall endeavor to guard the Owner against defects and deficiencies with the work observed 
during the visit and determine, in general, if the work is being performed in a manner that when fully 
completed will be in accordance with the contract documents. 
 

PRODUCTION AND FEES 
A. Coordination and Staffing 
The Architect shall coordinate the work outlined in this proposal with that of other team 
consultants.  The Architect will attend project meetings as needed, and prepare written comments 
and supplemental drawings/documents as necessary. 
 
B. Fee Schedule/Compensation and Schedule for Deliverables   

Items 1:………………………………………………………………………… 
 
Programming Phase & Conceptual Design Phase 
Items 2:………………………………………………………………………… 
Conceptual Design Phase  

 

  
 
 
  

Item 3:………………………………………………………………………….  
Design Development; Construction Documents; and  
Construction Administration 
_______________________________________________ 
TOTAL FEE FOR ITEMS 1,2&3:   Lump Sum:  $79,774.00          
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ADDITIONAL SERVICES 
 
A. The Architect shall properly notify the Owner that additional services are required 

prior to proceeding with the additional work.  Additional Services include, but is not 
limited to the following: 

1. Revising or modifying documents when the revisions are inconsistent with 
approvals or instructions previously given by the Owner. 

2. Revising work due to changes required as a result of the Owner not 
making decisions in a timely manner. 

3. Work not identified in Basic Scope of Services. 
 

B. Should the Owner request or require additional work outside the Basic Scope of Work, 
the following hourly rates shall apply:   

   
  Classification      

  Principal      $125.00  
Hourly Billing Rate 

  Drafting     $  85.00 
  Interior Designer    $  75.00 
  Clerical      $  25.00 

   Engineering Cost plus 15% 
    
 OTHER PROVISIONS 

1. Reimbursable expenses including direct project costs associated with copying, blueprinting, 
 postage and delivery services, and renderings/artwork will be billed at cost plus 10%.   
 
2. Five (5) percent interest will be charged per month on any unpaid balance after 30 days plus 

all  costs of collection including reasonable attorney’s fees. 
 
3. This agreement is based on the understanding that the client will proceed with the project in 

an  expeditious manner from acceptance of contract terms.  If the project is delayed more 
than one hundred twenty (120) days from the start of work, it is understood and agreed that 
the standard hourly rates and the Total Fee may be subject to change requiring a new 
agreement. 

  
4. Original artwork, renderings, and presentation boards will be considered additional service.  Costs 
 relating to this work shall be presented to the Owner for approval prior to work being performed. 

 
5. It is understood that the Architect’s services and scope of work does not include Geotechnical 

Engineering, Landscape Architecture; Kitchen Consultants (provided by the tenant) and/or Audio-
Visual Consulting.   These services can be provided as an Additional Service but are not included 
in the Architect’s Basic Scope of Services.  

 
6. The schedule (as outlined above) is based on several days review by the Owner and shall be 

equitably adjusted if longer review periods are necessary.  Days are based on calendar days and 
do  not include holidays. 

 
7. It is understood that the Owner will provide a complete survey and drawings of the existing 

buildings at his expense that would depict all boundaries, easements, utilities, topographical 
information, benchmarks, existing buildings, and any other criteria needed for the Architect to 
perform his work. 
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8. It is understood that these services do not include interior decorating or other specialized 

display design work.  These can be provided as an additional service if requested.   
  
9. It is understood that the Architect does not provide any warranty of the General Contractor's 
 work. Any warranty in regards to the Contractor's work should be expressed in the agreement 
 between the Owner and Contractor.   
    
10. It is understood that if the scope of the Project is changed materially, compensation shall be 

subject to renegotiation, OR, If the Project is changed or altered by the desires of the Owner    
after the construction drawings have begun, the Architect and his Consultants shall be 
reimbursed (based on the established fee schedule) to make the changes desired. 

 
11. It is understood that the Drawings and Specifications as instruments of service are the property 

of  the Architect whether the Project for which they were prepared is executed or not. They are 
not  to be used by the Owner on other projects or extensions to the original Project except by 
agreement with appropriate compensation the Architect. 

 
12. In the event the project, for whatever reason does not become a reality (in the building form),     

the  Owner shall compensate the Architect’s fee earned until the date of termination, within 14 
days after the delivery of such documents to the Owner. 

 
13.  Either party may terminate this agreement upon 30 days written notice to the other.  Upon 
 termination, the Architect will provide the Owner with all task items billed and paid for and 
 the Owner shall pay all fees and costs for tasks completed to time of termination. 
 
If you have any questions or concerns regarding this proposal, please let me know. Otherwise, if 
you feel this proposal is acceptable, please return a signed and dated original to our office to serve 
as our agreement and maintain an executed original for your records.   
 
Again, thank you very much for this opportunity and we look forward to working with you.   

 

          June 25, 2014 
_______________________________________ 
Sted McCollough, President Date  
McCollough Architecture, Inc.  
(Architect) 

 

            
_______________________________________
Coastal Alabama Farmers  Date               
and Fisherman’s Market, Inc.   
(Owner) 
 

 



8. It is understood that these services do not include interior decorating or other specialized 
display design work. These can be provided as an additional service if requested. 

9. It is understood that the Architect does not provide any warranty of the General Contractor's 
work. Any warranty in regards to the Contractor's work should be expressed in the agreement 
between the Owner and Contractor. 

10. It is understood that if the scope of the Project is changed materially, compensation shall be 
subject to renegotiation, OR, If the Project is changed or altered by the desires of the Owner 
after the construction drawings have begun, the Architect and his Consultants shall be 
reimbursed (based on the established fee schedule) to make the changes desired. 

11. It is understood that the Drawings and Specifications as instruments of service are the property 
of the Architect whether the Project for which they were prepared is executed or not. They are 
not to be used by the Owner on other projects or extensions to the original Project except by 
agreement with appropriate compensation the Architect. 

12. In the event the project, for whatever reason does not become a reality (in the building form), 
the Owner shall compensate the Architect's fee earned until the date of termination, within 14 
days after the delivery of such documents to the Owner. 

13. Either party may terminate this agreement upon 30 days written notice to the other. Upon 
termination, the Architect will provide the Owner with all task items billed and paid for and 
the Owner shall pay all fees and costs for tasks completed to time of termination. 

If you have any questions or concerns regarding this proposal, please let me know. Otherwise, if 
you feel this proposal is acceptable, please return a signed and dated original to our office to serve 
as our agreement and maintain an executed original for your records. 

Again, thank you very much for this opportunity and we look forward to working with you. 

June 25, 2014 

Sted McCollough, President Date 
McCollough Architecture, Inc. 
(Architect} 

and Fi erman's Market, Inc. 
{Owner} 
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Date: April 7, 2014 

AMENDMENT No. 1 
to 

City of Foley, Alabama 
Master Services Agreement 

for 

Agreement approved and adopted June 17th, 2013 

by and between 

City of Foley, Owner 
and 

Hoar Program Management LLC, Consultant 

The following changes in the said contract are made therein: 

Modify the agreement per article 5.2.1 to incorporate 2 additional projects including the Coastal Alabama Fanners 
and Fishermans Market (CAFFM) Phase 2 and the Foley Sports Complex. 

Modify article 3 of agreement to incorporate HPM's basic scope ofservices for CAFFM Phase 2 to include: 

• Assist the CAFFM in selection of Architect or Record 

• Act as Owner's Representative I liaison to Architect of Record 

• Negotiate Fee for Architect of Record 

• Monitor Schematic. 30%, 60%, 90% Design Development 
• Recommend Value Engineering to Architect where required 

• Validate Budget at 30%, 60%, 90% Design Development 

• Assist the CAFFM in selection of Construction Manager(CM) as Contractor 

• Prepare Construction Manager's Contract and Contract Exhibits 

• Review Construction Manager's Estimate 

• Recommend Value Engineering to Construction Manager where required 

• Validate Construction Manager's Estimate 
• Monitor Construction Activities, Construction Schedule, and Cost Control of all Construction Manager's 

Work Packages. 

• Provide weekly progress reports on Construction Manager's progress 
• Provide executive summaries of project status to Mayor and Council Members on request. 

Modify article 3 of agreement to incorporate HPM's basic scope of services for Foley Sports Complex to include: 
• Act as Owner's Representative/liaison between City of Foley Staff and all entities associated with Blue 

Collar. 
• Monitor Design Development, and Estimate Review of Blue Collar's Architect and Contractor 

• Recommend Value Engineering where required to Blue Collar's Architect and Contractor 
• Validate Blue Collar's Contractor's Estimate 
• Review all Work Pacla\ge Bids received from Blue Collar's Contractor 
• Monitor Construction Activities, Construction Schedule, and Cost Control of Blue Collar's Contractor. 

• Provide weekly progress reports on Blue Collar's Contractor's Progress 
• Provide executive summaries of project status to Mayor and Council Members on request. 



Modify article 4 of agreement to extend the duration of the agreement from June 17th 2014 until June 17th. 2015. 

Modify article 7.1 Basis of Contract Price to include: 
• Lump sum amount of $77,500 for services for CAFFM Phase 2 - See attached breakdown 
• Lump sum amount of $161.200 for services for Foley Sports Complex - See attached breakdown 

_Basis of fee for Amendment in addition to scope of services: 

For CAFFM Phase 2: 
Anticipated construction NTP is May 1, 2014. 
Anticipated construction completion is September 15, 2014 
Anticipated fiscal year 2014 fees is $77,500 

For Foley Sports Complex: 
Anticipated construction NTP is May 1, 2014 
Anticipated construction completion is Apri131, 2015 
Anticipated fiscal year 2014 fees is $67,000 
Anticipated fiscal year 2015 fees is $94,200 

If the anticipated basic scope of services changes significandy and/ or construction period extends beyond <;mr 
current anticipated completion date's HPM will follow the procedures oudined in article 5 of the current contract. 

The Owner and the Consultant agree to the terms of this Amendment as contained herein. 

CONTRACTING PARTIES 

Consultant Owner 

HoarP1¥LrogmmM~ 

By: ~ 
_M_ik_e_L_a_ru-.e~rr-_-P-=re-s-id_e_n_t __ ..;:::::, ____ ,..--

City of Foley 



City of Foley, AL 
407 E. Laurel Avenue 

Foley, AL 36535 

Signature Copy 

Resolution: 13-0343-RES 

File Number: 13-0740 Enactment Number: 13-0343-RES 

Consider Resolution Hiring Hoar Program Management 

WHEREAS, Hoar Program Management has submitted a Master Services Agreement for 

professional "Project Management and Owner's Representative Services". Hoar's services 

includes projects such as overseeing the Event Center and Outdoor Athletic Fields 

design/development and to monitor the A TRIP grant spending for work performed by Volkert 

NOW THEREFORE BE IT RESOLVED that the City Council of the City of Foley, Alabama, 

as follows: 

SECTION 1: Approves hiring Hoar Program Management, at the established hourly 

rates, as outlined in their Master Services Agreement, which is made a permanent part of this 

resolution upon its adoption. 

SECTION 2: Appropriates $50,000 under Account No.12-665-7312 Q89. City staff 

shall report back to Council and the Finance Department on how the appropriated funds are 

being spent 

SECTION 3: This Resolution shall become effective immediately upon its adoption as 

required by law. 

PASSED, APPROVED AND ADOPTED this 17th day of June, 2013. 

Aye: 4 Council Member Quaites, Council Member Hellmich, Council Member 
Blackwell and Council Member Ebert Ill 

c-,., '"""""''\' Abstain: 1 President Trawick ... - -~' a F r 0 ~ .. ~ , 
•• '\. \ .. ' • • • • (_ r- II ' 

;-- ' •. . • •' r ;_ ''t 
' '-J,' ,r '1\ 

; : t' f 0 R I ·;· ~ 
: ;( _ ... ... '.P'e~ident's Signature 
~ • ~ 5 En. L J i' ---------------
t;..(\., .. ~J ,, o·. .· ~ f ,, / ·. •' ('\_ ~ ... -~ , ( ~ ........ v - ·~ ~-

Date 

. '•~, Y. A L ~ _.r-.,. . ( (. ) < 
~~''"'' .. ,; Attest by City Clerk - -~' 1 ct±-o~a c::-yffi:t J fh )Vk;, Date Co-/q -Ml5 

City of Foley, AL Page 1 Printed on IJ/19113 
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HOAR 
PROGRAM 
MANAGEMENT 

City of Foley, Alabama Program Manager 
Master Services Agreement 

ARTICLE 1 
SERVICES AND OTHER DEFINITION 

1.1 "Services" and "Work" are synonymous for purposes of 
this Contract and mean Project Management and Owner's Representative 
Services for any Project of Owner made subject to this Contract by virtue of 
execution of an Amendment (as defined below) 

1.2 "Amendment" means an amendment executed by Owner 
and PM in substantially the form of attached Exhibit A identifying a particular 
capital improvement project (s) of Owner. An Amendment by Owner and PM 
subjects the capital improvement project (s) identified in that Amendment to the 
terms and conditions of this Contract. 

1.3 MProjecr means any capital improvement project 
undertaken by Owner for which Owner and PM execute an Amendment. 
"Projects" refers collectively all Projects. 

1.4 "Program" means the various Projects undertaken and 
underway from time to time by Owner in regard to its various properties, but does 
not include any capital improvement project of Owner for which an Amendment 
has not been executed by Owner and PM. Execution of this Contract does not 
obligate Owner to use PM in connection with any capital improvement project. 

ARTICLE 2 
RELATIONSHIP OF THE PARTIES 

2.1 Owner and Program Manager: For the purposes of 
this agreement the Owner shall refer to City of Foley and the PM shall refer 
to Hoar Program Management, a division of Hoar Construction, LLC. 

2.1.1 Relationship: Program Manager ("PM") shall be Owner's 
principal agent in providing Program Management and Owner's Representative 
Services described in this Contract. PM and Owner each accept the relationship 
of trust and confidence between them, which is established in this Contract. 
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2.1.2 • Standard of Service: PM shall furnish its services 
properly, in accordance with the standards of its profession, and in accordance 
with applicable federal, state and local laws and regulations which are in effect 
on the date of this Contract. 

2.2 Owner and Designer: 

2.2.1 Owner-Designer Agreement: Owner shall enter into a 
separate agreement, the •Owner-Designer Agreement," with one or more 
designer professionals to provide for the design of any Project related to the 
Program and certain design-related services during the Construction Phase of a 
Project. The Project is defined in Article 1 of this Contract. 

2.2.2 Changes: Owner shall not modify the Owner-Designer 
Agreement in any way that is prejudicial to PM. If Owner terminates Designer's 
services, a substitute acceptable to PM shall be appointed. PM to have 
opportunity to review for A & E contract prior to final acceptance by the Owner 

2.3 Owner and Prime Contractors: 

2.3.1 Construction Contract: Owner may enter into a separate 
contract with one or more Contractors for the construction of a Project within the 
Program. 

2.4 Relationship of PM to Other Project Participants: 

2.4.1 Working Relationship: In providing the Program 
Management and Owner's Representative Services described in this Contract, 
PM shall endeavor to maintain, on behalf of Owner, a working relationship with 
all vendors involved with the "Program". 

2.4.2 limitations: Nothing in this contract shall be construed to 
mean that PM assumes any of the responsibilities of any other consuHant or 
contractor involved with the Program. All consuHants are solely responsible for 
their individual scope of services and compliance with any local, state or federal 
requirements. 

ARTICLE3 
BASIC SERVICES 

3.1 Program Manager's Basic Services: As the Program is 
more clearly defined, specific project scope of services will be incorporated into 
this Master Services agreement via Amendment to Article 3. Any and all staffing 
increases or decreases will be addressed in Article 3. Billing for increases to 
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staff for specific projects will be in accordance with Exhibit A (Hourly Rate 
schedule) unless otherwise agreed upon in Article 3. The rates reflected in 
Exhibit A will be subject to annual increases to cover inflation and possible 
increased cost of employment. The increase to the Hourly Rate schedule will be 
at the mutual consent of both the Program Manager and the Owner. 

ARTICLE 4 
DURATION OF MASTER 
SERVICE AGREEMENT 

4.1 The commencement date for The Master Service 
Agreement shall be the date of the execution of this Contract. 

4.2 The duration of The Master Services Agreement under 
this Contract shall be 365 consecutive calendar days from the commencement 
date and to be automatically renewed annually unless Hoar Program 
Management is notified in writing within 60 days prior to the anniversary date of 
this contract. For specific durations for projects reference Amendments as 
indicated in Article 3. 

4.3 The duration of The Master Service Agreement may be 
changed only as specified in Article 5. 

ARTICLE 5 
CHANGES TO 

MASTER SERVICE AGREEMENT 
TERMS AND CONDITIONS 

5.1 OWNER CHANGES: 

5.1.1 Once the Scope of Services have been defined in Article 
3 of this agreement, Owner, without invalidating this Contract, may make 
changes in Program Manager's Basic Services. PM shall promptly notify Owner 
of changes that increase or decrease PM's compensation or the duration of 
Program Manager's Basic Services or both. 

5.1.2 If the scope or the duration of this agreement is changed, 
PM's compensation shall be adjusted equitably. A written proposal indicating the 
change in compensation for a change in the scope or duration of shall be 
provided by PM to Owner within thirty (30) days of the occurrence of the event 
giving rise to such request. The amount of the change in compensation to be 
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paid shall be determined on the basis of PM's cost and a reasonable adjustment 
in PM's fixed, lump sum, or factor fee consistent with the provisions of Article 7. 

5.2 AUTHORIZATION: 

5.2. 1 Changes in Program Manager's Basic Services and 
entitlement to additional compensation or a change in duration of this Contract 
shall be made by a written amendment to this Contract executed by Owner and 
PM. The amendment shall be executed by Owner and PM prior to PM's 
performing the services required by the amendment. 

5.2.2 PM shall proceed to perform the services required by the 
amendment only after receiving written notice from Owner directing PM to 
proceed. 

5.3 INVOICES FOR ADDITIONAL COMPENSATION: 

5.3.1 PM shall submit invoices for additional compensation 
with its invoice for Basic Services and payment shall be made pursuant to the 
provisions of Article 7 of this Contract. 

ARTICLE& 
OWNER'S RESPONSIBILITIES 

6.1 Owner shall provide to PM complete information 
regarding Owner's knowledge of and requirements for the Program. Owner shall 
be responsible for the accuracy and completeness of all reports, data, and other 
information furnished. PM may use and rely on the information furnished by 
Owner in performing services under this Contract and on the reports, data, and 
other information furnished by Owner's consultants. 

6.2 Owner shall be responsible for the presence at the site of 
any asbestos, PCB's, petroleum, radioactive materials and other hazardous 
materials, and the consequences of such presence. 

6.3 Owner shall promptly review all reports, requests and 
information submitted by PM and as appropriate shall respond or render 
decisions pertaining promptly. Owner's responses and decisions are critical to 
the Program Schedule and, accordingly, Owner agrees to furnish required 
information and approvals and perform its responsibilities and activities in a 
timely manner to facilitate orderly progress of the Work in cooperation with PM 
consistent with this Contract and in accordance with the planning and scheduling 
requirements and budgetary restraints of the Program. 
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6.4 Owner shalf furnish legal, accounting and insurance 
counseling services as may be necessary for the Program. 

6.5 Owner shall furnish insurance for the Program as 
specified in Article 8. 

6.6 If Owner observes or otherwise becomes aware of any 
fault or defect with any Project or any Work that does not comply with the 
requirements of the Contract Documents, Owner shall give prompt written notice 
thereof to PM. 

6. 7 Owner shall retain necessary consultants to carry out the 
scope of projects as the scope is defined. The Services, duties and 
responsibilities set out in the agreements with any of the Owner's consultants 
shall be compatible and consistent with this contract. Owner shall require that all 
consultants perform its services in cooperation with the PM in order not to hinder 
the overall success of the Program. Owner shall provide the PM with a copy of 
all agreements with the consultants and Owner represents to the PM that all the 
terms of those agreements have been acknowledged by and accepted to the 
consultant. PM agrees to perform all duties and responsibilities that Owner has 
agreed PM will perform in the agreements between Owner and any consultants. 
The terms and conditions of the Agreement between Owner and consultant shall 
not be changed without written consent of PM, which consent shall not be 
unreasonably withheld. A Designer whose services, duties and responsibilities 
shall be described in a written agreement between Owner and Designer. The 
services, duties and responsibilities set out in the Agreement between Owner 
and Designer shall be compatible and consistent with this Contract and the 
Contract Documents. Owner shall, in its agreement with Designer, require that 
Designer perform its services in cooperation with PM, consistent with this 
Contract and in accordance with the planning and scheduling requirements and 
budgetary restraints of the Project. Owner shall provide to PM a copy of the 
Agreement between Owner and Designer, and Owner represents to PM that all 
the terms of that Agreement have been acknowledged by and are acceptable to 
Designer. PM agrees to perform all duties and responsibilities that Owner has 
agreed PM will perform in the Agreement between Owner and Designer. The 
terms and conditions of the Agreement between Owner and Designer shall not 
be changed without written consent of PM, which consent shall not be 
unreasonably withheld. 

6.8 Owner shall cause any and all agreements between 
Owner and any consultant or vendor to be compatible and consistent with this 
Contract. Each of the agreements shall include waiver of subrogation and shall 
expressly recognize PM as Owner's agent in providing the Program Manager's 
Basic and Additional Services specified in this Contract. 
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6.9 Owner shall in a timely manner secure, submit and pay 
for necessary approvals, easements, assessments, building permits and charges 
required for the construction, use or occupancy of permanent structures or for 
permanent changes in existing facilities. 

6.1 0 Owner shall furnish evidence satisfactory to PM that 
sufficient funds are available and committed for the entire cost of the Program. 
Unless such reasonable evidence is furnished, PM is not required to commence 
Program Manager's Services and may, if such evidence is not presented within a 
reasonable time, suspend the Services specified in this Contract upon fifteen (15) 
days' written notice to Owner. This should help eliminate making contractual 
obligations prior to funding being available. In such event, PM shall be 
compensated in the manner provided in Paragraph 9.2. 

6.11 Owner shall send to PM and shall require all consuHants 
or vendors to send to PM copies of all notices and communications received 
during the duration of the Program. During the Construction Phase of the Project, 
Owner shall require that Prime Contractors submit all notices and 
communications relating to the Project directly to PM. 

6.12 Owner shall designate in writing an officer, employee or 
other authorized representatives to act in Owner's behalf with respect to the 
Program. This representative shall have the authority to approve changes in the 
scope of the Program and shall be available during working hours and as often 
as may be required to render decisions and to furnish information in a timely 
manner. 

6.13 Owner shall make payments to Consultants and Vendors 
recommended by PM on the basis of ConsuHant and Vendor's applications for 
payment. 

ARTICLE 7 
CONTRACT PRICE AND PAYMENT 

7.1 Basis for Contract Price: Unless provided otherwise, the 
basis for the contract price to be paid PM for Services shall be in accordance 
with conditions established in Article 3 of this agreement. 

7.2 Basis for Payment for Consultants Engaged By PM: For 
architects, engineers, and other consultants engaged by PM to perform services 
related to the Project, PM shall be paid the amount of the invoice times a multiple 
of 1.10. 
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7.3 Direct Expenses: In addition to the amounts provided for 
in Paragraphs 7.1 and 7 .2, PM shall be reimbursed for its actual approved 
expenditures made by PM, and by engineers, architects and its consultants 
engaged by-PM on behalf of the Owner. Also to include without limitation: 

7.3.1 
similar charges; 

7.3.2 
and documents; 

Long distance telephone calls, telegrams, facsimiles, and 

Handling, shipping, mailing and reproduction of materials 

7.3.3 Transportation and living expenses when traveling in 
connection with the Project; 

7.3.4 Computer equipment, computer software purchased, 
electronic data processing service and electronic data processing equipment, 
word processing equipment; 

7 .3.5 Insurance which PM is required to carry by the terms of 
this Contract which are not included as part of the contract rates. 

7.3.6 Relocation of employees and their families; 

7.3.7 Temporary living expenses of employees, who are not 
relocated, but assigned to the Project; 

7.3.8 Gross receipts taxes, sales or use taxes, service taxes 
and other similar taxes required to be paid as a result of performance of services 
by PM of this Contract; 

7.3.9 Field office expenses including the cost of office rentals, 
field telephones, utilities, field furniture, equipment and supplies; and 

7.3.10 Legal costs reasonably and properly incurred by PM in 
connection with its performance under this Contract. 

7.3.11 Fees paid for securing approval of authorities having 
jurisdiction over the Project; 

7.4 Program Manager's Accounting Records: Records of 
PM's personnel expense, engineers', architects' and consultants fees and direct 
expenses pertaining to the Program shall be maintained on the basis of 
generally-accepted accounting practices and shall be available for inspection by 
Owner or Owner's representative at mutually convenient times for a period of two 
years after completion of the Construction Phase. 
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7.5 Payments: Payments shall be made monthly, not later 
than thirty (30) days after presentation of PM's invoice to Owner, as follows: 

7 .5.1 Payment of the Contract Price as indicated in Paragraph 
7.1 shall be in amounts prorated equally over the duration of Program Manager's 
Services. The duration shall be as set out in Article 4; 

7 .5.2 Payment of expense and the fixed hourly rate for 
principals shall be in amounts equal to the actual hours spent during the billing 
period on the Program muHiplied by the rates and muHiples stated in Exhibit A; 

7.5.3 Payment of engineer, architect and consuHant services 
shall be in amounts equal to the invoice in receipt by PM for the billing period 
times the muHiplier stated in Paragraph 7.2; 

7 .5.4 Reimbursement for direct expenses shall be in amounts 
equal to expenditures made during the billing period and during previous billing 
periods not yet invoiced times the muHiplier stated in Paragraph 7 .2; 

7.5.5 Unless there has been proven negligence by the PM, no 
deductions shall be made from PM's compensation due to any claim by Owner, 
or its consultant or vendors or others not a party to this Contract or due to any 
liquidated damages, retainage or other sums withheld from payments to any 
consultant or vendor or others not a party to this Contract; and 

7.5.6 Compensation for Additional Services: PM shall be 
compensated and payments shall be made for performing Additional Services in 
the same amount and manner as provided in Article 7 for Basic Services. There 
shall be an increase in the fiXed fee set out in Paragraph 7.2 in an amount that is 
mutually agreeable between Owner and PM. 

7.6 Fixed Price: not applicable 

ARTICLE 8 
INSURANCE AND MUTUAL INDEMNITY 

8.1 Program Manager Insurance: 

8. 1.1 PM shall purchase and maintain insurance to cover the 
following: 

8.1.1.1 Claims under Workers' Compensation, disability benefits 
and other similar employee benefits acts that are applicable to the Work 
performed; 
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8.1.1.2 Claims for damages for bodily injury, occupational 
sickness or disease or death of PM's employees under any applicable 
employer's liability law; 

' 8.1.1.3 Claims for damages for bodily injury or death of any 
person other than PM's employees to the extent that it arises out of PM's 
negligence; 

8.1.1.4 Claims for damages, other than to the Work itself, 
because of injury to or destruction of tangible property, including loss of use there 
from to the extent that it arises out of PM's negligence; or 

8.1.1.5 Claims for damages for bodily injury or death of any 
person or property damage arising out of Ownership, maintenance or use of any 
motor vehicle to the extent that it arises out of PM's negligence. 

8.1.2 Program Manager's Comprehensive General and 
Automobile Liability Insurance. 

8.1.3 Comprehensive General Liability Insurance may be 
obtained under a single policy for the full limits required or by a combination of 
underlying policies with the balance provided by an excess or umbrella liability 
policy. 

8.1.4 The foregoing policies shall be written for not less than 
the limits agreed upon by PM and Owner and shall contain a provision that 
coverages afforded under the policies shall not be canceled or expire until at 
least thirty (30) days written notice has been given to Owner and shall include the 
Owner as an additional insured under the policies. Certificates of insurance 
showing such coverage to be in force shall be filed with Owner prior to 
commencement of PM's services. 

8.2 Owner's Insurance: 

8.2.1 Owner shall be responsible for purchasing and 
maintaining its own liability insurance and at Owner's option, may purchase and 
maintain such additional insurance to protect Owner against claims losses, or 
damages that may arise from any project performed under the Program. 

8.2.2 PM, as agent of Owner, shall be named as an additional 
insured in any insurance policy obtained by Owner or its 
consultants/vendors/contractors for any project performed under the Program. 

8.2.3 Owner shall be responsible for purchasing builder's risk 
insurance on an all risk basis, sufficient to cover the interests of PM. 
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8.3 Notices and Recovery: 

8.3.1 Owner and PM each shall provide the other with copies 
of all policies thus obtaining for the Program. Each party shall provide the other 
thirty (30) days written notice of cancellation, non-renewal or endorsement 
reducing or restricting coverage. 

8.4 Waiver of Subrogation: 

8.4.1 Owner and PM waive all rights against each other and 
against Prime Contractor, Designer, consultants, agents and employees of the 
other for damages during construction covered by any property insurance as set 
forth in the Contract Documents. Owner and PM shall each require similar 
waivers from their Prime Contractors, consultants and agents. 

8.5 Indemnity: 

8.5.1 PM hereby agrees to indemnify and hold harmless 
Owner, and its employees, agents and representatives from and against any and 
all claims, demands, suits and damages for bodily injury and property damage 
that arise out of or result from the negligent acts or omissions of PM in 
perfonning the Program Manager's Services under this Contract provided, 
however, that PM does not assume any risk of damages and shall not be liable 
for any damages to any project within the Program or to property that is 
incorporated in, or shall be incorporated in, or is located on a project site. The 
total liability of PM arising by reason of this indemnity for losses that are not 
insured or exceed the amount of available insurance shall not exceed the amount 
of the total compensation actually paid to PM by Owner pursuant to this Contract. 

8.5.2 The Owner shall cause each Designer, Engineer or any 
other Owner contracted Vendor, (hereinafter collectively referred to as Agents), 
to agree to defend, indemnify and exonerate the Program Manager (and its 
agents and employees) as to and from all liability, claims, action, causes of 
action, lawsuits and demands (including all judgments and settlements made at 
arms length and all attorneys fees and litigation expense connected therewith) for 
personal injury, death, (including personal injury or death of the Agents' own 
employees) and/or property damage arising out of any act or omissions, work or 
operation performed by, for, and on behalf of the Agents. The foregoing 
covenant and agreement shall include all such liabilities, claims, lawsuits and 
demands where it is charged, alleged or proven that the Agents (or its agents or 
employees) was in any way at fault in causing or contributing to such injury, 
death or property damage. The Agents' liability insurance policies shall each 
contain contractual insurance coverage so as to protect the Agents and in tum 
the Program Manager as to the covenant contained in this section. The Program 
Manager shall be named as an additional insured in the Agents' comprehensive 
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general liability, automobile and excess liability insurance policies. 

8.5.3 Owner hereby agrees to defend, indemnify, and hold 
harmless PM and its employees, agents and representatives from and against 
any and all claims, demands, suits and damages for bodily injury and property 
damage that arise out of or result from negligent acts or omissions of Owner, its 
employees, agents, representatives, independent Prime Contractors, material 
suppliers, Prime Contractor and Designer. 

ARTICLE 9 
TERMINATION AND SUSPENSION 

9.1 Termination by Owner for Convenience: 

9.1.1 Project Canceled or Deferred: This Contract may be 
terminated by Owner for its convenience upon ninety (90) days' written notice to 
PM if such termination is the result of Owner canceling or indefinitely deferring 
the Program. 

9.1.1.1 Payment Due PM: If the Program is canceled or 
indefinitely deferred and this Contract is terminated by Owner, PM shall be paid 
(i) the amounts due for services performed and expenses incurred up to the 
effective date of termination, and (ii) all expenses incurred as a result of such 
termination, whether incurred prior to, during or after such termination, plus an 
amount calculated as follows: 

9.1.1.2 If the termination occurs during the Pre-design Phase, 
Design Phase or Bidding Phase, twenty (20) percent of the total amount paid, 
plus amount due at termination; 

9.1.1.3 If the termination occurs during the Construction Phase 
or Post-Construction Phase, ten (1 0) percent of the total amount paid, plus 
amount due at termination; 

9.1.2 Termination by Owner For Cause: Owner may terminate 
PM (i) for cause if PM has materially failed to perform its duties and obligations 
under this Contract and if Owner has given PM written notice of the intent to 
terminate for cause and the reasons for the intent to tenninate for cause and has 
allowed PM fourteen (14) days to cure the alleged reasons and has thereafter 
provided written notice of termination, or (ii) for a suspension of sixty (60) days or 
more based on order of a court or other authority having jurisdiction or other 
event not the fault of either party, upon Owner giving fourteen (14) days' written 
notice. 
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9.1.2.1 PM shall be due the amounts set out in Section 9.1.1.1 
except for the amounts called for in Section 9.1.2. 

9.2 Termination by PM: 

PM may terminate this Contract for (i) nonpayment by Owner, (ii) 
suspension of the Program for more than ninety (90) days, or (iii) material breach 
or failure of Owner to comply with this Contract. 

9.2.1 In such event PM shall be paid consistent with Paragraph 

9.3 Suspension: 

9.3.1 Owner may in writing order PM to suspend all or any part 
of Program Manager's Services for the Program for the convenience of Owner or 
for stoppage beyond the control of Owner or PM. If the performance of all or any 
part of the Services for the Program is so suspended, an adjustment in PM's 
compensation shall be made for the increase, if any, in the cost of PM's 
performance of this Contract caused by such suspension and this Contract shall 
be modified in writing accordingly. 

9.3.2 In the event Program Manager's Services for the 
Program are suspended, Owner shall reimburse PM for all of the costs of its staff 
on at the time of the suspension for the first thirty (30) days of such suspension. 
PM shall reduce the size of its project staff for the remainder of the suspension 
period as directed by Owner and, during such period, Owner shall reimburse PM 
for all of the costs of its reduced staff. Upon cessation of the suspension, PM 
shall restore the staff in accordance to meet the requirements of the Program at 
that time. 

9.3.3 Persons assigned by PM to another project during such 
suspension periods and not available to return to the Program upon cessation of 
the suspension shall be replaced. Owner shall reimburse PM for costs incurred 
for relocation of previous staff persons returning to the Program or for new 
persons assigned to the Program. 
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ARTICLE 10 
DISPUTE RESOLUTION 

1 0.1 Owner and PM shall submit all unresolved claims, 
counterclaims, disputes, controversies, and other matters in question between 
them arising out of or relating to this Contract or the breach thereof ("disputes"), 
to mediation prior to either party's initiating against the other a demand for 
arbitration pursuant to Paragraph 10.2; provided, that if mediation is not 
conducted within sixty (60) days of a written request by either party to mediate, 
then either party can demand arbitration pursuant to Paragraph 1 0.2.1. 

1 0.1.1. Owner and PM shall agree in writing as to the identity of 
the mediator and the rules and procedures of the mediation. If Owner and PM 
cannot agree, the dispute shall be submitted to mediation under the then current 
Construction Industry Mediation Rules of the American Arbitration Association. 

10.2 All disputes that Owner and PM are unable to resolve by 
mediation as aforesaid shall be finally decided by binding arbitration. 

1 0.2. 1 The parties agree that this Contract involves interstate 
commerce and the agreement to arbitrate is governed by the Federal Arbitration 
Act (9 USC § 1 et seq.) and the arbitration will be conducted in Baldwin County in 
the state of Alabama. that the agreement to arbitrate, and Any award of the 
arbitrator(s) shall be specifically enforceable in BaldwinCounty in the state of 
Alabama any court having jurisdiction. 

1 0.2.2 Owner and PM agree to submit all disputes to arbitration 
under the then current Construction Industry Rules of the American Arbitration 
Association. 

10.2.3 Notice of demand for arbitration must be filed in writing 
with the other party to this Contract and with the American Arbitration 
Association. The demand must be made within a reasonable time after the 
dispute has arisen, but not prior to or during the pendency of the mediation as 
agreed in Paragraph 10.1. In no event may the demand for arbitration be made 
after the date when institution of legal proceedings based on such dispute in 
question would be barred by the applicable statute of limitations. 

1 0.2.4 No arbitration arising out of, or relating to, this Contract 
may include, by consolidation, joinder or in any other manner, any person or 
entity who is not a party to this Contract unless both parties agree otherwise in 
writing. 

10.2.5 The award rendered by the arbitrator(s) will be final, 
judgment may be entered upon it in any court having jurisdiction thereof, and the 
award will not be subject to modification or appeal. 
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1 0.2.6 In any judicial proceeding to enforce this Contract to 
arbitrate, the only issues to be determined shall be those set forth in 9 U.S.C. § 4 
Federal Arbitration Act, and such issues shall be determined by the Court without 
a jury. All other issues, such as, but not limited to, arbitrability, prerequisites to 
arbitration, compliance with contractual time limits, applicability of indemnity 
clauses, clauses limiting damages and statutes of limitations shall be for the 
arbitrator(s), whose decision thereon shall be final and binding. The parties agree 
to file no interlocutory appeal of an order compelling arbitration. 

10.2.7 Unless otherwise agreed in writing, PM shall continue to 
carry out its responsibilities under this Contract during any dispute, and Owner 
shall continue to make payments in accordance with this Contract. 

ARTICLE 11 
ADDITIONAL PROVISIONS 

11. 1 Confidentiality - Except for communication related to the 
performance of its services under this Contract, or for communications related to 
filings with, or otherwise required by, governmental bodies having jurisdiction 
over a particular project performed under this contract, or for information required 
to be disclosed by law or regulation or for publicity approval by Owner, PM 
agrees to keep all information concerning the Program confidential. 

11.2 Limitation and Assignment - Neither the Owner nor PM 
shall assign or transfer its interest in this Contract without the written consent of 
the other, except that PM may, without approval of Owner, assign accounts 
receivable to a commercial bank or other financial institution for securing loans. 
In the event of an assignment by Owner, Owner agrees that it shall remain liable 
for payments due to PM under this Contract in the event the assignee fails to 
make such payments. 

11.3 Governing Law- This Contract shall, unless otherwise 
provided, be governed by the law of the state Alabama. 

11.4 Extent of Agreement - This Contract constitutes the 
entire agreement between the parties and incorporates all prior agreements and 
understandings in connection with the subject matter hereof. This Contract may 
be amended only by a written amendment signed by Owner and PM. Nothing 
contained in this Contract is intended to benefit any third party. 

11.5 Severability - If any portion of this Contract is held as a 
matter of law to be unenforceable, the remainder of this Contract shall be 
enforceable without such portion. 
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11.6 Meaning of Terms - References made in the singular 
shall include the plural and the masculine shall include the feminine or the 
neuter. 

11.7 Notices -All notices required by this Contract or other 
communications to either party by the other shaJI be deemed given when made in 
writing and delivered either by hand delivery, or by depositing in the United 
States Mail, postage prepaid, addressed as follows, or by facsimile sent to the 
following fax number, or by E-mail sent to the following E-mail address: 

To Owner: 
Mayor John Konair 
407 East Laurel Avenue 
P.O. Box 1750 
Foley, Alabama 36536 
Phone: 251 - 943 - 1545 
Fax: 251-952-4014 
To Program Manager: 
Mike Lanier. Hoar Proaram Management 
150 Government Street. Suite 3500 
Mobile. AL 36602 
Fax#: 251-431-9857 
E-Mail: lanier@hoarcm.com 

11.8 Exhibit A- Billing Rates-

11.8.1 Exhibit B- Certificate of Insurance- Dated 7/1/2011 

Arbitration: The parties expressly acknowledge that this Contract contains an 
agreement to final and binding arbitration of all disputes that might relate to or 
arise out of this Contract. 
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IN WITNESS WHEREOF, the parties have duly executed this Contract as of the 
date set forth on page 1 hereof. 

ATTEST: ,{J 
Wttness: s~l}o~7fd_}QPJ[z?y 
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EXECUTION VERSION 

BOI-38507v1  

ARCHITECT’S PROJECT COMPLIANCE CERTIFICATE 

TO:  PACESETTER CDE X, LLC, a Texas limited liability company (together with its 
successors and assigns, “Lender”); and 

JPMORGAN CHASE BANK, N.A., a national banking association (together with 
its successors and assigns, “Disbursement Agent”). 

FROM: MCCOLLOUGH ARCHITECTURE, INC., an Alabama corporation (together 
with its successors and assigns, “Architect”). 

This Architect’s Project Compliance Certificate (this “Certificate”), dated as of July 11, 
2014 (the “Effective Date”), is rendered with respect to: 

(A) parcels of land located at 20733 Miflin Road, Foley, Baldiwn County, Alabama 
36535 and 410 East Section Avenue, Foley, Baldwin County, Alabama 36535 (collectively, the 
“Land”), shown on a plan entitled “Site Plan”, dated July 7, 2014, and prepared by Hatch Mott 
McDonald (the “Site Plan”);  

(B) the Land and the existing improvements thereon are owned by Coastal Alabama 
Farmers’ and Fishermen’s Market, Inc., an Alabama nonprofit corporation (“Borrower”); and 

(C) the construction of a farmers’ market-style pavilion consisting of approximately 
9,500 square feet and a warehouse facility consisting of approximately 2,040 square feet and 
related facilities (collectively, the “Improvements”) on the Land, as shown on the Site Plan.  The 
Improvements will be used as a farmers’ and retail market and a wholesale produce distribution 
facility (the “Intended Use”) and will be constructed in accordance with the architectural and 
engineering drawings and specifications prepared by McCollough Architecture, Inc. and 
Consultants and attached hereto as Exhibit A (the “Plans & Specifications”).  The Land and the 
Improvements are collectively referred to herein as the “Property.”  

Architect is furnishing this Certificate to Lender to induce Lender to make loans to 
Borrower to finance the acquisition and construction of the Improvements and it is intended that 
Lender, Disbursement Agent, and their respective affiliates and attorneys shall rely upon the 
contents and accuracy of this Certificate. 

In completing this Certificate, Architect has assumed that:  (i) the Improvements will be 
completed in accordance with the Site Plan and the Plans & Specifications; (ii) the 
Improvements, once completed, will be used for its Intended Use; and (iii) the Improvements, 
once completed, will be properly used and maintained. 

Architect certifies to Lender and Disbursement Agent, to the best of its professional 
judgment, as follows: 

(a) Zoning District.   



(i) The Land and the Improvements (once completed) will be located entirely 
within a BlA District under the zoning ordinance or by-law of the City/Town of Foley, 
Alabama adopted November, 2011, as presently in effect (the "Zoning Code") and shown 
on a map entitled "City of Foley Zoning Map", dated July, 2014, prepared by City of 
Foley GIS Department (the "Zoning Map"). 

(ii) No portion of the Land lies within any overlay or special district under the 
Zoning Code except as follows: N/ A (if not applicable, put "N/ A"). 

(b) Zoning Requirements. We have examined all requirements of the applicable Zoning 
Code which are applicable to the construction and intended use of the Improvements and 
have determined that: 

(i) The intended use of the Improvements (insert description of use): 

[X] is permitted as a matter of right; 

[ ] requires site plan approval from __________ ___ _ 
which has issued and a true copy of which is attached to this Certificate; 

[ ] requires a conditional use permit or special pem1it from 
______________ , which has issued and a true copy of 
which is attached to this Certificate; 

[ ] requires a variance of special exception from _ ______ _ _ 
which has issued and a true copy of which is attached to this Certificate. 

(ii) The chart set forth in the attached Exhibit B indicates the dimensional and other 
requirements contained in the Zoning Code which are applicable to the Property 
and the pertinent dimensions and other data of the Property, each of which has 
been measured in accordance with the requirements of the Zoning Code. The 
Improvements, if constructed in accordance with the Site Plan and the Plans & 
Specifications, will comply with all such requirements except as specifically noted 
on Exhibit B attached hereto and made a part hereof. 

As noted in Exhibit B, the Property does not or will not comply with the following 
requirements: 

The City/Town of has granted a variance 
from such requirement, a true copy of which is attached to this Certificate. 

(iii) The Land, standing alone as a separate parcel, is of sufficient size and is suitably 
located to permit construction of the Improvements in accordance with the Site 
Plan and the Plans & Specifications, in compliance with all such requirements. 
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(c) Good Architectural Practices. 

[X] The Site Plan and the Plans & Specifications were drawn in accordance with good 
architectural and engineering practices. 

[ ] We have reviewed and are familiar with all tests and analyses performed and 
professional recommendations made by soil engineers and other consultants 
regarding the condition of the soil at the Property. (If not applicable, mark as 
"N/A": N/A.) 

[ ] The condition of the soil at the Property is adequate to support the Improvements 
to be constructed in accordance with the Plans & Specifications. (If not 
applicable, mark as "N/A": .) 

(d) Compliance With Laws. The Site Plan and the Plans & Specifications comply with all 
applicable federal , state and municipal laws, rules and regulations, including, without 
limitation, the Federal Clean Air Act, as amended, and the Federal Clean Water Act, as 
amended, and state laws and regulations consistent with the requirements of said Acts; 
and the Improvements, if constructed in accordance with the Site Plan and the Plans & 
Specifications, will likewise comply with all applicable federal, state and municipal laws, 
rules, regulations and ordinances of every nature and description relating to the 
construction and the intended use thereof including, without limitation, all laws and 
regulations regarding handicapped access, including any requirements of the 
Architectural Access Board or the Americans with Disabilities Act. 

(e) Wetlands. We are familiar with the on-the-ground conditions of the Land, and the Land 
conditions are such that provisions of federal, state and municipal laws relating to the 
filing, dredging, excavation or other usage of lands classified as wetlands or lands which 
are subject to periodic flooding or have thereon standing or moving bodies of water: 

[X] are not applicable to the construction of the Improvements; 

[ ] are applicable to the construction of the Improvements and have been complied 
with m the following manner: 

____________ (insert names of permits which have been issued, 
dates of issuance and issuing authorities; attach copies of all permit listed). 
Copies of each of the foregoing pennits are attached hereto as Exhibit C. 

(f) Access; Utilities; Drainage. Satisfactory methods of access to and egress from the Land 
and adjoining or nearby public ways are available, sufficient to meet the reasonable needs 
of the Improvements and all applicable requirements of public authorities. Sanitary water 
supply and storm sewer and sanitary sewer facilities and other required utilities 
(including, without limitation, gas, electricity and telecommunications) are likewise 
available, sufficient to meet the reasonable needs of the Improvements and all applicable 
requirements of public authorities, at or within the lot lines of the Land. No easements 

3 
BOJ-38507v l 



over land of others are required for such means of access and egress or for any such 
utilities; and design conditions are such that no drainage of surface water across land of 
others is called for or indicated by the Site Plan and the Plans & Specifications. Soil 
conditions are such that the load-bearing capacity of the soil under the Improvements is 
adequate to support the same, according to sound engineering practice followed in the 
area. 

(g) Easements. We have reviewed and are familiar with the location of all easements, rights
of-way, subsurface rights and the like in force relating to the Land, and the Site Plan and 
the Plans & Specifications have been so prepared that the Improvements will not 
encroach over, across or upon any such easements, rights of way or subsurface rights and 
the like. 

(h) Permits and Approvals. 

All permits, licenses, approvals and the like required for the construction and Intended 
Use of the Improvements, including, without limitation, building permits, earth removal 
permits, curb-cut permits, water connection permits, sewer extension or connection 
permits, other permits relating to the use of utilities and permits required under the 
Federal Clean Air Act, as amended, the Federal Clean Water Act, as amended, and state 
law or regulations consistent with the requirements of said Acts, have been validly issued 
by appropriate authorities, are now in full force and effect, as follows: City of Foley 
Alabama (insert names of permits which have been issued, dates of issuance and issuing 
authorities). Copies of each of the foregoing permits are attached hereto as Exhibit C. 

construction of the Improvements is not, as of the Effective Date, sufficiently complete to 
make it possible to have secured the following permits, which also are required for the 
Improvements: _______________ ___________ _ 

(~(applicable, insert names of permits to be issued and issuing authorities). 

It is the express opinion of the undersigned that the foregoing permits will be duly issued 
in the ordinary course of construction of the Improvements and upon the completion 
thereof. 

(i) Urban Renewal; Historic Districts. No part of the Land lies within any federal, state or 
municipal urban renewal area, historic district or the like specially designated area. 

U) Floodplain. No part of the Land lies within: (i) a floodway or any federally designated 
"special hazard area" (i.e., an area having special flood, mudslide and/or flood-related 
erosion hazards, and shown on a Flood Hazard Boundary Map or Flood Insurance Rate 
Map published by the Federal Emergency Management Agency as Zone A, AO, Al-30, 
AE, A99, AH, VO, Vl-30, VE, V, M or E); (ii) any special floodplain, watershed or 
wetlands district; or (iii) any earthquake-prone area classified as a "Major Damage Zone" 
by the International Conference of Business Officials. 
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(k) Plans & Specifications. The Plans & Specifications are identical to the plans and 
specifications for the Improvements which have been filed with all governmental 
agencies having jurisdiction over the issuance of the necessary governmental construction 
permits, and are the same as the plans and specifications listed in the contraction 
contract(s) pursuant to which construction of the Improvements is to be undertaken and 
include any plans and specifications for work required of the owner under all leases 
pertaining to the Improvements. 

(I) Useful Life. Through our previous experience in construction and rehabilitation projects 
of similar size and scope, and assuming that the Improvements are completed in 
accordance with the Site Plan and the Plans & Specifications and are properly 
maintained, we believe that the overall useful life of the Improvements will be 
approximately 40 years. Tbis representation is not a guarantee of the useful life of the 
Improvements and does not expand or extend the warranty obligations provided for in our 
contract(s) relating to the Improvements. 

[REMAINDER OF PAGE BLANK; SIGNATURE PAGE TO FOLLOW.] 
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TN WlTNESS WHEREOF, Architect has caused this Architect's Project Compliance 
Certificate to be executed as of the Effective Date. 

ARCHITECT: 

Contact Information: 

McColloughArchitecture 
4790 Main Street; Ste 209 
Orange Beach, Alabama 36561 
Attention: Sted McCollough, President 
Email: stedm@mcarcht.com 

SIGNATURE PAGE 
ARCHITECT"S PROJECT COM PLIANCE CERTIFICATE 
(JPMC/PACESETTERICAFFM) 

MCCOLLOUGH ARCHITECTURE, INC., an 
Alabama corporation 

By~- ' 
Name: Stedmann B. McCollough 
Title: President 
(Authorized Signatory) 



 

EXHIBIT A 
ARCHITECT’S PROJECT COMPLIANCE CERTIFICATE 
(JPMC/PACESETTER/CAFFM) 

EXHIBIT A 

PLANS & SPECIFICATIONS 

 
[attached behind] 
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PIPING FOR L-1 SHOWN HERE FOR CLARITY. 

PROVIDE THERMOSTATIC MIXING VALVE IN 
ACCESSIBLE LOCATION. SHOWN HERE FOR CLARITY. 

comDINA TE WATER HEATER LOCATIONS WITH PWMBING 
VENT, 
DRYER EXHAUST, AND EXHAUST FAN OUTLET. SEE SHEETS 
P3.1 AND !l2.1 FOR LOCATIONS. SHOWN HERE FOR CLARI1'I'. 
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2-WAY EXTERIOR CLEANOUT DETAIL
SCALE: NONE

FINISHED FLOOR CLEANOUT DETAIL
SCALE: NONE

TANKLESS WATER HEATER DETAIL
SCALE: NONE

VENT THROUGH WALL DETAIL
SCALE: NONE

ISLAND FIXTURE VENTING DETAIL
SCALE: NONE

FLOOR DRAIN DETAIL
SCALE: NONE

WATER HEATER CONNECTION DETAIL
SCALE: NONE

FLOOR SINK/EQUIPMENT DRAIN DETAIL
SCALE: NONE

WALL CLEAN OUT DETAIL
SCALE: NONE
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GAS CONNECTION DETAIL
SCALE: NONE

GREASE TRAP DETAIL

GAS WATER HEATER CONCENTRIC VENT DETAILTYPICAL GAS SERVICE CONNECTION DETAIL

SCALE: NONE

SCALE: NONESCALE: NONE
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PLUMBING RISER DIAGRAM - FORLAND FARMS
SCALE: NONE

SANITARY RISER DIAGRAM - MOE'S
SCALE: NONE

PLUMBING RISER DIAGRAM - MOE'S
SCALE: NONE

NATURAL GAS RISER DIAGRAM - MOE'S
SCALE: NONE
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TEMPERATURE CONTROL -
SEQUENCE OF OPERATION:

H.V.A.C. SCOPE OF WORK: DUCTWORK LEGEND
NEW

WORK

REGISTER, DIFFUSER, GRILLE SCHEDULE

FAN SCHEDULE

HEAT PUMP OUTDOOR UNIT SCHEDULEHEAT PUMP INDOOR UNIT SCHEDULE
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UNITARY ELECTRIC HEATER SCHEDULE

DUCTED SPLIT SYSTEM FAN COIL SCHEDULE

TEMPERATURE CONTROL -
SEQUENCE OF OPERATION:
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2009 INTERNATIONAL MECHANICAL CODE MINIMUM VENTILATION
REQUIREMENT - MOE'S

2009 INTERNATIONAL MECHANICAL CODE MINIMUM VENTILATION
REQUIREMENT -  FORLAND FARMS

IL

E

DESNEC

PROFESSIONAL
No. 23728

A L A B A M A

DE

AW.TNHOJ N GI NE E R
06-20-2014



HVAC PLAN
SCALE 1/8"=1'-0"1
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SPLIT SYSTEM HEAT PUMP DIAGRAM
SCALE: NONE

CEILING FAN WITH WALL CAP DETAIL
SCALE: NONE

LOUVER INSTALLATION DETAIL
SCALE: NONE

COIL CONDENSATE DRAIN DETAIL
SCALE: NONE

GRADE-MOUNTED OUTDOOR UNIT
SCALE: NONE

FLEXIBLE AIR CONNECTOR RUN-OUT TO DIFFUSER
SCALE: NONE

FRENCH DRAIN DETAIL
SCALE: NONE
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LEGENDNOTES

RISER DIAGRAM

LIGHTING FIXTURE SCHEDULE

NOTE:
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SCALE: 1/8"=1'-0"1
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KITCHEN POWER   P L A N
SCALE: 1/4"=1'-0"1
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GENERAL NOTES:

1il.15KVA,120V1 P2W 

WH-l 

LP1-3l ,33 
l/2'C.21l I'l.#1IilN,#l I'lG 

KP-45 

STORAGE 

HOOD rr"l~lR,nl 

I'l.4KVA,l 

KP-47 

pRY STORAGE 
MDP-ll,13 

3/ 4"C,2~I4,#1IilG~ 

PANEL "KP" 

KP-46 

AHU-<v.2Wm:: 

1.58KVA,7.2KVA,208V2P2W 

ITEM 27 
3/4HP,120V1P2W 

PANEL 

ITEM 1 
.9KVA,120V1P2W 

KP-3 
l/t'C,l,l1'l,110N,ll1'lG 

ITEM 2 
1. 7KVA,120V1 P2W 

KITCHEN 

ITEM 21il 
2.25KVA,21il8/120V2P3W 

ITEt.I 37 
.2KVA,121'lV1 P2W 

KP-18 

HEM 7 
!14KVA,208V3P3W 

I 
I 

ITEM 9 
1.2KVA, 

ITEM 
3 

200A-3P SERVICE #2 DISCONNECT 

METER 

40BA-3P SERVICE #1 DISCONNECT 

COOLER EVAP. 
1il.8KVA,121ilV1P2W \ 

NOTE :5 

KP-27 

KP-26,28 

FREEzm 

C. T. CABINET 

C.T. MElER 

COOLER CONDo 

SEE NOTE 3 

FREEZER CONDo 
1.5KVA,208V2P2W 
SEE NOTE 3 

FREEZER EVAP. 
0.8KVA,121!lV1P2W 
SEE NOTE 3 

KP-25 

BEER COOLER i-=::--H -- PANEL "LP1" 

1-----1f--t-f::::1:-- PANEL "t.lDP" 

~..-KP-22,24 

20V1P2W 

G 

BEER COOLER COI'm. 
1.5KVA,2"'8V2P2W 
SEE NOTE 3 

o 48",48",3/4" PLYWOOD lELEPHONE BACKBOARD, PROVIDE 16 CU GROUNDING 
CONDUCTOR FRO~ BACKBOARD TO SERVICE ENTRANCE POINT GROUNDING BUS. 

(3) 6~A-2P, NEMA JR, FUSIBLE DISCONNECT. 

o 
(9 

o 
0) 

6~A-2P, NEMA 1 FUSIBLE DISCONNECT. 

3~A-3P, NEMA JR, FUSIBLE DISCONNECT. NOlE THAT 
CONDUCTORS SERVING HOOD FAN SHALL BE ROUlED THRU 
HOOD CONTROL PANEL, CONNECT TO ASSIGNED MOTOR 
CONTACTOR FOR CONTROL Of FAN. 

3~A-1P, NEMA 1 FUSIBLE DISCONNECT. 

3~A-2P, NEMA JR, FUSIBLE DISCONNECT. 

RECEPTACLE MOUNlED ABOVE CEIUNG AT AHU FOR MAINlENANCE 
UGHT AND TOOL 

1. ALL 120V RECEPTACLES LOCAlED IN KITCHEN AND BAR SHALL BE TYPE GfCl. 

2. VERIfY ALL SIZES AND MOUNTING HEIGHTS fOR RECEPTACLES, J-BOXES, AND 
DISCONNECTS fOR ALL KITCHEN EQUIP~ENT CIRCUITS PRIOR TO ROUGH IN. 

3. CIRCUITS FOR WALK-IN COOLER, WALK IN FREEZER, AND BEER COOLER REFRIGERATION 
EQUIPMENT ARE ESTIMAlED. CIRCUIT BREAKER RATING, WIRE SIZE, AND DISCONNECTING MEANS 
SIZES SHALL ALL BE COORDINA lED WITH REFRIGERATION SUPPUER PRIOR TO ANY ROUGH IN 
ACTIVITIES. DISCREPANCIES SHOULD BE RESOLVED WITH OWNER. 

4. TV OUTLETS AND RECEPTACLES SHOWN MOUNlED AT 72" AFr, CONFIRM WITH OWNER 
MOUNTING HEIGHT PRIOR TO ROUGH-IN. 

Of---------



LIGHTING   P L A N
SCALE: 1/8"=1'-0"1

KEYED NOTES:

PROFESSIONAL
No. 29807-E

A L A B A MA
L I CENSED

E N G I N E E R

C O P Y R I G H T    2 0 1 3,    M c C O L L O U G H    A R C H I T E C T U R E,   I N C.

SCALE:

SHEET NO.:

DATE:       

REVISION:

DRAWN:

CHECKED:

JOB NO.:     

P.O. BOX 6310

36547-6310
PHONE:  251-968-7222

GULF SHORES, ALABAMA

IA
CM C    OLLOUGH

  RCHITECTURE,    NC.

E3.1
LIGHTING PLAN

6.20.14

SMM

SS

A
LA

B
A

M
A

FO
LE

Y

FO
LE

Y 
FA

R
M

E
R

S
' M

A
R

K
E

T
FO

R
 T

H
E

TE
N

A
N

T 
FI

T-
U

P 
B

U
IL

D
IN

G
 (P

H
A

SE
 2

)



PROFESSIONAL
No. 29807-E

A L A B A MA
L I CENSED

E N G I N E E R

C O P Y R I G H T    2 0 1 3,    M c C O L L O U G H    A R C H I T E C T U R E,   I N C.

SCALE:

SHEET NO.:

DATE:       

REVISION:

DRAWN:

CHECKED:

JOB NO.:     

P.O. BOX 6310

36547-6310
PHONE:  251-968-7222

GULF SHORES, ALABAMA

IA
CM C    OLLOUGH

  RCHITECTURE,    NC.

E4.1
PANEL SCHEDULES

.

6.20.14

SMM

SS

A
LA

B
A

M
A

FO
LE

Y

FO
LE

Y 
FA

R
M

E
R

S
' M

A
R

K
E

T
FO

R
 T

H
E

TE
N

A
N

T 
FI

T-
U

P 
B

U
IL

D
IN

G
 (P

H
A

SE
 2

)

GENERAL NOTES:

MOP 
ROOM 

MOUNTING FLUSH 

FED FROM UllUlY 

NOTE 

VOLTS 208Y /120V 3P 4W 

BUS AMPS 400 

NEUTRAL 100ll: 

AIC 22,000 

MAIN BKR MLO 

LUGS STANDARD 

CK CKT 
# BKR 

LOAD 
KVA CIRCUIT DESCRIPllON 

CK CKT 
# BKR 

LOAD 
KVA CIRCUIT DESCRIPTION 

1 200/3 
3 I 
5 I 
7 60/2 
e I 
11 60/2 
13 I 
15 60/2 
17 I 
19 60/2 
21 I 
23 20/1 
25 20/1 
27 20/1 
29 20/1 
31 20/1 
33 20/1 
35 20/1 
37 20/1 
39 20/1 
41 20/1 

65 

8.78 

8.78 

8.78 

8.78 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

PANEL KP 

AHU-1 

AHU-2 

AHU-3 

AHU-4 

SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 

CONN. KVA 

LIGHllNG 6. 75 
LARGEST MOTOR a. 78 
OTHER MOTORS 56.4 
RECEPTACLES 11 

CALC. KVA 

8.43 (125ll:) 
11 (125ll:) 
56.4 (1 DOll:) 
10.5 (50~10) 

a 2 100/3 
b 4 1 

c s 1 

a 8 35/2 
b 10 1 

c 12 35/2 
a 14 1 

b 16 35/2 
c 18 1 
a 20 35/2 
b 22 1 

c 24 20/1 
a 26 20/1 
b 2a 20/1 
c 30 20/1 
a 32 20/1 
b 34 20/1 
c 36 20/1 
a 38 20/1 
b 40 20/1 
c 42 20/1 

19.6 

3.5 

3.5 

3.5 

3.5 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

PANEL UP1 

HP-1 

HP-2 

HP-3 

HP-4 

SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 
SPACE 

CONN. KVA 

CONllNUOUS 0.696 
HEATING 0 
NONCONTINUOUS 5. 7 
KITCHEN EQUIP 44.5 
NONCOIN/DIVIERSE ~0...,--__ 
TOTAL KVA 134 

BALANCED THREE PHASE AMPS 

CALC. KVA 

0.87 (125ll:) 
0 (100ll:) 
5.7 (100") 
28.9 (65ll:) 
0 (N/A) 
122 
338 

PHASE BALANCE PERCENT: PHASE A 110ll: PHASE B 103:111 PHASE C 87.5ll: 

FFDP 
ROOM 

MOUNTING FLUSH 

FED FROM UllUlY 

NOTE 

VOLTS 208Y /120V 3P 4W 

BUS AMPS 400 

AIC 22,000 

MAIN BKR MLO 

LUGS STANDARD NEUTRAL 1 00'1: 

CK CKT 
# BKR 

1 100/3 
3 I 
5 I 
7 20/3 
9 I 
11 I 
13 20/3 
15 I 
11 I 
19 20/1 
21 30/2 
23 I 
25 20/3 
21 I 
29 I 
31 20/3 
33 I 
35 I 
37 20/3 
39 I 
41 I 
43 20/1 
45 20/1 
47 30/3 
49 I 
51 I 

LOAD 
KVA 

20.2 

5.1 

5.1 

1.18 
4.3 

5.1 

5.1 

5.1 

1.18 
1.18 
5.4 

CIRCUIT DESCRIPTION 

PANEL UP2 

UH-1 

UH-2 

EF-6 
DCU-1 

UH-4 

UH-7 

UH-9 

EF-7 
EF-8 
COOLER COND (i'IOTE 1) 

CK CKT 
# BKR 

a 2 30/2 
b 4 1 

c 6 20/2 
a 8 1 

b 10 20/2 
c 12 1 

a 14 20/3 
b 16 1 

c 18 1 

a 20 20/3 
b 22 1 

c 24 1 

a 26 20/3 
b 2a 1 

c 30 1 

a 32 20/3 
b 34 1 

c 36 1 

a 38 20/3 
b 40 1 

c 42 1 

a 44 30/3 
b 46 1 

c 48 1 

a 50 30/3 
b 52 1 

LOAD 
KVA 

3.86 

1.9 

0 

5.1 

5.1 

5.1 

5.1 

5.1 

5.4 

5.4 

CIRCUIT DESCRIPllON 

AHU-5 

HP-5 

SPARE 

UH-3 

UH-5 

UH-6 

UH-8 

UH-10 

COOLER COND NEW (NOTE 1) 

FREEZER COND (NOTE 1) 

53 20/2 
55 I 
57 20/2 
59 I 

2.2 COOLER EVAP NEW (NOTE 1) c 54 I 
a 56 20/2 2.2 FREEZER EVAP (NOTE 1) 

2.2 COOLER EVAP (NOTE 1) 

CONN. KVA 

LIGHTING 6.38 
LARGEST MOTOR 5.4 
OTHER MOTORS 23.9 
RECEPTACLES 8.64 

CALC. KVA 

7.97 (125ll:) 
6. 75 (125'1:) 
23.9 (1 00:111) 
8.64 (50~10) 

b 58 1 

c 60 20/1 0 SPARE 

CONN. KVA CALC. KVA 

CONTINUOUS 0 0 (125ll:) 
HEA llNG 63.3 63.3 (100ll:) 
NONCONTINUOUS 0 0 (100") 
KITCHEN EQUIP 0 0 (N/A) 
NONCOIN/DIVIERSE ~a,.., __ 
TOTAL KVA 108 

0 (N/A) 
111 

BALANCED THREE PHASE AMPS 307 

PHASE BALANCE PERCENT: PHASE A 1 02ll: PHASE B 1 04:!: PHASE C 94.3'1: 

1. LOADS FOR REFRIGERATIOI'I EQUIPMEI'IT ARE ESTIMATED. COI'ITRACTOR TO VERIFY 
REQUIREMENTS WITH EQUIPMENT SUPPUED PRIOR TO ORDERING BREAKERS. DISCOI'INECTS, 
FUSES, COI'IDUIT AND CONDUCTORS. 

LP1 
ROOM 

MOUNTING FLUSH 

VOLTS 208Y /120V 3P 4W 

BUS AMPS 100 

AIC 22,000 

MAIN BKR MLO 

FED FROM MOP NEUTRAL 100ll: LUGS STANDARD 

NOTE (•) PROVIDE PE CELL/CONTACTOR CONTROL FOR THESE CIRCUITS, PROVIDE HOA ON CONTACl 

CKT CKT LOAD FKT CKT LOAD 
# BKR KVA CIRCUIT DESCRIPTION # BKR KVA CIRCUIT DESCRIPTION 

1 20/1 0.976 LIGHTING a 2 20/1 0.37 
3 20/1 0.45 LIGHllNG b 4 20/1 0.6 
5 20/1 0.9 LIGHllNG c 6 20/1 0.9 
7 20/1 0. 75 (•) LIGHllNG a 8 20/1 0.3 
9 20/1 0.3 LIGHllNG b 10 20/1 0.3 

LIGHllNG 
LIGHllNG 
LIGHllNG 
(*) LIGHTING 
LIGHllNG 

11 20/1 0.3 LIGHllNG c 12 20/1 0.18 RECEPTACLE 
13 20/1 0.72 RECEPTACLE a 14 20/1 0.18 RECEPTACLE 
15 20/1 0.18 RECEPTACLE b 16 20/1 0.18 RECEPTACLE 
17 20/1 0.18 RECEPTACLE c 18 20/1 0.18 RECEPTACLE 
19 20/1 0.18 RECEPTACLE a 20 20/1 0. 72 RECEPTACLE 
21 20/1 0.54 RECEPTACLE b 22 20/1 0.36 RECEPTACLE 
23 20/1 0.72 RECEPTACLE c 24 20/1 0.54 
25 20/1 0.18 RECEPTACLE a 26 20/1 0.1 a 
27 20/1 0.36 RECEPTACLE b 2a 20/1 0.1a 
29 20/1 0.36 RECEPTACLE c 30 20/1 0.2 
31 30/2 5 WASHER/DRYER a 32 20/1 0.1a 
33 1 b 34 2011 o.2 
35 20/1 0.1a RECEPTACLE c 36 20/1 0.3 
37 20/1 0.6 (•) LIGHllNG a 3a 20/1 0. 72 
39 20/1 0 SPARE b 40 20/1 0 
41 20/1 0 SPARE c 42 20/1 0 

RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
FACP 
RECEPTACLE 
FCPS 
WH-2, WH-1 
RECEPTACLE 
SPARE 
SPARE 

CONN. KVA CALC. KVA CONN. KVA CALC. KVA 

LIGHTING 6.75 
LARGEST MOTOR 0.3 
OTHER MOTORS 0.4 
RECEPTACLES 7.2 

8.43 (125ll:) 
0.375 (125ll:) 
0.4 (1 OOX) 
7.2 (50~10) 

CONllNUOUS 0 
HEATING 0 
NONCONllNUOUS 5 
KITCHEN EQUIP 0 

NONCOIN/DIVERSE ~0,..-;;---
TOTAL KVA 19.6 

BALANCED THREE PHASE AMPS 

0 (125") 
0 (100") 
5 (100ll:) 
0 (N/A) 
0 (N/A) 
21.4 

59.4 

PHASE BALANCE PERCENT: PHASE A 131 'I PHASE B 95.1'1: PHASE C 74.4'1: 

LP2 
ROOM 

MOUNTING FLUSH 

FED FROM FFDP 

NOTE 

VOLTS 208Y /120V 3P 4W 

BUS AMPS 100 

AIC 22,000 

MAIN BKR MLO 

LUGS STANDARD NEUTRAL 100'1: 

CKT CKT 
# BKR 

1 20/1 
3 20/1 
5 15/1 
7 20/1 
9 20/1 
11 20/1 
13 20/1 
15 20/1 
17 20/1 
19 20/1 
21 20/1 
23 20/1 
25 20/1 
27 20/1 
29 30/1 
31 20/1 
33 20/1 
35 20/1 
37 20/1 
39 20/1 
41 20/1 

LOAD 
KVA 

0.9 
0.512 
0.22 
0.6 
0.36 
0.9 
0.2 
0.36 
0.36 
0.72 
0.36 
0.3 
0.2 
1.5 
2 
0 
0 
0 
0 
0 
0 

CIRCUIT DESCRIPTION 

LIGHTING 
LIGHTING 
LIGHTING 
LIGHllNG 
RECEPTACLE 
RECEPTACLE 
FCPS 
RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
LIGHllNG 
LIGHllNG 
WH-4 
WH-3 
SPARE 
SPARE 
SPARE 
SPARE 
SPARE 
SPARE 

CONN. KVA CALC. KVA 

LIGHTING 6.38 7.97 (125ll:) 
LARGEST MOTOR 0.2 
OTHER MOTORS 0 
RECEPTACLES 8.64 

0.25 (125ll:) 
0 (1 COX) 
8.64 (50~10) 

FKT CKT 
# BKR 

a 2 20/1 
b 4 20/1 
c 6 15/1 
a 8 20/1 
b 10 20/1 
c 12 20/1 
a 14 20/1 
b 16 20/1 
c 18 20/1 
a 20 20/1 
b 22 20/1 
c 24 20/1 
a 26 20/1 
b 28 20/1 
c 30 20/1 
a 32 20/1 
b 34 20/1 
c 36 20/1 
a 38 20/1 
b 40 20/1 
c 42 20/1 

LOAD 
KVA 

1.28 
0.602 
0.418 
1.05 
0.9 
0.72 
0.36 
0.9 
0.72 
0.9 
0.36 
0.3 
0.54 
1.5 
0.1a 
0 
0 
0 
0 
0 
0 

CIRCUIT DESCRIPTION 

LIGHTING 
LIGHllNG 
LIGHTING 
LIGHllNG 
RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
LIGHllNG 
RECEPTACLE 
WH-5 
RECEPTACLE 
SPARE 
SPARE 
SPARE 
SPARE 
SPARE 
SPARE 

COliN. KVA CALC. KVA 

CONllNUOUS 0 0 (125") 
HEATING 5 5 (100"} 
NONCONllNUOUS 0 0 (100ll:) 
KITCHEN EQUIP 0 0 {N/A) 
NONCOIN/DIVERSE --;:,o,.,. __ 
TOTAL KVA 20.2 

0 (N/A) 
21.9 

BALANCED THREE PHASE AMPS 60.7 

PHASE BALANCE PERCENT: PHASE A 1 DOll: PHASE B 109'1: PHASE C 90.8" 

KP 
ROOM 

MOUNTING FLUSH 

FED FROM MOP 

.NOTE 

VOLTS 208Y /120V 3P 4W 

BUS AMPS 200 

AIC 22,000 

MAIN BKR MLO 

WGS STANDARD NEUTRAL 10Qjl; 

CK CKT LOAD 
# BKR KVA 

1 20/1 0.36 
3 30/1 1.7 
5 40/3 14 
1 I 
9 I 
11 20/2 2.25 
13 I 
15 20/1 0.1a 
17 20/1 1.2 
19 20/1 1 
21 20/1 0 
23 20/1 0 
25 20/1 0.8 
27 20/1 0.8 
29 20/2 1.5 
31 I 
33 20/3 1.75 
35 I 
37 I 
39 20/1 0.54 
41 20/1 0.36 
43 20/1 0 
45 20/1 0.36 
47 20/1 2.09 
49 20/1 0.36 
51 20/1 1.2 
53 20/1 1.8 
55 20/1 0 
57 20/1 0 
59 20/1 0 
61 20/1 0 
63 20/1 0 

CIRCUIT DESCRIPTION 

RECEPTACLE 
ITEM 2 
(S) ITEM 7 

ITEM 20 

RECEPTACLE 
ITEM 37 
ITEM 46 
SPARE 
SPARE 
BEER COOL. EVAP.(NOTE 1) 
COOLER EVAP. (NOTE 1) 
FREEZER COND. (NOTE 1) 

HOOD EXHAUST FAN 

(S) RECEPTACLE 
(S) RECEPTACLE 
SPARE 
RECEPTACLE 
SMOKER 
RECEPTACLE 
ITEM 9 
ITEM 39 
SPARE 
SPARE 
SPARE 
SPARE 
SPARE 

CONN. KVA CALC. KVA 

LIGHTING 0 
LARGEST MOTOR 1. 75 
OTHER MOTORS 13.6 
RECEPTACLES 3.78 

0 (125ll:) 
2.18 (125ll:) 
13.6 ( 1 COli:) 
3.78 (50~10) 

f:t<l CKT 
I BKR 

a 2 30/1 
b 4 40/3 
c a 1 
a 8 1 
b 10 20/1 
c 12 20/1 
a 14 20/2 
b 16 1 
c 18 20/1 
a 20 20/1 
b 22 20/2 
c 24 1 
a 26 20/2 
b 2a 1 
c 30 20/1 
a 32 20/1 
b 34 20/1 
c 36 20/3 
a 38 1 
b 40 1 
c 42 20/1 
a 44 20/1 
b 46 20/1 
c 48 20/1 
a 50 20/1 
b 52 20/1 
c 54 20/1 
a 56 20/1 
b 58 20/1 
c 60 20/1 
a 62 20/1 
b 64 20/1 

LOAD 
KVA 

1.9 
14 

1.2 
0.36 
1.66 

0.85 
1.66 
1.5 

1.5 

0.8 
0.4 
0.95 
1.33 

0.36 
0.36 
0.18 
0.36 
1.2 
1.4 
0.8 
0 
0 
0 
0 
0 

CIRCUIT DESCRIPllON 

ITEM 1 
(S) ITEM 7 

ITEM 19 
RECEPTACLE 
ITEM 22 

ITEM 41 
ITEM 27 
BEER COOL. COND. (NOTE 1) 

COOLER COND. (NOTE 1) 

FREEZER EVAP. (NOTE 1) 
HOOD CONTROL PANEL 
ITEM 49 
HOOD SUPPLY FAN 

RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
RECEPTACLE 
ITEM 9 
ITEM 16 
ITEM 21 
SPARE 
SPARE 
SPARE 
SPARE 
SPARE 

CONN. KVA CALC. KVA 

CONllNUOUS 0.696 0.87 (125") 
HEAllNG 0 0 (100") 
NONCONllNUOUS 0.696 0.696 (1 00:!:) 
KITCHEN EQUIP 44.5 28.9 (65ll:) 

NONCOIN/DIVERSE ~0;;---
TOTAL KVA 65 

0 (N/A) 
50 

BALANCED THREE PHASE AMPS 139 

PHASE BALANCE PERCENT: PHASE A 101 ll: PHASE B 97.8'1: PHASE C 101ll: 



FIRE PROTECTION   P L A N
SCALE: 1/8"=1'-0"1
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FIRE PROTECTION   P L A N
SCALE: 1/4"=1'-0"1
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NEW PARI~ING ----... 

a/lxa/l P. T.. SYP. PIL ING 
• AWPA UC5C. 

MIN. 5' IN GROUND 

6/1X6/1 P.T.. SYP. PILING 
D AWPA UC5C. 

MIN. 5' IN GROUND 

REVISION NO. : 1 

FOUNDATION PLAN 

DESCRIPTION: REVISE PLAN - NEW TENANT SPACE DATE: 06.26.14 BY: MWI 

\ 
~I"'I[OI OVE EXISTING DF:IVE 

\'<-------------
(J\ 
~ 

NEW PARKING H,C. SPACE H,C. AISLE 

NOTES: 

1. CONTRACTOR AND OWNER TO VERIFY ELEVATIONS. PILING LOCATIONS. DIMENSIONS. 
CEILING HEIGHTS. ETC .. PRIOR TO STARTING CONSTRUCTION. 

2. CONTRACTOR RESPONSIBLE FOR ALL BRACING DURING CONSTRUCTION. 
3. CONCRETE SHALL BE A MIN. OF 3.000 PSI WITH A MAXIMUM AGGREGATE SIZE OF 3~/I. 

CONCRETE TO BE MIXED AND PLACED IN ACCORDANCE WITH ACI 31a LATEST EDITION. 
4. ALL REINFORCING STEEL SHALL MEET ASTM 615 GRADE 60. 
5. REBAR CLEARANCES: 

TOP AND SIDES: 2/1 
BOTTOM: 3/1 

6. REBAR LAP SPLICES SHALL BE A MIN. OF 40 BAR DIAMETERS. 
7. ALL WORK SHALL BE IN ACCORDANCE WITH THE STANDARD SPECIFICATIONS FOR 

TOLERANCES FOR CONCRETE CONSTRUCTION AND MATERIALS (ACI 117-95). 
a. ALL REBAR MUST BE WIRED TO CHAIRS TO PROVIDE THE PROPER CLEARANCE AS 

REQUIRED BY THE PLANS. 
9. NO SOILS REPORT HAS BEEN PREPARED FOR THIS PROJECT. THE CONTRACTOR SHALL 

BE RESPONSIBLE FOR ENSURING ADEQUATE SOIL SUPPORT FOR THE CONCRETE SLAB 
AND REPORT ANY UNEXPECTED CONDITIONS IMMEDIATELY. 

10. SPECIAL CARE SHALL BE TAKEN WHEN WORKING AROUND THE SUPPORT FOOTINGS 
SUPPORTING THE BUILDING. 

11. SAW CUTS IN SLAB SHOULD BE COMPLETED AS SOON AS THE CONCRETE CAN SUPPORT 
THE WEIGHT OF THE SAW. DEPTH OF SAW CUT SHALL BE A MINIMUM OF 1/1 AND SPACING 
OF THE SAW CUTS SHOULD BE PLACED SO CUTS ARE NEAR TO SQUARE AS POSSIBLE. 
JOINTS SHOULD BE CLEANED AND INSTALL BACKER ROD PRIOR TO APPLICATION OF 
JOINT SEALANT. SEE ARCHITECTURAL PLANS FOR SAW CUT LOCATION. 
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(31 - 2"X12" BEAM 

(31 - 2"X12" BEAM WITH (21- 1// OSB 
FLITCH ATTACHED TO COLUMN 
USING (21 SIMPSON STRONG TIE H6 

FRAMED 2"X4" WALKWAY OPENING AS SHOWN 
IN ARCHITECTURAL PLANS 

WALKWAY 
OPENING 

WALKWAY 
OPENING 

4" CONCRETE SLAB W/ 6X6 10/10 W.W.F. 

" I I 
I I 
I I 
I I 
,.,! 

ROOF SHALL BE SHEATHED WITH 
7/ 15" OSB AND NAIL ED ACCORDING 
TO DETAIL 8. SHEET D-1.3 

(21 GABLE TRUSS. DESIGNED BY OTHERS 
TRUSS HOLD-DOWN AS RECOMMENDED 
BY TRUSS MANUFACTURER 
1/{ TREATED PLYWOOD SHEATHING 
ATTACHED TO BOTTOM CHORD OF TRUSS 

( 3 I - 2"X12" BEAM WITH ( 21- 1/{ OSB 
FLITCH ATTACHED TO COLUMN 
USING (21 SIMPSON STRONG TIE H6 

----1~_.., ELEVATION: +10'-0" 

,....__ 7/ 1{ OSB SHEATHING 
INTERIOR & EXTERIOR 

8"X8" PILING WITH 5' MIN. EMBEDDMENT 

Hardie Plank Siding 

EXPANSION JOINT MATERIAL 

4" SIDEWALK 

EXISTING BUILDING--

(31- 2"X12" BEAM WITH (21- 1/2" OSB 
FLITCH ATTACHED TO COLUMN 
USING (21 SIMPSON STRONG TIE H6 

FRAMED 2"X4" WALKWAY OPENING AS SHOWN--~1-_ 
IN ARCHITECTURAL PLANS 

8"X8" PILING WITH 5' MIN. EMBEDDMENT 

1/{ EXPANSION JOINT MATERIAL 

EXISTING BUILDING SLAB 

J-1-------- ( 2 I GABLE TRUSS, DESIGNED BY OTHERS 
- TRUSS HOLD-DOWN AS RECOMMENDED 

BY TRUSS MANUFACTURER 
1/{ TREATED PLYWOOD SHEATHING 
ATTACHED TO BOTTOM CHORD OF TRUSS 

ROOF SHALL BE SHEATHED WITH 
7/ 15" OSB AND NAILED ACCORDING 
TO DETAIL 8. SHEET D-1.3 

__.--(31- 2"X12" BEAM WITH (21- 1/2" OSB 
FLITCH ATTACHED TO COLUMN 
USING (21 SIMPSON STRONG TIE H6 

-------1~_.., ELEVATION: +1 0' -0" 

h::=/r-----~ 7/15" OSB SHEATHING 
INTERIOR & EXTERIOR 

4" CONCRETE SLAB W/ 6X6 10/10 W.W.F. 

BOTTOM PLATE WITH 5/B" X 10" 
ANCHOR BOLTS@ EACH END WALL ·a 

~ELEVATION: +0'-0" +0' -0" 
. t> . . 

STRUCTURAL FILL, COMPACTED TO 
g51. STANDARD PROCTOR DENSITY 

6 MIL VAPOR BARRIER 

tt5 X 24" REBAR INSERTED 
THROUGH DRILLED HOLE 
IN PILING FOR HOLD-DOWN 
RESISTANCE 

L----

1 ' -4 u 

_J 
#4 REBAR TIE @ 24" O.C. 

#4 REBAR SPACED EVENLY 
WITH MIDDLE BAR THROUGH 5' 
HOLE DRILLED IN PILING, CONTINUOUS 

FORLAND FARMS FRONT GABLE COLUMN DETAIL 
SCALE• 1" = 1 '-0" 

*CORNER POSTS SHALL HAVE CONCRETE THE ENTIRE 
DEPTH OF EMBEDDMENT, 

REVISION NO. DESCRIPTION: REVISE DETAILS - NEW TENANT 

tt5 X 24" REBAR INSERTED 
THROUGH DRILLED HOLE 
IN PILING FOR HOLD-DOWN 
RESISTANCE 

6 MIL VAPOR BARRIER 

. " . 

I I 
L ____ .J 

tt4 REBAR TIE @ 24" O.C. 

#4 REBAR SPACED EVENLY 
WITH BACK BAR THROUGH 
HOLE DRILLED IN PILING. CONTINUOUS 

FORLAND FARMS REAR GABLE COLUMN DETAIL 

DATE: 06.26.14 BY: MWI 

SCALE• 1" = 1 '-0" 

*CORNER POSTS SHALL HAVE CONCRETE THE ENTIRE 
DEPTH OF EMBEDDMENT, 

5' 
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EXISTING BUILDING-~ 

(3)- 2"X12" BEAM WITH (2)- 1// OSB 
FLITCH ATTACHED TO COLUMN 
USING t2) SIMPSON STRONG TIE H6 

6"X6" PILING WITH 5' MIN. EMBEDDMENT 

1/z" EXPANSION JOINT MATERIAL 

#5 X 24" REBAR INSERTED 
THROUGH DRILLED HOLE 
IN PILING FOR HOLD-DOWN 
RESISTANCE 

6 MIL VAPOR 

THIS DRAWING REPRESENTS DESIGNS PREPARED BY MATTHEW w. 
FDR SPECIFIC USE ON THIS PROJECT AND IS NOT TO BE 

INGRAM, 

COPIED. REPRODUCED. DR ALTERED WITHOUT THE EXPRESS WRITTEN 
CONSENT OF THE ENGINEER RESPONSIBLE TO APPROVE THIS USE. 
UNAUTHORIZED USE IS SUBJECT TO LEGAL ACTION AND UNDER STATE 
AND FEDERAL LAW. 

P.E. oLLC 

• 

I 
I 
I 
I 
I 
I 

I_ - - .J 

• 

PRE-ENIGINEERED TRUSS, DESIGN BY OTHERS 
TRUSS HOLD-DOWN AS RECOMMENDED BY TRUSS 
MANUFACTURER 

. "" . "" • 

ROOF SHALL BE SHEATHED WITH 
7/1{ OSB AND NAIL ED ACCORDING 
TO DETAIL 8. SHEET D-1.3 

1// TREATED PLYWOOD SHEATHING 
ATTACHED TO BOTTOM CHORD OF TRUSS 

--(3)- 2"X12" BEAM WITH (2)- 1/z" OSB 
FLITCH ATTACHED TO COLUMN 
USING (2) SIMPSON STRONG TIE H6 

-------1~_.., ELEVATION: +10'-0" 

4" CONCRETE SLAB W/ 6X6 10/10 W.W.F. 

~ELEVATION: +0'-0" 

DENSITY 
#5 REBAR INSERTED THROUGH 
PREDRILLED HOLE IN PILING 

#4 REBAR TIE @ 24" O.C. 

#4 REBAR SPACED EVENLY 
WITH BACK BAR THROUGH 
HOLE DRILLED IN PILING. CONTINUOUS 

MOE'S PORCH REAR COLUMN DETAIL 
SCALE I 1 " = 1 ' -0 " 

(3)- 2"X12" BEAM WITH (2)- 1/z" OSB 
FLITCH ATTACHED TO COLUMN 
USING t2) SIMPSON STRONG TIE H6 

4" CONCRETE SLAB W/ 6X6 10/10 W.W.F. 

PRE-ENIGINEERED TRUSS, DESIGN BY OTHERS 
TRUSS HOLD-DOWN AS RECOMMENDED BY TRUSS 
MANUFACTURER 

ROOF SHALL BE SHEATHED WITH 
7/15" OSB AND NAIL ED ACCORDING 
TO DETAIL 8. SHEET D-1.3 

' I 
I 
I 
I 
I 

ATTACHED TO BOTTOM CHORD OF TRUSS 

-------1~_.., ELEVATION: +1 0' -0" 

( 3 ) - 2 "X 1 2" BEAM WITH ( 2 ) - 1/ 2" OSB 
FLITCH ATTACHED TO COLUMN 
USING (2) SIMPSON STRONG TIE H6 

6"X6" PILING WITH 5' MIN. EMBEDDMENT 
WITH BRICK VENEER AROUND BOTTOM 
OF POST AN SHOWN ON ARCHITECTURAL PLANS 

1/z" EXPANSION JOINT MATERIAL 

4" SIDEWALK 
+0'-0" ~ELEVATION: 

~~~·~~77~~~:~:=~+-~~~~= ~~-rr~~---_,~ • • • • • 

"' "' "' • • 
!> !> 

STRUCTURAL FILL, COMPACTED 
95% STANDARD PROCTOR DENSITY 

#5 X 24" REBAR INSERTED 
THROUGH DRILLED HOLE 
IN PILING FOR HOLD-DOWN 
RESISTANCE 

6 MIL VAPOR BARRIER 

L ___ I 

1 ' -4 " 

_J 
#5 REBAR INSERTED THROUGH 
PREDRILLED HOLE IN PILING 

#4 REBAR TIE @ 24" O.C. 

#4 REBAR SPACED EVENLY 
WITH MIDDLE BAR THROUGH 5' 
HOLE DRILLED IN PILING, CONTINUOUS 

MOE'S PORCH FRONT COLUMN DETAIL 
SCALE I 1 " = 1 ' -0 " 
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EXISTING BUILDING-~ 

(3) - 2"X12" BEAM WITH (2)- 1'z" OSB 
FLITCH ATTACHED TO COLUMN 
USING (2) SIMPSON STRONG TIE H6 

1, 2" EXPANSION JOINT MATERIAL 

EXISTING BUILDING SLAB 

#5 X 24" REBAR INSERTED 
THROUGH DRILLED HOLE 
IN PILING FOR HOLD-DOWN 
RESISTANCE 

6 MIL VAPOR BARRIER 

, 
I 
I 
I 
I 
I 

I_ - - .J 

----2 "X8" ROUGH CUT RAFTER @ 1 6" 0. C. 
CONNECTED TO 2"X10" RIDGE BOARD 
USING A SIMPSON STRONG TIE LSTA24 
OVER THE TOP OF BOTH RAFTERS AND 
RIDGE BOARD 

----2"X4" BLOCKING@ 16" O.C. 
FOR BLOCKING AND AS A NAILING 
BLOCK FOR TONGUE AND GROOVE 
PLYWOOD VENEER ON BOTTOM SIDE 
OF ROOF BETWEEN EXPOSED ROUGH 
CUT RAFTERS 

ROOF SHALL BE SHEATHED WITH 
7'16" OSB AND NAILED ACCORDING 
TO DETAIL 8. SHEET D-1.3 

-['/ 

2"X4" BLOCKING@ 16" O.C 
FOR BLOCKING AND AS A NA 
BLOCK FOR TONGUE AND GRO 
PLYWOOD VENEER ON BOTTOM 
OF ROOF BETWEEN EXPOSED 

iLING ---......_ 1'-

CUT RAFTERS 

4"X4"x4" "L" BRACKET ATTACHED TO RAFTER WIT 
5,8" LAG BOLT AND TO BEAM WITH 1'z"X5" LAG SCR 

OVE 
SIDE 

ROUGH 

H 
EW 

\._____ 

----4"X4"x4" "L" BRACKET AATCHED TO RAFTER WITH 
5'{ LAG BOLT AND TO BEAM WITH I,{X5" LAG SCREW 

-----1~_.., ELEVATION: +1 0' -0" 

(3)- 2"X12" BEAM WITH (2)- 1, 2" OSB 
FLITCH ATTACHED TO COLUMN 
USING (2) SIMPSON STRONG TIE H6 

----6"X6" PILING WITH 5' MIN. EMBEDDMENT 
WRAPPED ACCORDING TO ARCHITECTURAL 
PLANS 

4" CONCRETE SLAB W/ 6X6 10/10 W.W.F. 

• • 

#5 REBAR INSERTED THROUGH 
PREDRILLED HOLE IN PILING 

#4 REBAR TIE @ 24" O.C. 

#4 REBAR SPACED EVENLY 
WITH BACK BAR THROUGH 
HOLE DRILLED IN PILING. CONTINUOUS 

~ELEVATION: +0' -0" 

DENSITY 

( 3 l - 2"X12" BEAM WITH ( 2 l- 1, 2" OSB 
FLITCH ATTACHED TO COLUMN 
USING (2l SIMPSON STRONG TIE H6 

4" CONCRETE SLAB W/ 6X6 10/10 W.W.F. 

STRUCTURAL FILL, COMPACTED TO 
g5% STANDARD PROCTOR DENSITY 

-

6 MIL VAPOR BARRIER 

F 

'---

/ 

#5 X 24" REBAR INSERTED_..,:;::.--
THROUGH DRILLED HOLE 
IN PILING FOR HOLD-DOWN 
RESISTANCE 

2"X8" ROUGH CUT RAFTER @ 16" O.C. 
c 

-'J [\- ~~[7' ~/\,--- u 
0 
R 

ONNECTED TO 2"X10" RIDGE BOARD 
SING A SIMPSON STRONG TIE LSTA24 
VER THE TOP OF BOTH RAFTERS AND 
IDGE BOARD 

~ F 

I 
I ,_ I 

I I 
I I 

\ \ 
I I 
I I 
I I 
I I 
I I - -

~~ ~~ 

8" 

I 
L _ _ _ _ __ I 

/ 
~ 

/ 

/ 

2 

1'---E 

"X4" CUT IN OUTLOOKERS 
@ MAX. OF 24" O.C. 
DGEWISE 2"X8" EXPOSED BRACING 
AILED TO OUTLOOKER N 

!-ROOF 
7 u 0 '16 
TO DE 

SHALL BE SHEATHED WITH 
SB AND NAILED ACCORDING 
TAIL 8. SHEET D-1.3 

v- (3) - 2"X12" BEAM WITH (2)- 1'z" OSB 
FLITCH ATTACHED TO COLUMN 
USING (2l SIMPSON STRONG TIE H6 

~ EL EVATION: +10'-0" 

6"X6" PILING WITH 5' MIN. EMBEDDMENT 
WRAPPED ACCORDING TO ARCHITECTURAL 
PLANS 

1, 2" EXPANSION JOINT MATERIAL 

4" SIDEWALK 

1 ' -4" 

_J 
#5 REBAR INSERTED THROUGH 
PREDRILLED HOLE IN PILING 

#4 REBAR TIE @ 24" O.C. 

~ELEVATION: +0'-0" 

#4 REBAR SPACED EVENLY 
WITH MIDDLE BAR THROUGH 5' 
HOLE DRILLED IN PILING. CONTINUOUS 

r!"----- 2 ' -1 1 " --------,,.r 

MOE'S ENfRY BACK COLUMN DETAIL MOE'S ENfRY FRONf COLUMN DETAIL 
SCALE• 1" = 1' -0" SCALE I 1 " = 1 , -0" 

*CORNER POSTS SHALL HAVE CONCRETE THE ENTIRE 
DEPTH OF EMBEDDMENT. 

*CORNER POSTS SHALL HAVE CONCRETE THE ENTIRE 
DEPTH OF EMBEDDMENT, 
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STRUCTURAL FILL, COMPACTED TO 
95% STANDARD PROCTOR DENSITY 

• . . 
SLOPE 1/e" 1ft 

.. . . . . 
4" SIDEWALK 

~ELEVATION: +0'-0" 
• ~ 

.. 
• • 

1 ' -4 " 

_J 

ROOF DECK SHALL BE SEALED 
WITH "PEEL AND STICK" 
MEETING ASTM D1970. 

SYNTHETIC TEAR RESISTANCE 
(20# PER ASTM D1970J 
POLYPROPYLENE UNDERLAYMENT 
OR APPROVED EQUAL 

ASPHALT SHINGLE. CLASS "H" 
WITH MIN. 6 NAILS PER SHINGLE 
REQUIRED 
DR METAL ROOF INSTALLED 
PER MANUFACTURER'S INSTRUCTION 

• 

• 

.. .. 
.. 

• 

5,-g" STRUCTURAL PLYWOOD ROOF SHEATHING 

• 

• 

• 
• 

FIELD NAILING 
(REF. CHART) 

8d EDGE NAILING 
(REF. CHARTJ 

BLOCKING @EXTERIOR WALL 
OMIT EVERY THIRD FOR 
VENTILATION 

6 MIL VAPOR BARRIER 

#4 REBAR TIE @ 24" D.C. 

(3) - #4 REBAR SPACED EVENLY 
CONTINUOUS 

THIS DRAWING REPRESENTS DESIGNS PREPARED BY MATTHEW w. INGRAM, 
FDR SPECIFIC USE ON THIS PROJECT AND IS NOT TO BE 
COPIED. REPRODUCED. DR ALTERED WITHOUT THE EXPRESS WRITTEN 
CONSENT OF THE ENGINEER RESPONSIBLE TO APPROVE THIS USE. 
UNAUTHORIZED USE IS SUBJECT TO LEGAL ACTION AND UNDER STATE 
AND FEDERAL LAW. 

A"---- 2 4 u ------,>!" 

PERIMETER FOOTING DETAIL BLOCKING @ WALL PANEL JOINT 

SCALE I 1 " = 1 ' -0 " 

ROOF SHEATHING ATTACHMENT REQUIREMENTS 

THREE SECOND GUST. STRUCTURAL SHEATHING ATTACHMENT 
140 M.P.H. WIND SPEED WITH 8d COMMON RING SHANK NAILS 

LOCATION RAFTER I TRUSS EDGE NAILING FIELD NAILING 
SPACING (INCHES 0. c. ) 

INTERIOR 16" o.c. 4" o.c. 4" o.c. 
ZONE 

PERIMETER I 16" o.c. 4" o.c. 4" o.c. 
EDGE ZONE 

GABLE ENDWALL. RAKE OR RAKE TRUSS 4" o.c. 4" o.c. 
WITH LOOKOUT BLOCK 

ROOF DECK NAILING DIAGRAM 
SCALE• NOT TO SCALE 
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(2) -GABLE TRUSS, DESIGNED BY OTHERS.--
TRUSS HOLD-DOWN AS RECOMMENDED 
BY TRUSS MANUFACTURER 

2"X6" WALER, NAILED 
TO TRUSS USING 3 -16D NAILS 

2"X4" LATERAL BRACING@ 16" O.C., 
CONNECTED USING SIMPSON 
STRONG TIE H2.5A OR APPROVED EQUAL 

2"X6" WALER, ATTACHED TO 
METAL BUILDING ROOF STRUCTURE 
METHOD OF ATTACHMENT TO BE 
DETERMINED IN THE FIELD 

SIMPSON STRONG TIE H2.5A---

EXISTING BUILDING 

THIS DRAWING REPRESENTS DESIGNS PREPARED BY MATTHEW w. INGRAM, P.E. oLLC 
FDR SPECIFIC USE ON THIS PROJECT AND IS NOT TO BE 
COPIED. REPRODUCED. DR ALTERED WITHOUT THE EXPRESS WRITTEN 
CONSENT OF THE ENGINEER RESPONSIBLE TO APPROVE THIS USE. 

REVISION NO. 

REVISION NO. 

REVISION NO. 

II 
I I 
I I 

I I 
I I 

~. 

1 ~ OF ROOF HE! T 

SIMPSON STRONG TIE H1QA, MTS30 
OR APPROVED EQUAL, 
(8) - 8DX1.5" NAILS TO WALL 
(8) - 8DX1.5" NAILS TO OUTLOOKER 

PRE-ENIGINEERED TRUSS, DESIGN BY OTHERS 
TRUSS HOLD-DOWN AS RECOMMENDED BY TRUSS 
MANUFACTURER 

~26" MAX. 
OVERHANG 

2"X6u CONTINUOUS OUTLOOKER 
@ 16° o,c, 5/s" ROOF SHEATHING, NAILED PER 

DETAIL 8. SHEET D-1.2 

ROOF FRAMING MEMBERS 

---SIMPSON STRONG TIE LUS26 
JOIST HANGER OR APPROVED 
EQUAL, FULLY NAILED 

GABLEROOFOUTLOOKERDETAIL-FORLANDFARMSENTRY 
SCALE• NOT TO SCALE 

(3l - 2"X12" BEAM WITH 
(2l 1/2" OSB FLITCH 

( 2 ) 5/su D I A ME T E R 
GALVANIZED BOLTS 

(3) - 2°X12° BEAM WITH 
( 2 l 1/2u OSB FLITCH 

1// STAINLESS OR GALVANIZED 
ANGLED PLATE 

BEAM CONNECTION DETAIL 
SCALE• NOT TO SCALE 

GABLE ROOF BRACING- FORLAND FARMS ENTRY 
SCALE• NOT TO SCALE 

DESCRIPTION: REVISE DETAILS - NEW TENANT DATE: 06.26.14 BY: 

DESCRIPTION: DATE: BY: 

DESCRIPTION: DATE: BY: 

MWI 

''{ STAINLESS OR GALVANIZED 
ANGLED PLATE 

ANGLED BEAM CONNECTION PLATE DETAIL 
SCALE• NOT TO SCALE 
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ROUGH CUT 2°X8° RAFTERS 
@ 16° O.C. ATTACHED 

DETAIL 16 

ACCORDING TO DETAILS IN PLANS 

DETAIL 14 

DETAIL 17 

0 

0 

0 

REQUIRED BEAM AS SHOWN 
ON DETAILS 

----DETAIL 16 

DETAIL 15 

OUTER OVERHANG GABLE BOARD NOT SHOWN FOR CLARITY 

6°X6o TREATED PILING 
ATTACHED AS SHOWN 
IN PLANS 

THIS DRAWING REPRESENTS DESIGNS PREPARED BY MATTHEW w. INGRAM, P.E. oLLC 
FDR SPECIFIC USE ON THIS PROJECT AND IS NOT TO BE 
COPIED. REPRODUCED. DR ALTERED WITHOUT THE EXPRESS WRITTEN 
CONSENT OF THE ENGINEER RESPONSIBLE TO APPROVE THIS USE. 

REVISION 

REVISION 

REVISION 

MOE'S ENTRY GABLE DETAIL 
SCALE I 1 " = 1 , -0" 

NO. DESCRIPTION: REVISE DETAILS - NEW TENANT DATE: 

NO. DESCRIPTION: DATE: 

NO. DESCRIPTION: DATE: 

11/ 16° hoI e for 5/R
0 GAL VAN I ZED 

BOLT THROUGH 4'~4uX4u 
ANGLED BRACKET TO HOLD-DOWN 
FOR RAFTERS 

1/{ PLATE PRIMED BLACK, 
PAINTED PER OWNERS' REQUEST 

1 1 u 

CONNECTION PLATE "A" 
SCALE• 1" = 1 '-0" 

1/{ PLATE PRIMED BLACK, 
PAINTED PER OWNERS' REQUEST 

11/16u hole for 5/au GALVANIZED LAG-"'=:::::::::=----
(hole slotted) 

11 /16° hoI e for 5/so GAL VAN I ZED LAG-
(hole slotted) 

0 

11/ 16u hoI e for 5/su GAL VAN I ZED LAG 
(hole slotted) 

A<----- 1 ' -4 ° --------:>1-' 

ALL HOLES IN PLATE TO BE 11/16u IN DIAMETER, 
SOME HOLES TO BE SLOTTED AS SHOWN 

1// PLATE PRIMED BLACK, 
PAINTED PER OWNERS' REQUEST 

3u 

-\-o 2u CONNECTION PLATE "B" 

06.26.14 BY: MWI 

BY: 

BY: 

ALL HOLES IN PLATE TO BE 11/,[ IN DIAMETER, 
SOME HOLES TO BE SLOTTED AS SHOWN 

CONNECTION PLATE "C" 
SCALE• 1" = 1 '-0" 

1/{ PLATE PRIMED BLACK. 
PAINTED PER OWNERS' REQUEST 

SCALE • 1 " = 1 ' -0" 

ALL PLATES TO BE THROUGH BOLTED TO ADDITIONAL PLATE 
ON BACK SIDE OF CONNECTION USING 5/su GALVANIZED BOLTS 
WITH THE EXCEPTION OF DETAIL A, WHICH WILL USE A LAG 
SCREW IN THE BOTTOM PORTION OF THE PLATE AND HAVE 
NO OPPOSING PLATE ON OPPOSITE SIDE. 

ALL HOLES IN PLATE TO BE 11/1{ IN DIAMETER, 
SOME HOLES TO BE SLOTTED AS SHOWN 

CONNECTION PLATE "D" 
SCALE• 1" = 1 '-0" 
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TENANT FIT-UP BUILDING {PHASE 2) 
MOE'S BBQ AND BIG FISH TRADING CO. 

FOR THE 

FOLEY FA 
PROJECT SUMMARY /SCOPE 

I ~==II 
PRE-ENGINEERED METAL BUILDING ST~\~~~~:.~':N~~.~~~.~~!{:~~;;~~~~ AND FORLAND FARMS). A 2,000 SQU~ FOOT I I ADDmON WILl BE 
REQUIRED FOR FORLAND FARMS (TO TI-lE NORTH). WORK INCLUDES PORCH ADDITIONS TO TI-lE EXISTING 
BUILDING AND INTERIOR FIT UP WORK INCLUDING NEW ELECTRICAL. HVAC, PLUMBING SYSTEMS. THE 
METAL BUILDING COMPANY SHALl PROVIDE THE ADDITION INCLUSIVE OF ALL DESIGN ; ENGINEERING; 
SHOP DRAWINGS; EARTHWORK; UTILITY COORDINATION; FOUNDATION/SLAB DESIGN AND 
CONSTRUCTION; AND ERECTION FORA COMPLETED BUILDING ADDITION AS INDICATED ON DRAWINGS. 
METAL BUILDING COMPANY TO PROVIDE NEW ROOF; ROOF INSULATION; & METAL WALL PANELS FOR THE 
EXISTING BUILDING TO MATCH ADDITION METAL BUILDING. PROVIDE ADDITIONAL BRACING AND 
REINFORCING (WIND BEAMS & CROSS BRACING) FOR EXISTING METAL BUILDING. 

FOUNDATION NOTES 
A. METAL BUILDING CONTRACTOR TO DESIGN AND INSTALL CONCRETE 

FOUNDATION AND SLAB FOR BUILDING PROJECT AS INDICATED. 

B. FOR SLAB CONSTRUCTION: 
1. USE 6X6' 10/10 WELDED WIRE MESH REINFORCEMENT THROUGHOUT 
2. ALl SUBGRADE MATERIAL SHALL BE COMPACTED TO 95% MODIAED PROCTOR DENSITY 
3. CONCRE'TE SHALL ACHIEVE A28 DAY COMPRESSIVE STRENG"n-1 OF 3000 PSI 
4. ALl CONCRETE SHALL BE PROPORTION MIXED AND PLACED IN ACCORDANCE TOACI318-95. 
5. MAXIMUM SLUMP FOR CONCRETE SHALl BE 4". 
6. FINISHED FLOOR ELEVATION TO MATCH EXISTING. 
7. PROVIDE 4' THICK REINFORCED SLAB. 
8. PROVIDE CONCRETE CONTROL JOINTS AT 15FT. 
9. PROVIDE CONTROL JOINTS IN SLAB AT METAL BUILDING COI..l&4NS. 

C. FOUNDATION DESIGN: 
1. FOUNDATIONS SHALl BE DESIGNED AND ENGINEERED BY AN ALABAMA REGISTERED ENGINEER. 
2. ALL GROUT SHALL OBTAIN 28 DAY COMPRESSIVE STRENGTH OF 3,000 PSI. 
3. GROUT SLUMP SHALl RANGE FROM 8 TO 11 INCHES. 
4. FOUNDATION DESIGN SHALL BE FULlY COORDINATED WITH METAL BUILDING DESIGN AND ENGINEERING. 
5. FOUNDATION DESIGN AND SUBSURFACE CONDmONS (INCLUDING EARTHWORK) SHALL STRICTlY ADHERE TO 

THE REQUIREMENTS SET FORTH IN THE OWNER'S GEOlECHNICAL REPORT. 

ELECTRICAL, MECHANICAL, 
PLUMBING NOTES 

1. All MECHANICAL, PLUMBING, AND ELECTRICAL SYSTEMS ARE TO BE FULlY COORDINATED 
ARCHITEcn.JRAL DOCUMENTS. 

3. PLUMBING, MECHANICAL, AND ELECTRICAL CONSTRACTORS SHALL PROVIDE THE OWNER WITI-1 
SHOP DRAWINGS AND SPECIFICATIONS PRIOR TO ORDERING AND INSTALLATION. All WORK SHALL 
COM Pl. YWITI-1 THE 20091NTERNATIONAL BUILDING, MECHANICAL, PLUMBING CODES, FUEL GAS 
CODE, PRIVATE FUEL DISPOSAL CODE, FIRE CODE AND THE 2011 NATIONAL ELECTRICAL CODE. 

4. EXTEND ALL UTILITY CONNECTIONS TO 1 0 FT. OUTSIDE OF BUILDING SLAB 
AND COORDINATE LOCATIONS WITH CIVIL DRAWINGS. 
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Note: 

Metal Building Contractor to provide recommendations and pricing for bracing and 
reinforcing the existing metal building structure. 

SECTION 016000- PRODUCT REQUIREMENTS 

PART I- GENERAL 

1.1 SECTION REQUIREMENTS 

A. The term "product" includes the terms "material/' "equipment," "system," and terms of 
similar intent. 

B. Product Substitutions: Substitutions include changes in products, materials, equipment, 
and methods of construction from those required by the Contract Documents and 
proposed by Contractor after award of the Contract. 

I. Submit three (3) copies of each request for product substitution. 

2. Submit requests within 10 days after the Notice to Proceed. 

3. Do not submit unapproved substitutions on Shop Drawings or other submittals. 

4. IdentifY product to be replaced and show compliance with requirements for 
substitutions. Include a detailed comparison of significant qualities of proposed 
substitution with those of the Work specified, a list of changes needed to other parts 
of the Work required to accommodate proposed substitution, and any proposed 
changes in the Contract Sum or the Contract Time should the substitution be 
accepted. 

5. Architect will review the proposed substitution and notifY Contractor of its 
acceptance or rejection. 

C. Comparable Product Requests: 

1. Submit three (3) copies of eacb request for comparable product. Do not submit 
unapproved products on Shop Drawings or other submittals. 

2. IdentifY product to be replaced and show compliance with requirements for 
comparable product requests. Include a detailed comparison of significant qualities 
of proposed substitution with those of the Work specified. 

3. Architect will review the proposed product and notifY Contractor of its acceptaoce 
or rejection. 

D. Deliver, store, and handle products using means and methods that will prevent damage, 
deterioration, and loss, including theft. Comply with manufacturer's written 
instructions. 

1. Schedule delivery to minimize long-term storage at Project site and to prevent 
overcrowding of construction spaces. 

2. Deliver products to Project site in manufacturer's original sealed container or 
packaging, complete with labels and instructions for handling, storing, unpacking, 
protecting, and installing. 

3. Inspect products on delivery to ensure compliance with the Contract Documents and 
to ensure that products are undamaged and properly protected. 

4. Store materials in a manner that will not endanger Project structure. 

5. Store products that are subject to damage by the elements, uoder cover in a 
weathertight enclosure above ground, with ventilation adequate to prevent 
condensation. 

E. Warranties specified in other Sections shall be in addition to, and run concurrent with, 
other warranties required by the Contract Documents. Manufacturer's disclaimers and 
limitations on product warranties do not relieve Contractor of ob1igations under 
requirements of the Contract Documents. 

PART 2- PRODUCTS 

2.1 PRODUCT OPTIONS 

A. Provide products that comply with the Contract Documents, are undamaged, and are 
new at the time of installation. 

1. Provide products complete with accessories, trim, finish, and other devices and 
components needed for a complete instsllation and the intended use and effect. 

2. Descriptive, performance, and reference standard requirements in the Specifications 
establish "salient characteristics" of products. 

B. Product Selection Procedures: 

1. Where Specifications name a single product or manufacturer, provide the item 
indicated that complies with requirements. 

2. Where Specifications include a list of names of products or manufacturers, provide 
one of the items indicated that complies with requirements. 

3. Where Specifications include a list of names of products or manufacturers, 
accompanied by the term "available products" or "available manufacturers," provide 
one of the named items that complies with requirements. Comply with provisions 
for "comparable product requests" for consideration of an unnamed product 

4. Where Specifications name a product as the "basis-of-design" and include a list of 
manufacturers, provide the named product. Comply with provisions for 
"comparable product requests" for consideration of an unnamed product by the 
other named manufacturers. 

5. Where Speciflcations name a single product as the "basis-of-design" and no other 
manufacturers are named, provide the named product. Comply with provisions for 
"comparable product requests" for consideration of an unnamed product by another 
manufacturer. 

C. Unless otherwise indicated, Architect will select color, pattern, and textore of each 
product from manufacturer's full range of options that includes both standard and 
premium items. 

3.1 REQUIRED SUBMITTALS 

1. Metal Building Shop drawings 

2. All interior and exterior finishes 

3. HV AC, Plumbing, and Electrical equipment/systems and fixtures 

END OF SECTION 

GENERAL SPECIFICATIONS 

SECTION 13122- PRE-ENGINEERED BUILDING SYSTEMS 

PART 1 -GENERAL 

This section specifies a rigid-frame type Metal Building System and/or Metal Building 

System type roofs. 

1.1 SUMMARY 

A. Section Includes: 

1. Structural Steel 

2. Secondary Fmming 

3. Panels 

4. Flashing and Trim 

5. Vinyl Faced Blanket Insulation 

1.2 QUALITY ASSURANCE 

A. The Metal Building System shall be designed, eogineered, and fabricated by a 
Building Manufacturer who has been regularly engaged in the design, engineering and 
fabrication of the type and quality herein specified for a minimum often (10) yeara. 

B. The Building Manufacturer shall be certified for AlSC's QUALITY 
CERTIFICATION, CATEGORY MB program. This project shall be engineered aod 
fabricated to meet the requirements of the certificatioo. 

C. All materials shall be new and unused prior to fabrication. The Building Manufacturer 
shall warrant the materials and workmanship for a period of one year after delivery. 

1.3 DESIGN CRITERIA 

A. Application Publications: 

I. For structural steel members, comply with AlSC "Specification for the Design. 
Fabricatioo, and Erection of Structural Steel for Buildings". 

2. Design primary and secondary members aod covering for applicable loads aod 
combination of loads in accordance with latest edition of the Staodard Building 
Code. 

3. For welded conoections, comply with AWS "Structural Building Code". 

B. Design Loads: 

I. Basic Design Loads: 

a. Roof live load: 20 pounds per square foot Tributary are live load reduction is 

permitted in accordaoce with the International Building Code. 

b. Wind, Snow, and Seismic loads: Comply with the latest edition of the 

International Building Code for appropriate zones and load factors. 

c. Dead load: Weight of all building components furnished by the metal building 

systems manufacturer. 

d. Collateral loads: Minimum, 6 pounds per square foot. This includes, but is not 

limited to, HV AC ductwork, conduit, piping, suspended ceiliog systems, and 

lighting. 

e. Live load deflection ofroofpurlins shall be limited to Ll80 

f. The Building Manufactorer shall examine the plaos for any special conditions, 

including but not limited to loads due to mechanical units, hanging loads due 

to cooler ceiliog, wind loads and special deflection criteria for girts and 

purlins, aod support of architectural. 

1.4 SUBMITTALS 

A. Product Data: Submittal manufacturer's product information, specifications and 
installation instructions for building components and accessories. 

B. Shop Drawings: Submit complete erection drawings showing anchor bolts settiogs, 
sidewall, end wall, to clearly indicate proper assembly of building components. 

I. Aochor Bolts: Show location plan, size and projection of all anchor bolts 
required, include maximum base plate dimensions and reactions at each column. 

2. Calculations: Submit all calculations pertinent to the project Summarize all 
dead loads, live loads, collateral loads, wind velocity, deflection criteria, seismic 
factors, and other items considered in the design. 

3. Where concentrated or other special loads are shown or specified on either 
architectural or engineering drawings, indicate these loads on the submittal. 

4. Column line designation is to be same as shown on architectural and structural 
drawings. 

5. Shop drawings shall be stamped/sealed, signed and dated by an Alabama 
Registered Structural Engineer. 

C. Samples: Panel colors 

D.Certification: Submit written certification letter prepared and signed by a Professional 
Engineer, registered to practice in the State where building is to be erected, verifying 
that building design meets indicated loading requirements and codes of authorities 
having jurisdiction. 

1.5 DELIVERY, STORAGE, AND HANDLING 

A. Deliver and store prefabricated components, sheets, panels, and other manufuctured 
items so they will not be damaged or deformed. Stsck materials on platforms or 
pallets, covered with tarpaulins or other suitable weather tight ventilated covering. 
Store all metal sheets and panels, so that water accumulations will drain freely. Do 
not store sheets or panels in contact with other materials which might cause staining. 

1.6 SPECIALTYPROJECTWARRANTY 

A. Provide written warraoty, signed by metal roofing manufacturer and his authorized 
installer agreeing to replace/repair defective materials and workmanship and repair 
leaks. Repairs and replacements required because of events beyond 
Contractor/Installer/Manufacturer control or which exceed performance requirements 
shall be completed by Contractor/Installer and paid for by Owner. 

B. Warranty period is 10 years after date of substantial completion. 

PART 2- PRODUCTS 

2.1 ACCEPTABLE MANUFACTURERS 

A. Specified building is based on "Ruffio Metal Buildings" products to establish pr~ect 

requirements. Subject to compliance with specified requirements. Foruish products by 

one of the following: 

I. Ruffio Metal Buildings 

2. Butler Manufacturing Co. 

3. American Buildings Co. 

2.2 MATERIALS 

A.Hot-Rolled Structural Shapes: ASTM A36 or A529 

B. Members Fabricated from Plate or Bar Stock: 42,000 psi minimum yield strength; 

ASTM A 529, A 570, or A 572 

C. Members Fabricated Cold Fanning: ASTM A 607, Grade 50 

D.Galvanized Steel Sheet: ASTM A 446 with G 90 coating; "Class" to suit building 

manufacturer's staodanls. 

2.3 STRUCTURAL STEEL 

A.Rigid Frames: Hot rolled structural steel. Factory welded and shop painted built-up 

"!" shape frame consisting of tapered or parallel flange beams and straight and tapered 

columns. Furnish complete with attachment plates, bearing plates, and splice 

members. Factory drilled for bolted field assembly. 

B. End Wall Columns: Factory welded, built-up"!" shape or cold formed sections. 

Fabricate of minimum 14 gage material. Shop painted. 

C. Wind Bracing: Portal Frames and Wind Bearos only. 

D.Secondary Framing: Purlins, girts, bat channels, eave struts, end wall beams, flange 

and sag bracing; minimum 16 ga. Cold framed sections. Shop painted. Note wall girts 

no lower than II ft. above slab on open part ofbuilding. 

E. Base Channel, sill angle, end wall structural members (except columns and beams), 

purlin spacers; minimum 14 ga. Cold formed steel, galvanized. 

F. Bolts: ASTM A 307 or A 325 as necessary for design loads and connection details. 

Shop painted, except provide zinc- or cadmium-plated units when in direct contact 

with panels. 

G. Shop Painting: Clean surfaces to be primed ofloose mill scale, rust, dirt, oil, grease, 

and other matter precluding paint bond. 

H.Prime structural steel primary and secondary framing members with manufacturer's 

standard rust-inhibitive primer having over 50% rust inhibitive pigment, such ae 
red-lead mixed pigment alkyd varnish (FS TT -P-86, Type II) or zinc chromate 

iron-oxide alkyd (TT -P-636) 

2.4 PANELS 

A. General: Provide roofing and siding sheets formed to general profile or configoration 

as indicated. Provide flashings, closers, fillers, metal expansion joints, ridge covers 
and other sheet metal accessories, factory formed of same material and fmish as 

roofmg. 

1. Zinc-Coated Steel Sheets: ASTM A 446, Grade C, with G 90 coating complying 

with ASTM A 525. 

2. Metal thlckoess: 26 gauge 

B.Panel Types: 

A.RoorPanels: Galvalume PBR Roof System. 

B. Sheet Panel Fasteners: Manufactorer's standard system of self-tapping screws, bolts, 

and nuts, self-locking bolts, end-welded studs, and other suitable fasteners designed to 

withstand design loads. 

I. Provide metal-backed neoprene wasters uoder heads of fastenen; beariog on 

weather side of paoels. 

2. Use aluminum or stainless steel fasteners for exterior application and galvanized 
or cadmium plated fasteners for interior applications. 

3. Locate and space fastenings for true vertical and horizontal alignment. Use 

proper type fastening tools to obtain controlled uniform compression for positive 

seal without rupture of neoprene washer. 

4. Provide fasteners with heads matching color of roofing or sidiog sheets by means 

of plastic caps or factory applied coating. 

D.Fiexible Closure Strips: Closed-cell, expanded cellular rubber, self-extinguishing, cut 

or pre-molded to match corrugation of roofing and siding sheets. Provide where 

indicated and necessary to ensure weather tight constroction. 

E. Sealing Tape: 100% solids, pressure sensitive grey polyisobutyleoe compouod tape 

with release paper backing. Not less than Yz" wide and 1/8" thick, non-staining and 
permanently elastic. 

F. Joint Sealant: One-part elastomeric; polyurethane, polysulfide, or silicon rubber as 

recommended by building manufacturer. 

COPYRIGHT 20 I 3, McCOLLOUGH ARCHITECTURE, INC. 

2.5 FLASHING AND TRIM: 

A. Provide coated steel accessories with coated steel roofing and siding. 

B. Gutters: Formed in sections not less than 8 ft. in length, complete with end pieces, 

outlet tubes, and special pieces that may be required. Join sections with riveted and 

soldered or sealed joints. Provide expansion type slip joint at center of runs. Foruish 

gutter supports spaced at 36" o.c., constructed of same metal as gutters. Gutter to be 
sized by vender. Finish color as selected by Architect. 

C. Downspouts: Formed in sections approximately 10ft. long, complete with elbows and 

offsets. Join sections with minimum 1-1/2" telescoping joints. Provide fasteners for 

top, bottom, and 5' O.C. intermediately between, designed to securely hold downspouts 

not less than I" away from walls. The manufacturer shall size the downspouts. Finish 

downspouts to match wall panels. 

D.Flashing and Trim: Form wall trim, masonry and metal panel cap flashing, edge trims, 

flexible seals and rake trim to configurations shown on the dmwings. Fabricate 

components having flnish to match wall panels. 

2.6 BLANKET INSULATION 

I. Specified Product: R-IO (3" VR Insulation in roof only) equal to Certain Teed 
Corp.; MBI 202. 

Accessories: 

a. Double Faced Tape: Use for attsching insulation to framing members duriog 
installation. 

b. Spray adhesive: Use for sealing tabs, adhering fiberglass to metal, repairing or 
splicing faciogs. 

c. Facing Tape: Pressure sensitive with matching facer and peel-off paper 
backing. Use to repair fucing. 

B. PART 3- EXECUTION 

3.1 ERECTION 

A. Framing: Erect structuml framing true to line, level and plumb, rigid and secure. Level 

base plates to a true even plane with full bearing to supporting structures. Use a 

non-shrinking grout, where required, to obtain uniform bearing and to maintain a level 

base Iioe elevation. Moist cure grout for not less than 7 days after placement. 

B.Purlios and Girts: Provide rake or gable purlios with tight fitting closure channels aod 

fascias. Locate and space wall girts to suit door and window arraogements and heights. 

Secure purlins aod girts to structural framing and hold rigidly to a straight Iioe by sag 

rods. NOTE: Wall girts at main building (east and west open wall conditions) shall be 

no lower than 11 ft. above fioished slab elevation. 

C.Bracing: Provide portal frames for all bracing, as required by design. Coordinate with 

architectoral drawings. 

D.Framed Openings: Provide shapes of proper design and size to reinforce opening and 
to carry loads and vibrations imposed, including equipment furnished under mechanical 

or electrical work. Secorely attach to building structural frame. 

3.2 BLANKET INSULATION 

A.Placing: Place blaokets in full length pieces, with courses perpendicular to framing 

members and facer to the side. 

I. Set double stick tape on framing members in contact with blaokets, to temporarily 
hold blaokets in place unit; wall panels are installed 

2. Stretch blaokets tight across taped framing members and iostall wall panels. 

B. Sealing: Staple and fold fucing tsbs up into joint betweeo courses as each course in 

placed, to form complete vapor barrier. 

C.Repairing: Repair cuts and tears in facer with facing tape and spray adhesive. 

D.Protecting: Do not leave blaokets exposed to weather. Place only as many courses as 

can be covered with panels on same day. 

3.3 PANELS 

A.Geoeral: 

I. Comply with panel fabricaJor's and material manufacturer's instructions and 
recommeodation for installation, as applicable to project conditions and supporting 
substrates. Aochor panels and other components of the work securely in place, 
with provisions for thennallstructural movement. 

2. Installation Tolerances: Shim and align panel uoits within installed tolerance of 
W' in 20'-0" on level/plumb/slope and location/line as indicated, and within 1/8" 
offset of adjoined faces and of alignment of matching profiles. 

3. Joint Sealers: Instsll closures and sealants where indicated and where required for 
weatherproof performance of panel systems. Provide types of closures aod 
sealants recommended by panel manufacturer. 

B. RoofPaoels: Install lap type roof paoels over blanket insulation and fasten to purlios. 

C. Wall Panels: Align bottoms of wall panels and fasten panels witb blind rivets, bolts or 

self-tapping screws, to girts. Fasten flashings, trim around openings, etc. with 

self-tapping screws. 

D.Sheet Metal Accessories: Install gutters, downspouts, and other sheet metal accessories 

in accordance with manufacturer's recommendations for positive anchorage to building 
aod weather tight mouoting. 

3.4 CLEANING AND PROTECTION 

A.Darnaged Units: Replace paoels and other components of the work which have been 

damaged or have deteriorated beyond successful repair by means of finish touch-up or 

similar minor repair procedures. 

B.Cleaning: Remove protective coverings and strippable films as each panel is installed. 

Upon completion of panel installation, clean finish surfaces as recommended be panel 

manufacturer, and maintain in a clean condition dming construction. 

END OF SECTION 
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BUILDING CODES 

-2009 INTERNATIONAL BUILDING CODE ("IBC") 

-2009 INTERNATIONAL PLUMBING CODE ("/PC") 
-2009 INTERNATIONAL MECHANICAL CODE ("/BC") 
-2009 INTERNATIONAL FIRE CODE ("IFC') 

-2011 NATIONAL ELECTRICAL CODE ("NEC') 
-AMERICANS WITH DISABILITIES ACT ("ADA") 

PROJECT CODE SUMMARY 

CONSTRUCTION TYPE: VB; SPRINKLERED 

TOTAL BUILDING AREA: 10,000 SQ. FT. 

OCCUPANCY CLASS/FAT/ON: NON-SEPARATED MIXED-USE 
(A2; M; &S2) 

OCCUPANT LOAD: 193 TOTAL 

A2 {Moe's)-3,520 s.f. 124 
D1mng Al'i!a: 1, 720 s.l.~15 s.f.~rson 115 people 
Kitchen: 1,451 sJ 200 s . ./person 8 people 
Accessory: 182 s.f. 300 s.f./person 1 person 

M (Forland Farms Retail)-3,958 s.l. 62 

Q~~:lallf 1,~~~ 5-!· 1 ~~-s.T.i%rson 55 peop!e 
0 ICe: 138 s.f. 1 00 s. -~erson 2 people 
Storage: 753 s.f. 300 sJ person 3 people 
Kitchen: 288 s.l. @ 200 s.l./person 2 people 

*S2 fFo~and Farms Storage)-2 033 s.f. 7 
:;z l ::itorage J: 1 ,942 s.f. @ 300 s.l./person 7 people 

"When the future tenant space is built out as sh0W11 on the Floor Plan, the occupancy of that area wil convert to 
Mercantile (M). These new spaces will meet the single exit requirement based on table 1015.1 

STORIES: 1 

SPRINKLER: YES 

FIRE ALARM: YES 

EXIT TRAVEL DISTANCE: <200FT. 

EXITS: 10 

FIRE RATED AREAS: NONE REQUIRED 

40'-0" 
NEW METAL BUILDING EXTENSION 

~ 

I 

FORLAND FARMS STORAGE 
AND FUTURE RETAIL 

+/-2,000 S.F. 
40'-8" 

1 

MOP 51NK 

49'-5" DI5TANCE 

I IINC>PARJgNG 

FIRE EXTINGUISHER CABINETS: 5 (75ft. Max. Travel Dis!.) 

:~ 
I 

30'-8" 

RELOCATED COOLER 
(I 0\<1 5') 

;;' :; -.. ·'·. 

... . ..' . ; 

: :' . ·. 
: ··.- ...... 

;: .: 
• . ; . " 

78'-8" 

FORLAND FARMSRETAIL 
+/-4,000 S.F. 

15'-G" 

NEW COOLER 
(I O'x15') 

fi-811 

I 50'-0" 

EXISTING BUILDING 

bl-411 17'-G" 24'-G" 
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70'-2" 

MOE'S BBQ (EXISTING BLDG.) 
3,500 S.F.+PORCH 

b 1-G 11 I 0" 27'-10" 91-811 

SMOKER . ' ·. -.. , :_-, 'i '; :•' ·. ; ' ; . · .. ; ;·' · ' '' · ' > · ·. ' , '•: ~-/ '10·'. :~-· -~-": ~< :-·. ·:·"".i ·-•. "\. ~- - ~-- :..-_~- . _.·.· •.•. :~ .. ~~; .... . • 

(=t~~~~~--==-=-=j·~---~-'~~ f-·~. i: . ·~;. ' ·' .. ; . " ~· •. •:;' '·;~· .... :. :·;·: ~: .< 

"111151 jER--... 

LIFE SAFTEY PLAN 

. . 
COOLER 4~ -·· -"'~·:. 

37'-7" TRAVEL DI5TANCE =--\IO'x!O' f: ,;_; .•- . ; 

f(EMOVE EXISTING DRIVE 

v "A' PARKING H.C. SPACE H.C. 1\ISLE 

SCALE: 1/8" ~ 1 '-0" 

LEGEND 

~IRECTION OF ARNY# 

~ EMERGENCY EXIT SIGN 

EXTINGUISHER CABINET 
(FULLY RECESSED IF G" WALL, 
SEMI RECESSED IF 4".) 

PROVIDE FOR ClASS K 
EXTINGUISHER IN KITCHEN 

COMMON PATH OF TRAVEL 

McCoLLOUGH 
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SHEET NO.: 

LSI 
LIFE SAFETY PLAN 
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H05E BIIBB""\. 

' ~--

~ : -~ ... 
: .. - .. 
• : _1 ·-

. . 

'· .. 
·- .. 

. - .. -··_ '•. -~ 

NEW METAL BUILDING EXTENSION 

FORLAND FARMS STORAGE 
AND FUTURE RETAIL 

+/-2,000 S.F. 

_-·MC>P51NK 

DOOR. 

FORLAND FARMS STORAGE 

FUTURE TENANT I 
(20'x20') 

"f7'1 Ill..:../ 
I I 
I 

13'-2' 

OFFICE 
I 1.5xl2 

RELOCATED COIJdj.R 
(IO'x15') 

4'-2" 

r---------, 
I I 
1---------1 
I I 

EXISTING BUILDING 

78'-B" 
FORLAND FARMS RETAIL 

+/-4,000 S.F. 

NEW COOLER 
(IO'xl5? 

6FT. WIDE CORRIDOR 

r--------, 
I I 
1---------1 
I I L _______ ..J 

24'-4' 

DRY STORAGE 
12.5x24 

llllllll'f'~'~'lllllllllllllll'f"~'~llllllllllllllllf"~'~llllllll 
lllllllln,ii,,,lllllllllllllll,,i'/,,,jlllllllllllllll"'ii'""'llllllll 

r-T-l 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 
I I I 

FARMS RETAIL ~-+-~ 
I I I 

_--,"".JINCH HIGH COUNTER. I I I 
~ .EACH SIDE) I I I 

;tt',.=f------+:::-;j_/~-4< INCH HIGH COUNTER : : : 

J~~~~~~~==~~----4 I I I "!< INCH STUD WALL BELOW 1 1 1 
L _ _L_J 

~W1QI/E ROLL-UP 

STOR. 

OFFICE DISH WASH 

DRYSTOR 

MOE'S BBQ (EXISTING BLDG.) 
3,500 S.F.+PORCH 

SMOKER 

KITCHEN 
llx3S 

MOE'S BBQ g:::g 
88SEATS 

g:::gg:::gg:::g 
DINING 

g:::gg:::gg:::g 

~-- .. 

• • 
-.> .· . ~-- ....... 

·.·, .. ·.~-~~~~~~~~···.-··~~~~~~~~~~~~ . . .. :• . 
.; .. ... .. . .- " .. : 

.• . ' NEW LANDSCAPE AREA 
. . -~- t" • 
. . . . .'" . . . . 

···: . · ... ; : 
.• . -· . .• .. 

LOADING/ 
UNLOADING 

REMOVE EXISTING DRIVE 
FOR NEW GRASS AREA 

TYPICAL MEN &WOMEN BATHROOM FIXTURE DETAILS 
5'0' 

r Cll'AR ARJ:.A (NO OBSTRUCTION) 

"" ! ~~® 
A 

Ai'>A 

~ . 
SINK 

ill Ml I 1s· 
FLA5T!G LAMINATE 

~~ ® ~ 
COUNTER TOP AND 
51NK ENCLD5URE MIN. 
(If Aff'LICABLE.l 

~as ®-
"" 3'-0" ® 

~ <E 1 Q) 1 
,.::r.-

:::.. ____________ _j 

~ ~I " 0 ~ 
~ 

\--( ~ 
-

ACCESSIBLE TOILET ROOM 
FLOOR PlAN NOT TO SCALE @ELEVATION 

NOT TO SCALE 

WALL TYPES 
DRACE WAll. TO ~ROOF DEC< STRUCTU~ AS 

REQUIRED 

/ ~~~~~~~~ ~r~m~c~o 
CEILING GRID 

f6W~f,DOUBLE 
'!l' x WOOD DOUBLI: 

"' IU A~FLATE - Y-IN CEILING GRID D -IN CEIUNG GRID 
SUPPORTED FROM ii\ PPORTED FROM 
METAL BUILDING MfTA__ BUILD;'NG 
STRUCTURE AOOVE <.'J S~CTURE AOOVE 

5/8" GYf'.BD.CACH 
z 5/8' GYf'.BD.EACH 

~" p SIDE--CXTEI\D TO R.DOF SIDI:·I:XTEND TO TOF' DOCK ON OF'I:N CI:ILING 1- - fLATE IU"! - .... SIDE 

S> 
xWOOD STIJD5 (.)" x VvOOD 5'"'UD5 @ lb'O.C. n~ 

@ 16'0.C. 

"' lUG 
(f)'" 

:> TI INSULATION 

~~ 
JT INSULATiON 

2xWOOD SILL 2x4 WOOD SILL 
FLATE FLATE 

<6> WALL TYPE {INTERIOR) <@>WALL TYPE (INTERIOR) 

I NOT TO SCALE I NOT TO SCALE 

1 

t/0 
/; 

-
---

----

__ _[ 

f-

~ 

MIRROR 

r- f'LA5TIC LAMINATE 

G: COUNTER TOP AND 
SINK ENCL05UR.E 
{II" Af'F'UCABLt) 

© 3'-~' I '-0' r 
1'7' 0 

~ 
, ... 

• Co) 

~ . ;:._ 

" ~ ~ 

"'"" 
0 ~ " 0 '" 1> ~ ~ . ;. -· 

'r(_J 
N 

~ 
,_ ~ ~ 

~ 

~~~ 
N c \ 

L 

®ELEVATION 
NOT TO SCALE CD~OT~~~~; SECTION 

DOOR TYPES 
N01E: ALL EX1ERIOR DOORS/STOREFRONT TO BE LARGE MISSll.E IMPACT RATED. 

8 
METAUOLASS 

OARAOEOOOR 

0 
METAL ROU. UP 
OARAOEOOOR 

0 
STOREFRONT 

.9'-0' 
1" ;· 

0 0 0 0 
STOREFRONT STOREFRONT METAL WOOD 

.... ·:.
~ --

NEW PAF<f1j,IG 

ACCESSORIES SCHEDULE 
SYWOO OCSCRIPllOO 

0 ACCESSIBLE MIRROR UNIT (MIR.) 

® SOAP DISPENSER (SD) 

® PAPEF; TOWE' DI5P./WA5TE RECEPT. (PTD) 

® TOILET PAPER. DISPENSER. (TPD) 

® 3G' REAR GRAB BAR (GB) 

CD 42' SIDE GRAB BAR (GB) 

© SANrTARY NAPKIN DISPOSAL (SND) 

G) I 8' VERTICAL GRAB BAR 

NOTE' 
PROVIDE BLOCKING IN WALLS A5 REQUIRED 
FOR ALL ACCESSORIES. 

.. 3'-0 .. 
1 1 

• 
0 0 

WOOD DUAL ACTION 
STAINLESS STEEL 

(BQUAL TO "ElLIASON 
SCP-3-J6NGL") 

@ 
METAL ROLL UP 
GARAGE DOOR 

WALL LEGEND 
lllllllllllllllllllllllllll ~~~~~~bLWooD 

STUDS @ I G" O.C. WITH 
SHEATHING;HOUSEWRAP 
<PAINTED HARDIE SIDING 

f>'NG &\if'& WrYR ~ ,' f 
BAIT INSULATION. FINISH 
AS SCHEDULED. WALL TO 
EXTEND TO ROOF DECK . 

I ~~J!~FtM:ETAL BUIUDING 

• WOOD POST SEE STRUCTURAL 

0 
WOOD CLAD 
SINGLE HUNG 

® 
STOREFRONT 

" 

I 
I 
I 
I 
I 
I 
I 
I 

=d 

. -•. 

FLOOR PLAN 

I 
I 
I 
I 
I 
b 

~-~E~AO\IE EXIST! NG 

,--NE'# PARKING 

ABBREVIATIONS 
P.T. PRESSURE TREATED 
o.c. ON CENTER 
FRP FIBER.-R.EINFORCED PANEL 
MIN. MINIMUM 

CONC. CONCRETE 
EA. EACH 

H.C. SPACE H.C. AISLE 

SCALE: 1/8 11 = 1 '-0" 

F.F.E. FINISHED FLOOR. ELEVATION 
GYP.BD. GYPSUM BOARD 
M.R.GYP. MOISTURE RESISTANT 

GYPSUM BOARD 
C.M. CORRUGATED METAL PANEL 

A.C.T. ACOUSTICAL CEILING TILE 
V.A.C.T. VINYL ACOUSTICAL CE:IUNG TILE 

. 
.. ,. _·.: ;- · 

. . . 
·-.: 
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KITCHEN EQUIPMENT BY : MOBILE FIXTURE 
SMOKER 

W/D 
5 T AC K~t,.,T,.,, ,l!:±±l:t!!!!JjJ¥±1!WJI±II±l 

E Q U 
ITEM 
NO 
1 1 

2 1 

3 4 

4 1 

6 1 

7 2 

8 1 

9 2 
OFFICE 10 1 

11 1 

12 1 LT 

-1:3', :fVE~~ ~ .Ji 13 1 LT 

14 1 LT ..... 15 1 

16 

17 1 

18 1 

19 

ELECTRICAL 20 

21 1 

22 1 

23 1 

24 1 

25 1 
MEN 

0 0 WOMEN rr=="\1 26 1 

27 

28 1 

29 1 

30 1 

31 1 LT 

32 1 

33 2 

34 1 

35 

36 1 

37 1 

38 2 

39 1 

40 3 

41 1 

42 1 

43 2 

44 2 

45 1 

46 1 

47 -

48 1 

49 1 

50 1 

51 1 

52 1 

53 1 

MOE'S KITCHEN EQUIPMENT PLAN SCALE: 1/4" -J'-0" 
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P M E N T S C H E D U L E 
EQUIPMENT 

EQUIPMENT CATEGORY REMARKS 
SLOW COOK/HOLD 

SLOW COOK/HOLD 

HAND SINK, WALL MOUNT 

WORK, W/BACK SPLASH & UNDERSHELF 

RANGE, RESTAURANT, GAS 

FRYER, DEEP FAT, ELECTRIC 

WORK, W/BACK SPLASH & UNDERSHELF 

REFRIGERATOR, PREP 

EXHAUST HOOD 

COMBO 

SPLASH & UNDERSHELF 

WALL MOUNT 

PREP 

SPLASH & UNDERSHELF 

2 COMPARTMENT 

DISH RACK 

WALL MOUNT 

3 COMPARTMENT 

BY OTHERS 

BY OTHERS 

HAND SINK 

WALL-MOUNT 

DISPENSER BY OTHERS 

DISPENSER BY OTHERS 

BREWER BY OTHERS 

BY OTHERS 

UNDERBAR HAND SINK 

UNDERBAR SODA GUN 

UNDERBAR ICE WELL 

UNDERBAR SINK 

BOTILE 

-SPARE NUMBER-

BACK BAR EQUIPMENT 

DISPENSING HEAD, DRAFT BEER, DIRECT DRAW 12 TAPS - BY DISTRIBUTOR 

BACKBAR COUNTER BY OTHERS 

BEER COOLER 

KEG SHELVING 

PASS-THRU SHELF BY OTHERS 
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SBM 
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A1.2 
K.ICHEN EQUIPMENT 

PLAN 



GUTTER SYSTEM 

GUTTER SYSTEM 

ROOF PLAN 
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GUTTER SYSTEM 

SCALE: 1/811 = 1 '-0" 

LEGEND 

EXISTING BUILDING 
(INCLUDES REMOVAL 
AND RE-ROOFING) 

NEW METAL ROOF 

2: 12___-ROOF SLOPE 

.,~----DIRECTION OF SLOPE 

ALL METAL ROOF PANELS TO BE PROVIDED BY THE 
METAL BUILDING MANUFACTURER. 
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ROOF PLAN 



I 

( 

NEW METAL BUILDING EXTENSION 

SOUTH ELEVATION 

AND ROOF BEYOND 
EXISTING METAL BUILD:~~ 

\\ 

- ~SMOKER CUT 
INTO KITCHEN 

/ 

OF EXISTING 
BUILDING 

/r<EW ROLL UP DOOR 

~·NEW GLASS GARAGE DOOR /J.5 SCHEDUL£D 

/""-NEVV Wli<D0\115 A5 SCHEDULED 

~IEXI5'TING METAL DOOR TO REMAIN 

'~IEXI5'TING METAL BUILDING 

SCALE: 1/8" = 1'-0" 

150' 0" -
EXISTING METAL BUILDING EXTE~ 

/ ~ 12_/ ~ "["/- :s-
NEW ENTRY PORCH 
STRUGruRE BEYOND 

EW METAL DOOR (TYF'ICAL) 

,----< 
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WEST (FRONT) ELEVATION SCALE: 1/8" = 1'-0" 

CRICKET SEE ::;:11 K.UL.I 

NEW GARAGE DOOR AS 

-~=~ ·-~ 

~ 

NEW METAL BUILDING 1"\I,.II.J lv1~-

NORTH ELEVATION 

1.--- ~ .S! ~.!. 
1-

~I _j 
It- I- -------

II:!. II 
rf ~ 

~ -
~ --§ - ·, -

>R 
SCALE: 1/8" = 1 '-0" 

/METAL BUILDING MA 
TO PROVIDE STRUGT 

NUF. 
URE/ 

KEf BACKING FOR BRAG 
ATIACHMENT AT N EWAND 
EXISTING BUILDINGS 
4'-b' 

l,_.. r- -

' r--...: 

v.,-: 

2'-<1" 

""' 
""""""' 
~ v,. _.. 

Lf'OWDER COATI: DAWMINUM 
BRACKET WITH METAL ROOF 

TYPICAL BRACKET DETAIL 

40' 0" -
NEW METAL BUILDING EXTENSION 

I I I I I I I I I I I I I I I I I I I I I I I I I I I I I Ill 

I 

EAST ELEVATION SCALE: 1/8" = 1 '-0" 

xgBfrfbFNNEW METAL BUIUDING----..., RECESSED NICHE' TO KJTCHEN--. 

Fr====================;==================~mr========================r=====,===================T===~r===================T====n=====~=A='£='§j=H=~N=~=AL:=IW~~L-=-=-=-='~~~======~=============r==~~~~~~~~~~~~~::-----~~,5~~11t~1 METALBUIUDING~~OU~ FURR DOWN TO I CJ-0' 

--1\NGUED METAL ROOF BEYOND 

BEYOND 
~·KEG COOLER WAll BEYOND 

/""-42"' HIGH BAR W/ C.M. PANEL FORLAND F A1u,1S STORAGE 

A-A BUILDING SECTION SCALE: 1/8" = 1'-0" 

McCoLLOUGH 
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P.O.BOX6310 
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36547-6310 

PHONE: 251-968-7222 
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~-METAL ROOF ON "ICE 
II' WATER SHIELD" ON 
PLYWOOD DECKING ON 
ENGINEERED WOOD 
TRUSSES 

CD~~~Jz!~~ THRU BIG FISH ENTRY 

~-HARDIE LAF SIDING ON TYVEK 
ON EXTERIOR SHEATHING 

HARDIE SOFFIT 

~-1/2" FLY WD CEILING 
WITH BATT STRIPS@ 
4'-0" O.C. EACH WAY 
ON I /2" PLYWOOD 

~-SEE STRUCTURAL FOR 
BEAM SIZE 

G" HARDIE TRIM @ 
PORCH OPENINGS 

...---POWDER COATED ALUM 
LOUVER 

METAL GUTTER SYSTEM 
ON METAL BUILDING AND FLASH 
AS REQUIRED 

~-CONT. ALUMINUM FLASHING 
$WATER SHIELD" ON 

METAL ROOF ON "ICE 
$WATER SHIELD" ON 
PLYWOOD DECKING 

2 

'---1 /2" T$G BEAD BOARD CEILING 

FURR BEAM OUT TO 
MATCH COLUMN SHAFT 

SEE STRUCTURAL FOR 
BEAM SIZE 

DOWNSPOUT BEYOND-~ 
ALIGN W/ COLUMNS 

8" DECORATIVE CULUI\~N------, 

SEE STRUCTURAL FOR 
POST BEYOND 

\b _, 
C\1 

0~~Jz!~~ THRU MOE'S PORCH 

CYFRESS 2X8 RAFTER T AI 
EXPOSED @ EACH RAFTER 

,-,....,_uMINUM GUTTER 

0 
' 0 

0 

-
C\.1 
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_,---F.T. GXG POST SEE 
STRUCTURAL 

~-FURROUT AS REQ'D. 
FOR 8" COLUMN 

_---CYPRESS VENEER STAINED 

FLASHING@ POST WI 
CONT. CAUlKING 

~--BRICK VENEER 

~--BRIICK TIES AS REQ'D. 

~--t:•t<.IICK WEEPS @ 
EA. FACE 

~--F.T. GXG POST BELOW 
GRADE SEE STRUCTURAL 

0~~~~!8~ THRU BRICK BASE 

ROOF ONTO METAL BUILDING 

METAL GUTTER SYSTEM 
ON METAL BUILDING AND FLASH 
AS REQUIRED 

METAL ROOF ON "ICE 
II' WATER SHIELD" ON 
PLYWOOD DECKING 

2X8 ROUGH SAWN CYFRESS 

WRAP BEAM W/ CYFRE55 
TRIM 

FURR BEAM OUT TO 
MATCH COLUMN SHAFT 

SEE STRUCTURAL FOR 
BEAM SIZE 

8" DECORATIVE COLUMN-..J 

SEE STRUCTURAL FOR 
POST BEYOND 

I I 
I I 
I I 
I I 
I I 
I I 
I I 
I I 

II-GII 

I I I 
rnTTitl...,-ln-r-n\-nr-BRICK BASE SEE 

0~~~Jz!~~ THRU MOE'S ENTRY 
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BUILDING CODES 

-2009 INTERNATIONAL BUILDING CODE ("IBC") 

-2009 INTERNATIONAL PLUMBING CODE ("IPC") 

-2009 INTERNATIONAL MECHANICAL CODE ("IBC") 

-2009 INTERNATIONAL FIRE CODE ("IFC') 

-2011 NATIONAL ELECTRICAL CODE ("NEC') 

-AMERICANS WITH DISABILITIES ACT ("ADA") 

PROJECT CODE SUMMARY 

CONSTRUCTION TYPE: I liB; SPRINKLERED 

TOTAL BUILDING AREA: 10,000 SQ. FT." 

OCCUPANCY CLASSIFATION: NON-SEPARATED MIXED-USE 
(A2; M; &F1)"" 

OCCUPANT LOAD: 245TOTAL 

A2 {Moe's)-3,520 s.f. 124 
D1mngArea: 1, 720 s.f.~15 s.f.~rson 115 people 
Kitchen: 1,451 s.f. 200 s • ./person 8 people 
Accessory: 182 s.f. 300 s.f.lperson 1 person 

M (Big Fish)-2,922 s.f. 85 

?~:!all): 2,411 S-!- 30 s.T.~rson 81 people 
0 1ce: 239 s.f. 1 00 s •. ~erson 3 people 
Accessory: 283 s.f. 300 s.f. person 1 person 

F1 {Big Fish)-3,545 s.f. 36 
F1 (Shop): 3,545 s.f. @ 100 s.f./person 36 people 

STORIES: 1 

SPRINKLER: YES 

FIRE ALARM: YES 

EXIT TRAVEL DISTANCE: <200FT. 

EXITS: 3 

FIRE RATED AREAS: NONE REQUIRED 

FIRE EXTINGUISHER CABINETS: 3 (75ft. Max. Travel Dis!.) 

COLLECTION OF WOOD DUST: ONner-Provided portable vacuum equipment 
PAINTING: lnlenor PalnUng brushed only wl1h wamr-based lamx (storage up to 240 gallan&llmllod to 60 open gallons) 

Exterior Painting to be sprayed (75% open area min.) using mineral spirits and stain 10ft. from buikling min. 
Lacquer thinner used for cleaning only 10ft. from buikling min. 

PROJECT SUMMARY/SCOPE 
THIS PROJECT INVOLVES ADDITIONS MD RENOVATIONS TOAN EXISTING 7,500 SQUARE FOOT 
PRE-ENGINEERED METAL BUILDING STRUCTURE FOR TWO (2) TENANTS (MOE'S eAReEQUE RESTAURANT 
AND BIG FISH TRADING COMPANY). M 2,500 SQUARE FOOT PRE-ENGINEERED METAL BUILDING ADDITION 
Will BE REQUIRED FOR BIG FISH TRADING COMPANY (TO THE NORTH). WORK INCLUDES PORCH 
ADDITIONS TO THE EXISTING BUILDING AND INTERIOR FIT UP WORK INCLUDING NEW ELECTRICAL, HVAC, 
PLUMBING SYSTEMS. THE METAL BUILDING COMPANY SHALL PROVIDE THE ADDITION INCLUSIVE OF ALL 
DESIGN, ENGINEERING; SHOP DRAWINGS; EARTHWORK; UTILITY COORDINATION; FOUNDATION/SLAB 
DESIGN AND CONSTRUCTION; AND ERECTION FORA COMPLETED BUILDING ADDITION AS INDICATED ON 
DRAWINGS. METAL BUILDING COMPANY TO PROVIDE NEW ROOF; ROOF INSULATION; & METAL WALL 
PANELS FOR THE EXISTING BUILDING TO MATCH ADDITION METAL BUILDING. PROVIDE ADDITIONAL 
BRACING AND REINFORCING (WIND BEAMS & CROSS BRACING) FOR EXISTING METAL BUILDING. 

FOUNDATION NOTES 

A. METAL BUILDING CONTRACTOR TO DESIGN AND INSTALL CONCRETE 
FOUNDATION AND SLAB FOR BUILDING PROJECT AS INDICATED. 

B. FOR SLAB CONSTRUCTION: 
1. USE 6X6" 10/10 WELDED WIRE MESH REINFORCEMENT THROUGHOUT 
2. ALL SUBGRADE MATERIAL SHALL BE COMPACTED TO 95% MODIFIED PROCTOR DENSITY 
3. CONCRETE SHALL ACHIEVE A 28 DAY COMPRESSIVE STREN<lllt QF 3000 PSI 
4. ALL CONCRETE SHALL BE PROPORTI~ MIXED MD PLACEIJ IN ACCORDANCE TO ACI 318-95. 
5. MAXIMUM SLUMP FOR CONCRETE SHALL BE 4'. 
6. FINISHEIJ FLOOR ELEVATION TO MATCH EXISTING. 
7. PROVIDE 4' THICK RBNFCRCED SLAB. 
8. PROVIDE CONCRETE CONTROL JOINTS AT 15FT. 
9. PROVIDE CONTROL JOINTS IN SLAB AT METAL BUILDING CClll\.tNS. 

C. FOUNDATION DESIGN: 
1. FOUNDATIONS SHALL BE DESIGNED AND ENGINEERED BY AN Al.JI.BAMA REGISTERED ENGINEER. 
2. All GROUT SHALL OBTAIN 28 DAY COMPRESSIVE STRENGlH OF 3,000 PSI. 
3. GROUT SLUMP SHALL RANGE FROM 8 TO 111NCHES. 
4. FOUNDATION DESIGN SHALL BE FULlY COORDINATED WITH METAL BUILDING DESIGN AND ENGINEERING. 
5. FOUNDATION DESIGN AN) SUBSURFACE CONDITIONS ~NCLUDING EARTHWORK} SH.6ll STRICTLY ADHERE TO 

THE REQUIREMENTS SET FORTH IN THE OWNER'S GEO ECHNICAL REPORT. 

ELECTRICAL, MECHANICAL, 
PLUMBING NOTES 

1. ALL MECHANICAL, PLUMBING, AND ELECTRICAL SYSTEMS ARE TO BE FUllY COORDINATED WITH THE 
ARCHITECTURAL DOCUMENTS. 

2. All PLUMBING, MECHANICAL, AND ELECTRICAL SYSTEMS SHALL BE DESIGNED AND INSTALLED BY A 
STATE OF ALABAMA LICENSED AND CERTIFIED CONTRACTOR AND THEIR RESPECTIVE DISCIPLINE. 
PWMBING CONTRACTOR SHALL SHOW EVIDENCE OF THEIR ALABAMA PLUMBERS' AND GAS FITTERS 
LICENSE; HEATING AND COOLING CONTRACTOR"S LICENSE; AND ALABAMA ELECTRICAL 
CONTRACTOR'S LICENSE. 

3. PLUMBING, MECHANICAL, AND ELECTRICAL CONSTRACTORS SHALL PROVIDE THE OWNER WITH 
SHOP DRAWINGS AND SPECIFICATIONS PRIOR TO ORDERING AND INSTALLATION. ALL WORK SHALL 
COMPLY WITH THE 20091NTERNATIONAL BUILDING, MECHANICAL, PLUMBING CODES, FUEL GAS 
CODE, PRIVATE FUEL DISPOSAL CODE, FIRE CODE AND THE 2011 NATIONAL ELECTRICAL CODE. 

4. EXTEND ALL UTILITY CONNECTIONS TO 10 FT. OUTSIDE OF BUILDING SLAB 
AND COORDINATE LOCATIONS WITH CML DRAWINGS. 
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TENANT FIT-UP BUILDING (PHASE 2) 
MOE'S BBQ AND BIG FISH TRADING CO. 
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FOLEY FA ERS'MA ET 

SECTION 13122- PRE-ENGINEERED BUILDING SYSTEMS 

PART 1 -GENERAL 

This section specifies a rigid-frame type Metal Building System and/or Metal Building 

System type roots. 

1.1 

1.2 

SUMMARY 

A.Section Includes: 

1. Structural Steel 

2. Secondary Framing 

3. Panels 

4. Flashing and Trim 

5. Blanket Insulation 

QUALITY ASSURANCE 

A. The Metal Building Sysrem shall be designed, eogineered, and fabricated by a 
Buililing Manufacturer who has been regularly engaged in the design, engineering and 
fabrication of the type and quality herein specified for a minimum of ten (10) years. 

B. The Building Manufacturer shall be certified for AISC's QUALITY 
CERTIFlCATlON, CATEGORY MB program. This project shall be engineered and 
fabricated to meet the requirements of the certification. 

C. All materials shall be new and unused prior to fabrication. The Building Manufacturer 
shall warrant the materials and workmanship for a period of one year after delivery. 

1.3 DESIGN CRJTERIA 

A.Application Publications: 

1. For structural steel members, comply with AISC "Specification for the Design, 
Fabrication, and Erection of Structural Steel for Buildings". 

2. Design primary and secondary members and covering for applicable loads and 
combination ofloads in accordance with latest edition of the Standard Building 
Code. 

3. For welded connections, comply with A WS "Structural Building Code". 

B. Design Loads: 

l. Basic Design Loads: 

a. Roof live load: 20 pounds per square foot. Tributary are live load reduction is 

permitted in accordance with the International Building Code. 

b. Wind, Snow, and Scismic loads: Comply with the latest edition of the 

International Building Code for appropriate zones and load factors. 

c. Dead load: Weight of all building components furnished by the metal building 

systems manufacturer. 

d. Collateral loads: Minimum, 6 pounds per squan:: foot. This includes, but is not 

limited to, HV AC ductwork. conduit, piping, suspended ceiling systems, and 

lighting. 

e. Live load deflection ofroofpurlins shall be limited to L180 

f. The Building Manufacturer shall examine the plans for any special conditions. 

including but not limited to Loads due to mechanical units, hanging loads due 
to cooler ceiling, wind loads and special deflection criteria for girts and 

purlins, and support of architectural. 

1.4 SUBMITTALS 

A.Product Data: Submittal manufacturer's product information, specifications and 
installation instructions for building components and accessories. 

B.Shop Drawings: Submit complete erection drawings showing anchor bolts settings, 
sidewall, end wall, to clearly indicate proper assembly ofbuilding components. 

1. Anchor Bolts: Show location plan, size and projection of all anchor bolts 
required, include maximum base plate dimensions and reactions at each column. 

2. Calculations: Submit all calculations pertinent to the project. Summarize all 
dead loads, live loads, collateral loa&, wind velocity, deflection criteria, seismic 
factors, and other items considered in the design. 

3. Where concentrated or other special loads are shown or specified on either 
architectural or engineering drawings, indicate these loads on the submittal. 

4. Column line designation is to be same as shown on architectural and structural 
drawings. 

;, Shop tlnlwing• oholl oe •wnpetll,.ole4, oignetlontl tloletl 0y on Alo\>omo 
Registered Structural Engineer. 

C. Samples: Panel colors 

D. Certification: Submit written certification letter prqJared and signed by a Professional 
Engineer, registered to practice in the State where building is to be erected. verifYing 
that building design meets indicated loading requirements and codes of authorities 
having jurisdit:tion. 

1.5 DELIVERY, STORAGE, AND HANDLING 

A. Deliver and store prefabricated components, sheets, panels, and other manufactured 
items so they will not be damaged or deformed. Stack materials on platforms or 
pallets, covered with tarpaulins or other suitable weather tight ventilated covering. 
Store all metal sheets and panels, so that water accumulations will drain freely. Do 
not store sheets or panels in contact with other materials which might cause staining. 

1.6 SPECIALTY PROJECT WARRANTY 

A.Provide written warranty, signed by metal roofing manufacturer and his authorized 
installer agreeing to replace/repair defective materials and workmanship and repair 
leaks. Repairs and replacements required because of events beyond 
Contractor/Installer/Manufacturer control or which exceed performance requirements 
shall be completed by Contractor!lnstaller and paid for by Owner. 

B. Warranty period is 10 years after date of substantial completion. 

METAL BUILDING SPECIFICATIONS 

PART 2- PRODUCTS 

2.1 ACCEPTABLE MANUFACTURERS 

A.Specified building is based on ''Ruffin Metal Buililings" products to establish project 

requirements. Subject to compliance with specified requirements. Furnish products by 
one of the following: 

1. Ruffin Metal Buildings 

2. Butler Maoufacturing Co. 

3. American Buililings Co. 

2.2 MATERIALS 

A.Hot-Rolled Structural Shapes: ASTM A36 or A529 

B. Members Fabricated from Plate or Bar Stock: 42,000 psi minimum yield strength; 

ASTM A 529, A 570, or A 572 

C. Members Fabricated Cold Forming: ASTM A 607, Gtade 50 

D.Galvanized Steel Sheet: ASTM A 446 with G 90 coating; "Claso" to suit building 
manufacturer's standards. 

2.3 STRUCTURAL STEEL 

A.Rigid Frames: Hot rolled structural steel. Factory welded and shop painted built-up 

'T' shape frame consisting of tapered or paraLLel flange beams and straight and tapered 

columns. Furnish complete with attachment plates. bearing plates, and splice 

members. Factory drilled for boiLed field assembly. 

B. End Wall Columns: Factory welded, built-up ••r• shape or cold formed sections. 

Fabricate of minimum 14 gage material. Shop painted 

C. Wind Bracing: Portal Frames and W'md Beams only. 

D.Secondary Framing: Purlins. girts, bat channels, eave struts, end wall beams, flange 

and sag bracing; minimum 16 ga. Cold framed sections. Shop painted Note wall girts 
no lower than 11 ft. above slab on open part of building. 

E. Base Channel. sill angle, end wall structural members (except columns and beams), 

purlin spacers; minimum 14 ga. Cold formed steel, galvanized. 

F. Bolts: ASTM A 307 or A 325 as necessary for design loads m1d connection details. 

Shop painted, except provide zinc- or cadmium-plated units when in direct contact 

with panels. 

G. Shop Painting: Clean surfaces to be primed ofloose mill scale, rust, dirt, oil, grease, 

and other matter precluding paint bond. 

H.Prime sttuctural steel primary and secondary framing members with manufacturer's 

standard rust-inhibitive primer hfiVing over 50% rust inhibitive pigment, such as 

red-lead mixed pigment alkyd varnish (FS TI -P-86. Type II) or zinc chromate 

iron-oxide alkyd (IT-P-636) 

2.4 PANELS 

A. General: Provide roofing and siding sheets formed to general profile or configuration 

as indicated. Provide flashings, closers, fillers, metal expansion joints, ridge covers 

and other sheet metal accessories, factory formed of same material and finish as 
roofing. 

1. Zinc-Coated Steel Sheets: ASTM A 446, Grade C, with G 90 coating complying 
with ASTM A 525. 

2. Metal thickness: 26 gauge 

B. Panel Types: 

1. Roof Panels: Galvalume PBRRoof System with Skylights (approximately 

36"x120"). 

C. Sheet Panel Fasteners: Manufacturer's standard system of self-tapping screws, bolts, 

and nuts, self-locking bolts. end-welded studs, and other suitable fasteners designed to 
withstand design loads. 

1. Provide metal-backed neoprene wasters under heads of fasteners bearing on 

weather side of panels. 

2. Use aluminum or stainless steel fasteners for exterior application and galvanized 
or cadmium plated fasteners for interior applications. 

3. Locate and space fastenings for true vertical and horizontal alignment. Use 

proper type fastening tools to obtain controlled uniform compression for positive 

seal without rupture of neoprene washer. 

4. Provide fasteners with heads matching color of roofing or siding sheets by means 

of plastic caps or factory applied coating. 

D.Flexible Closure Strips: Closed-cell, expanded cellular rubber, self-extinguishing, cut 

or pre-molded to match corrugation of roofing and siding sheets. Provide where 

indicated and necessary to ensure weather tight construction. 

E. Sealing Tape: 1000/o soli&, pressure sensitive grey polyi.sobutylene compound tape 

with release paper backing. Not less than Yz" wide and 1/8 .. thick, non-staining and 

permanently elastic. 

F. Joint Sealant: One-part elastomeric; polyurethane, polysul:fide, or silicon rubber as 

recommended by building manufacturer. 

2.5 FLASHING AND TRIM: 
A.Provide coated steel accessories with coated steel roofing and siding. 

B. Gutters: Formed in sections not less than 8ft. in length, complete with end pieces, 

outlet tubes, and special pieces that may be required. Join sections with riveted and 

soldered or sealed. joints. Provide expansion type slip joint at center of runs. Furnish 

gutter supports spaced at 36" o.c .• constructed of same metal as gutters. Gutter to be 

sized by vender. Finish color as selected by Architect 

C. Downspouts: Farmed in sections approximately 1 0 ft. long, complete with elbows and 

offsets. Join sections with minimum 1-112" telescoping joints. Provide fasteners for 

top, bottom, and~· D.C. intermediately between, designed to securely hold downspouts 
not less than I" away from walls. The manufacturer shall size the downspouts. Finish 

dO'WllSpouts to match wall panels. 

D. Flashing and Trim: Fonn wall trim, masonry and metal panel cap flashing, edge trims, 

flexible seals and rake trim to configurations shown on the drawings. Fabricate 

components having finish to match wall panels. 

2.6 BLANKET INSULATION 

I. Specified Product: R-10 (3" VR Insulation in roof only) equal to Certain Teed 
Corp.; MBI 202. 

Accessories: 

a. Double Faced Tape: Use for attaching insulation to framing members dwing 
installation. 

b. Spray adhesive: Use for sealing tabs, adhering fiberglass to metal, repajring or 
splicing facings. 

c. Facing Tape: Pressure sensitive with matching facer and peel-off paper 
backing. Use to repair facing. 

B. PART 3- EXECUTION 

3.1 ERECTION 

A.Framing: Erect structural framing true to line, level and plumb, rigid and secure. Level 

base plates to a true even plane with full bearing to supporting structures. Use a 

non-shrinking grout, where required. to obtain uniform bearing and to maintain a level 
base line elevation. Moist cure grout for not less than 7 days after placement 

B. Purl ins and Girts: Provide rake or gable purlins with tight fitting closure channels and 

fil.scias. Locate and space wall girts to suit door and window arrangemenls and heights. 

Secure purlins and girts to structural framing and hold rigidly to a straight line by sag 

rods. NOTE: Wall girts at main building (east and west open wall conditions) shall be 

no lower than 11 ft. above finished slab elevation. 

C. Bracing: Provide portal frames for all bracing, as required by design. Coordinate with 

architectural drawings. 

D.Framed Openings: Provide shapes of proper design and size to reinforce opening and 

to cany loads and vibrations imposed, including equipment furnished under mechanical 

or electrical work. Securely attach to building structural frame. 

3.2 BLANKET INSULATION 

A.PhK..ing: Place blankets in full length pieces, with courses perpendicular to framing 

members and facer to the side. 

I. Set double stick tape on framing members in contact with blankets, to temporarily 
hold blankets in place unit; wall panels are installed 

2. Stretch blankets tight across taped framing members and install wall panels. 

B. Sealing: Staple and fold facing tabs up into joint between courses as each course in 

placed, to form complete vapor barrier. 

C. Repairing: Repair cuts and tears in facer with facing tape and spray adhesive. 

D.Protecting: Do not leave blankets t:Xpotied to wr:ather. Place only as many courses liS 

can be covered with panels on same day. 

3.3 PANELS 
A. General: 

1. Comply with panel fabricator's and material manufacturer's instructions and 
recommendation for installation, as applicable to project conditions and supporting 
substrates. Anchor panels and other components of the work securely in place, 
with provisions for thermal/structural movement. 

2. Installation Tolerances: Shim and align p.anelmrits within installed tolerance of 
W' in 20'-0" on level/plumb/slope and location/line as indicated, and within 118" 
offset of adjoined faces and of alignment of matching profiles. 

3. Joint Sealers: Jnstall closures and sealants where indicated and where required for 
weatherproof performance of panel systems. Provide types of closures and 
sealants recommended by panel manufactlU'el'. 

B. Roof Panels: Install lap type roof panels over blanket insulation and fasten to purlins. 

C. Wall Panels: Align bottoms of wall panels and fasten panels with blind rivets, bolts or 

self-tapping screws, to girts. Fasten flashings, trim around openings, etc. with 

self-tapping screws. 

D.Sheet Metal Accessories: Install gutters, downspouts, and other sheet metal accessories 

in accordance with manufacturer's recommendations for positive anchorage to building 

and weather tight mounting. 

3.4 CLEANING AND PROTECTION 

A.Damaged Units: Replace panels and other components of the work which have been 

damaged or have deteriorated beyond successful repair by means of finish touch-up or 

similar minor repair procedures. 

B. Cleaning: Remove protective coverings and strippable films as each panel is installed. 

Upon completion of panel installation, clean finish surfaces as recommended be panel 

manufacturer, and maintain in a clean condition during construction. 

END OF SECTION 
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Zoning Code Requirement 

Minimum Lot Frontage: N/ A 
Minimum Lot Area: N/ A 
Minimum Lot Width: N/ A 
Height Limitation: 85' -0" 

EXHIBIT B 

Maximum Floor Area Ratio (or other type of bulk restriction):N/A 
Maximum Lot Coverage: 50% 
Limitation on Number ofDwelling Units (if any): N/A 
Lot Area per Dwelling Unit (if any): N/A 
Front Yard Requirements: 30' -0" 
Side and Rear Yard Requirements: 0'-0" (Side) I 20' -0" Rear 
Comer Clearance Requirements: N/A 
Off-Street Parking Requirements: 1 per 400 Square Feet 
Off-Street Loading Requirements: N/ A 
Landscaping Requirements: 1 0% of Area 
Setback of Parapet Requirements: N/ A 
Signage Requirements: Refer to Foley City sign ordinance 
Handicapped Access Requirements: 1 space 
Other: 

EXHIBIT B 
ARCHITECTS PROJECT COMPLIANCE CERTIFICATE 
(JPMCIPACESElTERJCAFFM) 

Property's Dimension 
12.863 Acres 



 

EXHIBIT C 
ARCHITECT’S PROJECT COMPLIANCE CERTIFICATE 
(JPMC/PACESETTER/CAFFM) 

EXHIBIT C 

PERMITS 

 
[attached behind] 

 



City of Foley, AL 
407 E. LaureiAvenue 

Foley, AL 36535 

Signature Copy 

Resolution: 13-0320-RES 

File Number: 13-0715 Enactment Number: 13-0320-RES 

A Resolution To Approve Property Owned By The City Of Foley To Be Included In The 
Boundaries Of The Cooperative District 

WHEREAS, the City of Foley consented to the formation of the City of Foley Public Facilities 
Cooperative District; and 

WHEREAS, said cooperative district has been duly authorized and organized pursuant to 
Chapter99B of Title 11 of the Code of Alabama 1975; and 

WHEREAS, the City of Foley desires to grant the City of Foley Public Facilities Cooperative 

District the use of property owned by the City and to incorporate said property into the 
boundaries of the District in order to aid the District in the planning, development andjor 
facilitating of the Coastal Alabama Farmers and Fishermens Market project and consistent 
with and pursuant to Chapter 99B of Title 11 of the Code of Alabama. 

NOW THEREFORE BE IT RESOLVED that the City Council of the City of Foley, Alabama, 

as follows: 

SECTION 1: That the property more particularly described herein is owned by the City of 
Foley, Alabama and that the City hereby consents to and authorizes the District to extend the 
boundaries of its district to include the property more particularly described as: 

Parcell, Wilson Pecan Property Minor Subdivision, as shown by map or plat 
thereof recorded at Slide 2434-A, in the Office of the Probate Judge of Baldwin 

County, Alabama. Tract contains 31 acres, more or less, and lies in theSE 14 of 
Section 4, Township 8 South, Range 4 East, Baldwin County, Alabama. 

SECTION 2: This Resolution shall become effective immediately upon its adoption as 

required by law. 

PASSED, APPROVED AND ADOPTED this 15th day of May, 2013. 

President's Signature Date 
----------------------------------------------------------

City of Foley, AL Page 1 Printed on 5117113 



Enactment Number. 13-0320-RES 

Date.!{ 17-c:JO 1.3 

City of Foley, AL Page2 Printed on 5117113 



Memo 
To: File 

From: Butch Stokes 

Date: 8-30-13 

CITY OF FOLEY ENGINEERING DEPARTMENT 
Po8T OFFICE BoX 1750 • 200 NOR'Ili AuiTON SlREET • FoLEY, AlABAMA 36536 

TEL251.970.1104oFAX251.970.2398 

Re: Foley Farmers Market LOP Exemption 

I have reviewed the above referenced project's construction plans and they meet the 

requirements in the Construction Manual. 



 
 
 

 
 

Environmental Division 
   

Plan: 
  Foley Farmer’s Market 
  August 16, 2013 
 

 
 

Erosion & Sediment Control Application 
 
The Plans for the Foley Farmer’s Market were received on August 14, 2013 and reviewed on 
August 14, 2013.  The Plan appears to meet/exceed the minimum requirements of the 
Erosion and Sediment Control Ordinance and the City of Foley Tree Ordinance.  The E& S 
Permit and Tree Survey are approved as of April 15, 2013.   
 
 
 
Leslie Gahagan, CPESC 
Environmental Manager 
City of Foley  



>;) -

CITY OF FOLEY 
APPLICATION FOR. BUILDING PERMIT 

{COMMERCIAL} 

" New: -X--Addition: ____ Remodel: -----=--Other: ____ _ 

Physical Address:~a.!L.o 9__J__,..L_3~3--<rJJ___Ij_..~ -f..LII,-~-~(11--1-1--P£-.uJ~---
Subdivision: ______________ Lot#: ______ _ 

Coot"""" [f1 CS ~~ Al(Jf\~ rho"" 2Y1=3D/ J 

Address: ?a~ ilklJ_s±__~~ltJ1~1 A~5rJJ 
State of Alabama #: 9. Ill 0 City of Foley #: _______ _ 

Owner: L~ bJ f £clf J Phone: ']Y 3~J5L)·S 
Address: g £i~j ~. { .MA ; j{ Cluf . 
Tax Parcel #: ______________ Pin#: ________ .,--

Zoning: ______ Flood Zone:_--1;<2'------- Sewer System: R I (J iPtD...J 
Report Code: 3 2. <t Type of Construction: -:s.L Sq. Footage: I 0 I aoo 
Current Occupancy Type: - Proposed Occupancy Type:-::----c-:rVJ-:---c::---:
(Assembly, Business, Educational, Factory Industrial, Hazardous, Institutional, 
Mercantile, Residential, S~Cfeb () ~ . 

Project Valuation:$ 3CJJ'I ooe Permit Fcc:$ fxoo pt 
Plan Review Fee: $ - Receipt#: tJ J JT Date:. ____ _ 

$--'5""'0"".0'""0'--__ Receipt #: tJ J d Date: .----

E & S Control: $ 50.00 Receipt #: /\) } B· Date: .-----' 

- { . -lfV\ J ' :-r-
Comments: '--1\}LtN 'f ()I f.Aq Fa 1\ (Y\QI\..A_. ·"JJI G:AU..t 

Zoning Fee: 

SUB-CONTRACTORS: PLEASE LIST NAME, ADDRESS, AND PHONE NUMBER. 

ELECTRICAL:_-4\~__,_-_;;;,.="-'-'-'=·~h_._-l,£_· 9_n'""""-'"""<:1""""'-'A""-'h-Ad=· =-----

PLUMBrnc, r\o.n TDLw \C h £l u NVI.h 1 (Y 
MECHANICAL: ~V\A':-\ ~ 

'i+'t-~ \)'3fl 

1-q_\~ 
ATE 

JOB VALUE:/ 



HAl Mobile 
January 14, 2014 

Jeff Rouzie 
City of Foley 
Director of Economic Development 
407 East Laurel Avenue 
Foley, AL 36536 

Dear Jeff, 

Attached are Baldwin County comparable reports. In the Industrial arena, it appears the average rental 

rate is $4.34/sq. ft. This rate is based on comparables ranging from 6,000 sq. ft. to 125,000 sq. ft. In my 

opinion 30,000 to 90,000 SF rents should range between $3.50 and $4.00/sq. ft. depending on the 

quality of the building, ceiling height, loading docks etc. 

Also attached is a similar report for the retail space. This report indicates an average rate of $14.58/sq. 

ft . I believe this to be accurate for spaces 5,000 sq. ft . and smaller. 

I hope these reports are helpful. If anything is needed please do not hesitate to call on me. 

Best Regards, 

UP A-
Allan R. Cameron, SIOR 

NAI Mobile, LLC 
118 N. Royal Street Suite 100 Mobile, AL 36602 251.438.4312 office 251.438.4318 fax 



PREPARED FOR: 

City of Foley 

Baldwin County Industrial 
Rents 

1/1412014 

PREPARED BY: 

HAl Mobile 
NAI Mobile 

118 N Royal St. Suite 1 00 
Mobile, AL 36602 

Allan R. Cameron 
(251) 438-4312 (phone) 

(251) 438-4318 (fax) 
acameron@nai-mobile.com 



# Spaces 

Flex 

Modified Gross 1 

Triple Net 1 

Industrial 

Full Service Gross 3j 
Industrial Gross 

1!1 Modified Gross 

Negotiable 20j 

Plus All Utilities 9j 
Triple Net 

22 1 
Office 

Modified Gross 3 

Negotiable 3 

Plus All Utilities 1 

Triple Net 3 

Retail 

Modified Gross 1 

HA IMobile 

" F ace R tA en naiVSIS R epo rt 
DIRECT SPACES SUBLET SPACES 
Min Avg Max # Spaces Min Avg 

$4.28 $4.78 $5.28 0 -
$5.00 $5.00 $5.00 0 -

$2.36 $3.06 $3.80 0 -
$6.50 $6.75 $7.00 0 -

$3.25 $4.71 $1 2.00 0 -
- - - 0 -

$4.00 $5.96 $7.50 0 -
$1.55 $4.34 $8.00 0 -

$4.50 $5.13 $9.00 0 -
- - - 0 -

$3.38 $5.44 $7.50 0 -
$2.00 $5.51 $1 0.00 0 -

$6.00 $6.00 $6.00 0 -

This copynghled report conlaJOs research licensed to NAI Mobile · 537495 

Max 

- -
- -

- -
- -
- -
- -
- -
- -

- -
- -

- -
- -

- -

TOTAL 
Avg 

$4.78 

$5.00 

$3.06 

$6.75 

$4.71 

-
$5.96 

$4.34 

$5.13 

- -
$5.44 

$5.51 

$6.00 

1/14/2014 
Page 1 



SF Leased. 

Stgn Dc.te 

Commencement Date 

Exptratton Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Leased 6,850 SF of Industrial Space 
ServPro 
Daphne Commercial Park • 7966 American Way - 1st Floor 
Effective Rent $5.01/mgN r • Signed Apr 2010 

6,850 SF Date On Market Mar 2010 

Apr 2010 Ttme On Market 2 Months 

May 2010 Effecttve Rent $5.01/mg/Yr 

May 2013 Full. Srvc Rent 

3 Years Contract Rent $4.75/mg/Yr 

Industrial Sutte 

Original Lease Floor 1st 

LEASING COMPANY 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

Personal Services 

Coldwell Banker Commercial Reehl Pro ... 
24190 US Htghway 98 

SF Leased 

Stgn Date 

Fatrhope AL 36532 
LOUIS€ F McCown 

Leased 6,843 SF of In dustrial Space 
CPF Dualam 
Daphne Commercial Park· 7980 American Way - 1st Floor 
Contract Rent $5.25/nego!Nr • Signed Mar 2009 

6,843 SF 

Mar 2009 

Date On Market 

Ttme On Market 

Oct 2008 

4 Months 

Commencement Date Mar 2009 Effecttve Rent. 

Exptrahon Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

Mar 2010 

1 Year 

Industrial 

Original Lease 

Full Srvc Rent 

Contract Rent $5.25/negot!Yr 

SUite· 

Floor 1st 

LEASING COMPANY 

Coldwell Banker Commercial Reehl Pro ... 
24190 US Htghway 98 
Fatrhope. AL 36532 
Loutse F McCown 

Asking Rent $8.00/mg/Yr 

Tl Allowance 

rlllonths Free Rent 2 

r111ovmg Allowance -

Base Monthly Rent $2,860 

Base Annual Rent $34,319 

TENANT REP 

Herrington Realty Group 
Ttm Herrtngton (251) 510-2277 

Askmg Rent $7.00/negotNr 

Tl Allowance· 

Months Free Rent 

Movtng Allowance -

Base Monthly Rent $2,994 

Base Annual Rent $35,926 

TENANT REP 

HAl Mobile 
Lease Deal Report 11/1412014 j PRoouceo oN ~~' 

This copyrighted report contains research licensed to CoStar Group. Inc . 537495 , CoSTAR GO Page 1 



SF Leased 

Srgn Dc.te 

Commencement Date 

Exprrat1on Date 

Lease Term 

Space Use. 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

SF Leased 

Srgn Date 

Commencement Date 

Exprratron Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Leased 7,638 SF of Retail Space 
Gulf Coast Solar, Inc. 
Daphne Commercial Park • 8039 American Way - 1st Floor 
Contract Rent $7.50/mg!Yr • Signed Aug 2007 

7,638 SF 

Aug 2007 

Oct 2007 

Oct 2010 

3 Years 

Retail 

Original Lease 

Date On Market Apr 2007 

Trme On Market 4 Months 

Effecttve Rent. 

Full Srvc Rent. 

Contract Rent $7.50/mg/Yr 

Surte 

Floor· 1st 

LEASING COMPANY 

Coldwell Banker Commercial Reehl Pro .. . 
24190 US Hrghway 98 
Fairhope AL 36532 
Thomas R Galloney (251) 928-9890 

Leased 5,161 SF of Industrial Space 
D02E 

Askrng Rent $8.00/mg/Yr 

Tl Allowance 

fJionths Free Rent 

Movrng Allowance -

Ba!>e Monthly Rent $4,774 

Ba!>e Annual Rent $57,285 

TENANT REP 

Coldwell Banker Commercial Reehl Pro ... 
Thomas R Gatloney (251) 928-9890 

Stagecoach Commercial Park • 9657 Stagecoach Commercial Par Cir- 1st Floor 
Effective Rent $4.63/mg!Yr ·Signed May 2012 

5,161 SF 

May 2012 

Jun 2012 

Jun 2014 

2 Years 

Industrial 

Date On Market 

Time On Market 

Effectrve Rent 

Full Srvc Ren t 

Contract Rent 

Su1te 

Floor 

$4.63/mg/Yr 

$4.62/mg/Yr 

1st 

LEASING COMPANY 

Askmg Rent 

Tl Allowance 

Months Free Rent 2 

Movrng Allowance. -

Base Monthly Rent 

Base Annual Rent 

TENANT REP 

$1,991 

$23,895 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

Agri/Minlng/Utlllties 

Milling Commercial Realty, Inc. 
Mobrle AL 36652 
Jeremy B !Jirlling. Sr (251 l 694-5050 

HA IMobile 
Lease Deal Report 11/1412014 I PRoouceoow "' 

This copyrighted report contains research licensed to CoStar Group. Inc - 537495 COSTAR GO Page2 



SF Leased 

Sign Date 

Commencement Date 

Exp1rat1on Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc· 

SF Leased 

S1gn Date 

Commencement Date· 

Exptral1on Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Leased 7,051 SF of Flex Space 
TK Office Park •1014 Stanton Rd- 1st Floor 
Asking Rent $4.50/nnn/Yr • Signed Feb 2010 

7,051 SF Date On Market Feb200B 

Feb 2010 T1me On lv1arket 24 Months 

Apr 2010 Effective Rent 

Apr 2011 Full Srvc Rent 

1 Year Contract Rent 

Flex Su1te 

Original Lease Floor 1st 

LEASING COMPANY 

KW Commercial 
24390 US Highway 98 
Fa1rhope AL 36532 
LaSha D Powell 

Leased 5,050 SF of Industrial Space 
Tiny Tots Academy 
25478 Friendship Rd • Suite A- 1st Floor 
Effective Rent $8.12/mg/Yr • Signed Oct 2009 

5,050 SF Date On Markel. Oct 2008 

Oct 2009 Ttme On Market 12 Months 

Nov 2009 Effect1ve Rent $8.12/mg/Yr 

Nov 2014 Full Srvc Rent 

5 Years Contract Rent. $8.50/mg/Yr 

Industrial SUite A 

Original Lease Floor 1st 

LEASING COMPANY 

Prudential Nichols Real Estate 

Askmg Rent 

Tl Allowance 

* 

$4.50/nnn/Yr 

fJJonths Free Rent 2 

Movtng Allowance -

Base MonH1Iy Rent 

Base Annual Rent 

TENANT REP 

Askmg Rent 

Tl Allowance 

Months Free Rent 

fJJov1ng Allowance 

Base Monthly Rent 

Base Annual Rent 

TENANT REP 

$2,644 

$31,730 

$8.50/mg/Yr 

3 

-

$3,417 

$41 ,006 

-

Industry Personal Services 6351 Monroe St 

NAIC Desc 
Daphne I>.L 36526 
Travts Stone (251) 626-2030 

SIC Desc 

HA IMobile 
Lease Deal Report 11/14/2014 1 PRoouceo oN ® 

This copyrighted report contains research licensed lo CoStar Group, lnc . 537495 1 CoSTAR GO Page 3 



SF Leased 

S1gn Date 

Commencement Date 

Exp1rat1on Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc. 

.· 
... ... ~ 

SF Leased 

Sign Dale 

Commencement Date 

Exp1ral!on Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Leased 6,250 SF of Industrial Space 
25251 Friendship Rd- 1st Floor 
Effective Rent $6.04/+utii/Yr • Signed Aug 2013 

6,250 SF Date On Market Oct 2010 

Aug 2013 T1me On Market 37 Months 

Aug 2013 Effecl!ve Rent. $6.04/+utii/Yr 

Aug 2015 Ful l Srvc Rent 

2 Years Conlract Rent. $6.50/+utii/Yr 

Industrial Su1te 

Original Lease Floor 1st 

LEASING COMPANY 

Eastern Shore Realty, LLC 
27540 World Ct 
Daphne. AL 36526 
Robert C1an1 (251) 621 -3909 

Leased 5,364 SF of Industrial Space 
Size Wise 
9101 Milton Jones Rd- 1st Floor 
Asking Rent $6.72/Yr • Signed Sep 2012 

5,364 SF 

Sep 2012 

Oct 2012 

Sep 2013 

1 Year 

Industrial 

Original Lease 

Date On Market 

T1me On Market 

Effect1ve Rent 

Full Srvc Rent 

Contract Rent 

Su1te· 

Floor 

Aug 2008 

57 Months 

1st 

LEASING COMPANY 

** 

Ask1ng Rent $5.50/+utii/Yr 

T l Allowance 

fJionths Free Rent 2 

Mov1ng Allowance -

Base Monthly Rent $3,146 

Base Annual Rent $37,750 

TENANT REP 

* 

Askmg Rent $6.72/Yr 

Tl Allowance 

Months Free Rent -
Mov1ng Aflowance. -

Base Monthly Rent $3,004 

Base Annual Rent $36,046 

TENANT REP 

Org Type 

Industry 

NAIC Desc 

SIC Desc. 

Medical 

Coldwell Banker Commercial Reehl Pro ... 
24190 US H1ghway 98 
Fairhope . AL 36532 
Philip Hodgson (251 ) 990-6622 

HA IMobile 
Lease Deal Report 1 1/14/2014 I PRoDucED oN «> 

This copyrighted report contains research licensed to CoStar Group, Inc- 537495 1 COSTAR GO 
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SF Leased 

S1gn Date 

Leased 17,550 SF of Industrial Space 
Roko Alloys 
30460 Sgt E I Boots Thomas Dr- 1st Floor 
Asking Rent $3.00/ig/Yr • Signed Dec 2010 

17,550 SF Dale On Markel 

Dec2010 T1me On Market 

Sep 2010 

2 Months 

Commencement Date Dec2010 Effect1ve Rent 

Expirallon Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

SF Leased 

S1gn Date 

Dec2014 Full Srvc Rent 

4 Years Contract Rent 

Industrial Su1te 

Original Lease Floor 1st 

LEASING COMPANY 

Eastern Shore Realty, LLC 

Manufacturing 27540 World Ct 
Daphne. AL 36526 
Robert C1an1 (251) 621-3909 

Leased 6,051 Sf of Industrial Space 
Eastern Shore MMA 
11280 Hwy 31 -1st Floor 
Asking Rent $5.62/mg/Yr · Signed Jan 2010 

6,051 SF Date On Market Sep2009 

Jan 2010 Time On Market. 7 Months 

Commencement Date Apr 2010 Effecilve Rent 

Exp1rat1on Date. Apr 2013 Full Srvc Rent 

Lease Term. 3 Years Contract Rent. 

Space Use Industrial Su1te 

Deal Type Original Lease Floor 1st 

CONTACTS LEASING COMPANY 

Org Type Joe Steen Real Estate & Development 

Industry Personal Services 6170 Omni Park Dr. Suite C 

NAIC Desc 
Mobile. AL 36609 
Joe Steen. (251) 605-3845 

SIC Desc 

Ask1ng Rent $3.00/ig/Yr 

Tl Allowance 

Months Free Rent 2 

Movmg Allowance -

Base 1Vlontt1ly Rent $4,388 

Base Annual Rent $52,650 

TENANT REP 

Ask1ng Rent $5.62/mg/Yr 

Tl Allowance 

Months Free Rent 2 

Movmg Allowance -

Base Monthly Rent $2,834 

Base Annual Rent $34,007 

TENANT REP 

H.AIMobile 
Lease Deal Report 11/1412014 J PRoouceooN <~> 

This copyrighted report contains research licensed to CoStar Group, Inc - 537495 • CoSTAR GO Page5 



SF Leased 

S1gn Dale 

Commencement Date 

Exp!rat1on Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

SF Leased 

Sign Date 

Commencement Date 

Exptrat1on Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Leased 6,047 SF of Industrial Space 
Electric South 
11665 Us-31 - 1st Floor 
Effective Rent $4.97/+utii!Yr ·Signed Dec 2010 

6,047 SF Date On Market Apr 2009 

Dec 2010 T1me On Market 22 Months 

Feb 2011 Effect1ve Rent $4.97/+UtiVYr 

Feb 2014 rull Srvc Rent 

3 Years Contract Rent $4.40/+utiVYr 

Industrial Su1te 

Original Lease Floor 1st 

LEASING COMPANY 

Joe Steen Real Estate & Development 
6170 Omm Park Dr Su1te C 
Mob1le. AL 36609 
Joe Steen (251) 605-3845 

Leased 6,644 SF of Industrial Space 
Yates Construction 
9930 Milton Jones Rd - 1st Floor 
Signed Nov 2011 

6,644 SF Date On Market 

Nov 2011 T1me On Market 

Jan 2012 Effechve Rent. 

Fu ll Srvc Rent. 

Contract Rent 

Industrial Su1te 

Original Lease Floor 

Sep 2011 

8 Months 

1st 

LEASING COMPANY 

Askmg Rent $6.00/+UtfVYr 

Tl Allowance 

rv1onths Free Rent 2 

Mov1ng Allowance -

Base lv1onthly Rent $2,504 

Base Annual Rent $30,054 

TENANT REP 

Askmg Rent 

Tl Allowance 

Months Free Rent 2 

Movmg Allowance -

Base lv1onthly Rent 

Base Annual Rent 

TENANT REP 

Industry Agri!Minlng/Utllltles 

NAIC Desc 

SIC Desc 

HA IMobile 
Lease Deal Report 11/1412014 J PRoouceooN ® 
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SF Leased 

Stgn Date 

Commencement Date 

Exptralton Date. 

Lease Term 

Space Use 

Deal Type. 

CONTACTS 

Org Type 

Leased 9,051 SF of Industrial Space 
Creative Touch Interiors 
34009 Highway 59- 1st Floor 
Asking Rent $5.50/nnn/Yr • Signed Nov 2009 

9,051 SF Date On Market Feb 2008 

Nov 2009 Ttme On MarKet 23 Months 

Jan 2010 EHecltve Rent 

Jan 2015 Full Srvc Rent 

5 Years Contract Rent 

Industrial SUI[€ 

Original Lease Floor 1st 

LEASING COMPANY 

Metcalfe & Company 

Industry Personal Services 5 Dauphtn St 

NAIC Desc 

SIC Desc 

SF Leased 

Stgn Date 

Commencement Date 

Exptratton Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Mobtle. AL 36602 
Adam Metcalfe SIOR (251} 432-2600 

Leased 43,358 SF of Industrial Space 
Triton Stone Group of Mobile 
33923 Highway 59- 1st Floor 
Signed Mar 2011 

43,358 SF Date On Market 

Mar 2011 Ttme On Market. 

Mar 2011 Effecttve Rent 

Full Srvc Rent. 

Conilact Rent 

Industrial Sutte 

Floor 

LEASING COMPANY 

1st 

Industry Manufacturing 

NAIC Desc 

SIC Desc 

Askmg Rent $5.50/nnn/Yr 

Tl Allowance 

Months Free Rent 

rvlovtng Allowance 

Base l\~onthly Rent 

Base Annual Rent 

TENANT REP 

Asktng Rent 

Tl Allowance 

-

Months Free Rent 2 

rlllovtng Allowance. -

Base Monthly Rent 

Base Annual Rent 

TENANT REP 

$4,148 

$49,781 

II 

" 

HA IMobile 
Lease Deal Report 11/1412014 : PRoouceooN * 
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Leased 20,048 SF of Industrial Space 
33900 Highway 59- 1st Floor 
Asking Rent $2.00/nnn/Yr • Signed Feb 201 2 

SF Lea!>ed 20,048 SF Date On Market May 2010 Asking Rent $2.00/nnn/Yr 

S1gn Date Feb 2012 T1me On Market 23 Months T t Allowance 

Commencement Date May 2012 Effective Rent fvlon ths Free Rent 2 

Exp1rat1on Date Full Srvc Rent. Mov1ng Allowance -
Lease Term Contract Rent 

Space Use Industrial Su1te Base Monthly Rent $3,341 

Deal Type Orig inal Lease Floor 1st Base Annual Rent $40,096 

CONTACTS LEASING COMPANY TENANT REP 

Org Type Metcalfe & Company 

Indus. try 5 Dauphin St 

NAIC Des.c 
Mob1le AL 36602 
Adam Metcalfe SIOR (251) 432-2600 

SIC Desc 

a 
Leased 9,000 SF ofJindustrial Space 
328 S Greeno Rd - 1st Floor 
Effective Rent $6.00/+ulii/Yr ·Signed Dec 2010 

SF Leased 9,000 SF Date On Market Nov 2007 Askmg Rent $6.00/+utii/Yr 

S1gn Date Dec 2010 T1me On Market 37 Months Tl Allowance 

Commencement Date Feb 2011 EHecl1ve Rent $6.00/+utii/Yr fvlonths Free Rent -
Exprrat1on Date Feb 2012 Full Srvc Rent Mov1ng Allowance -
Lease Term 1 Year Contract Rent $6.00/+utii/Yr 

Space Use Industrial Su1te Base Monthly Rent $4,500 

Deal Type Original Lease Floor 1st Base Annual Rent $54,000 

CONTACTS LEASING COMPANY TENANT REP 

Org Type Taupeka & Co.,lnc 

Industry 320 S Greeno Rd 

NAIC Desc 
Fairhope. AL 36532 
Bob Taupeka (251 l 928-371 2 

SIC Desc 

NA IMobile 
Lease Deal Report 11/14/2014 I PRODuceD oN ~~> 
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SF Leased 

Sign Date 

Commencement Date 

Expiralion Date 

Lease Term . 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

Leased 7,338 SF of Industrial Space 
40170 State Highway 59- 1st Floor 
Asking Rent $3.50/mg/Yr • Signed Aug 2012 

7,338 SF 

Aug 2012 

Oct 2012 

Industrial 

Original Lease 

Date On Market 

Time On Market 

Effeclive Rent 

Full Srvc Rent. 

Contract Rent 

Suite 

Floor 

Aug 2011 

11 Months 

1st 

LEASING COMPANY 

Coldwell Banker Commercial Reehl Pro ... 
24190 US Highway 98 
Fairhope AL 36532 
Philip Hodgson (251) 990-6622 

Leased 125,000 SF of Industrial Space 
2410 US Highway 31 -1st Floor 

.... ~:•r Contract Rent $2.25/fs/Yr • Signed Jul2013 

Asking Rent 

Tl Allowance 

Months Free Rent 

rv1oving Allowance 

Base lv1onthly Rent 

Base Annual Rent 

TENANT REP 

$3.50/mg/Yr 

2 

-

$2,140 

$25,683 

** 

-

II 

SF Leased. 125,000 SF Date On Market Feb 2011 Askrng Rent $2.50-$3.80/fs/Yr 

Sign Date Jul2013 

Commencement Dale Jan 2014 

Expirat1on Date 

Lease Term. 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry. 

NAIC Desc. 

SIC Desc 

H.AIMobile 

Dec 2014 

1 Year 

Industrial 

Original Lease 

Time On Markel 34 Months 

Effective Rent 

Full Srvc Rent 

Contract Rent $2.25/fs/Yr 

Suile 

Floor· 1st 

LEASING COMPANY 

Coldwell Banker Commercial Reehl Pro ... 
24190 US Highway 98 
Fa1rhope AL 36532 
Ph1l1p Hodgson (251) 990-6622 

Tl Allowance 

Months Free Rent. -

rJioving Allowance. -

Base Monthly Rent $23,438 

Base Annual Rent $281,250 

TENANT REP 

Lease Deal Report 11/1412014 I. PRoouceoow ® 
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SF Leased 

S1gn Dale 

Commencement Date 

ExpiratiOn Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

SF Leased 

S1gn Date 

Commencement Date 

Exp1rat1on Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry. 

NAIC Desc 

SIC Desc 

NA IMobile 

Leased 5,047 SF of Industrial Space 
WTI Transport 
Wolf Ridge Industrial Park· 2110 Hand Ave- 1st Floor 
Contract Rent $8.20/mg/Yr • Signed Apr 2008 

5,047 SF Dale On Markel Mar2007 

Apr 2008 T1me On Markel 18 Months 

Apr 2008 Effective Rent 

Full Srvc Rent 

Contract Rent $8.20/mg!Yr 

Industrial Su1te 

Original Lease Floor 1st 

LEASING COMPANY 

The McAleer Tunstall Co., LLC 
3280 Dauphin St. Su1te C104 
Mobile. AL 36606 
M1ke McAleer (25 1) 473-7517 

Leased 1 0,043 SF of Industrial Space 
22195 Cedar St - 1st Floor 
Asking Rent $3.96/Yr • Signed Dec 2007 

10,043 SF Date On Market Jan 2007 

Dec2007 Time On Market 11 Months 

Feb 2008 Effective Rent 

Feb2009 Full Srvc Rent. 

1 Year Contract Rent 

Industria l Su1te 

Original Lease Floor 1st 

LEASING COMPANY 

Whlte-Spunner & Associates 
402 Bellangee Ave. SUite B 
Fa1rhope. AL 36532 
Nancy Stone (251) 471-1000 

** 

Askmg Renl $8.40/mg/Yr 

Tl Allowance 

tv1onths Free Rent 

Mov1ng Allowance -

Base f1~onthly Rent $3,449 

Base Annual Rent $41 ,385 

TENANT REP 

The McAleer Tunstall Co., LLC 
Mike McAleer (251) 473-7517 

Ask1ng Rent $3.96/Yr 

Tl Allowance 

Months Free Rent. 

Movmg Allowance. -

Base Monttlly Rent $3,314 

Base Annual Rent $39,770 

TENANT REP 

Lease Deal Report 11/1412014 [ PRoouceo oN ~ 
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SF Leased 

Stgn Dale 

Commencement Date 

Exptralton Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc. 

SIC Desc 

SF Leased 

Stgn Date 

Commencement Dale 

Exptralton Dale 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Leased 5,650 SF of Industrial Space 
Rogers Group 
Madison Park • 629 Wynn Rd- 1st Floor 
Effective Rent $2.56/nnn/Yr ·Signed May 2010 

5,650 SF Date On Market Oct 2007 

May 2010 Ttme On Markel 31 Months 

Jun 2010 EHecltve Rent $2.56/nnn/Yr 

May 2013 Full Srvc Rent 

3 Years Contract Rent $4.00/nnn/Yr 

Industrial Sutle 

Original Lease Floor 1st 

LEASING COMPANY 

Landel Realty, LLC 
384 Fatrhope Ave Sutte 2 
Fairhope AL 36532 
Btl! W Hyatt (251) 928-2765 

Leased 5,057 SF of Industrial Space 
Paradise Services 
17946 Samantha Dr - 1 sl Floor 
Effective Rent $4.69/mg/Yr • Signed Dec 2011 

5,057 SF Date On Markel Sep 2011 

Dec 2011 Ttme On Markel. 5 Months 

Jan 2012 Effective Rent $4.69/mg/Yr 

Dec 2016 Full Srvc Rent 

5 Years Contract Rent. $4.68/mg/Yr 

Industrial Sutte 

Original Lease Floor 1st 

LEASING COMPANY 

Wildlife Solutions Inc 

Asking Rent $3.00/nnn/Yr 

Tl Allowance 

fvlonths Free Rent 2 

Movtng Allowance -

Base Monthly Rent $1 ,205 

Base Annual Rent $14,464 

TENANT REP 

Asktng Rent $4.68/mg/Yr 

Tl Allowance 

Months Free Rent. 2 

fv1ovtng Allowance -

Base Montr11y Rent $1 ,976 

Base Annual Rent $23,717 

TENANT REP 

Industry Business Services 250 S School St 

NAIC Desc 
Fa1rhope AL 36532 
Jerry McCool (251) 591-2682 

SIC Desc 

HA IMobile 
Lease Deal Report 11/14/2014 J PRoouceo oN <~> 
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Leased 7,539 SF of Flex Space 
11244 CR 65 - 1st Floor 
Asking Rent $4.00/igNr ·Signed Jun 2007 

SF Leased 7,539 SF Date On Market Mar 2007 

S1gn Date Jun 2007 T1me On Market 2 Months 

Commence1nen t Date Aug 2007 Effective Rent 

Exp1rat1on Date Full Srvc Rent 

Lease Term Contract Rent 

Space Use Flex Su1te: 

Deal Type Original Lease Floor 1st 

CONTACTS LEASING COMPANY 

Org Type Archer Commercial Leasing 

Industry Magnolia Spnngs AL 36555 

NAIC Desc 
Jon Archer (251) 978-4432 

SIC Desc 

Leased 7,539 SF of Flex Space 
Drexel Booth 
11240 CR 65- 1st Floor 
Asking Rent $4.00/ig!Yr • Signed Jun 2007 

SF Leased 7,539 SF Date On Market Mar 2007 

S1gn Date Jun 2007 Ttme On Market 2 Months 

Ask1ng Rent 

Tl Allowance 

Months Free Rent 

rv1ov1ng Allowance 

Base Monthly Rent 

Base Annual Rent 

TENANT REP 

Askmg Rent 

Tl Allowance 

$4.00/ig/Yr 

-

$2,513 

$30,156 

$4.00/ig/Yr 

Commencement Date Aug 2007 Effecttve Rent Months Free Rent 

Mov1ng Allowance -Exp1ral1on Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry. 

NAIC Desc 

SIC Desc 

HA IMobile 

Flex 

Original Lease 

Full Srvc Rent 

Contract Rent 

Su1te 

Floor 

LEASING COMPANY 

1st 

Archer Commercial Leasing 
Magnolia Spnngs AL 36555 
Jon Archer (251) 978-4432 

Base Monthly Rent 

Base Annual Rent 

TENANT REP 

$2,513 

$30,156 

Lease Deal Report 11/1412014 I PRoouceooN ® 
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II, I 

SF Leased 

S1gn Date 

Commencement Dale 

Exp1rat1on Date 

Lease Term 

Space Use. 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc· 

---

SF Leased 

S1gn Date 

Commencement Date 

Exprrat1on Date 

Lease Term 

Space Use 

Deal Type. 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

HAl Mobile 

Leased 7,251 SF of Office Space 
9 Hard Dr- 1st Floor 
Effective Rent $3.32/+utii/Yr ·Signed Feb 2010 

7,251 SF Dale On Markel Feb 2008 

Feb 2010 T1me On Markel. 25 Months 

Feb 2010 Effect1ve Rent. $3.32/+utiVYr 

Feb 2011 Full Srvc Rent 

1 Year Contract Rer,t $3.33/+utiVY r 

Office Swtr: 

Original Lease Floor 1st 

LEASING COMPANY 

Elwyn Bearden 
Elwyn Bearden (205) 296-2327 

Leased 6,043 SF of Industrial Space 
9365 Hard Dr- 1st Floor 
Asking Rent $5.50/nnn/Yr • Signed Aug 2012 

6,043 SF 

Aug 2012 

Oct 2012 

Industrial 

Original Lease 

Date On Markel 

T1me On Market 

Effec t1ve Rent. 

Full Srvc Rent 

Contract Rent 

Surte 

Floor 

Feb 2012 

5 Months 

1st 

LEASING COMPANY 

Coldwell Banker Commercial Reehl Pro ... 
24190 US Highway 98 
Fa1rhope. AL 36532 
Jeff Barnes CCIM (251) 990-6622 

Ask1ng Rent 

Tl Allowance 

r,~onths Free Rent 

Mov1ng Allowance 

Base Monthly Rent 

Base Annual Rent 

TENANT REP 

Asking Rent 

Tl Allowance 

Months Free Rent 

Mov1ng Allowance 

Base Monthly Rent 

Base Annual Rent 

TENANT REP 

$4.00/+utiVYr 

2 

-

$2,006 

$24,073 

$5.50/nnn!Yr 

2 

-

$2,770 

$33,237 

Lease Deal Report 11/14/2014 1 PRoouceo oN "' 
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SF Leased 

S;gn Dc.te 

Commencement Date 

Exrmat1on Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

SF Leased 

S1gn Dale 

Commencement Dale 

Exp1rat1on Date: 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Leased 5,741 SF of Industrial Space 
18260 County Road 12- 1st Floor 
Signed Oct 2011 

5,741 SF Date On Markel Apr 2011 

Oct 2011 T1me On Markel 5 Months 

Dec 2011 Eftect;ve Rent 

Ful l Srvc Rent 

Contract Rent. 

Industrial Sune 

Original Lease Floor· 1st 

LEASING COMPANY 

Merrill P. Thomas Company 
3280 Dauphin St. Su1te C-1 04 
Mobile. AL 36606 
John Delchamps (251) 4 76-0808 

Leased 9,647 SF of Industrial Space 
Baldwin Janitorial 
18260 County Road 12- 1st Floor 
Contract Rent $3.75/ig/Yr • Signed Dec 2010 

9,647 SF Date On Market Aug 2009 

Dec 2010 Time On Market 18 Months 

Feb 2011 Effect;ve Rent 

Jan 2012 Full Srvc Rent 

1 Year Contract Rent. $3. 75/ig/Y r 

Industrial Su1te 

Original Lease Floof' 1st 

LEASING COMPANY 

Merrill P. Thomas Company 

Ask111g Rent· 

Tl Allowance 

lv1onths Free Rent 2 

Mov;ng Allowance -

Base Monthly Rent 

Base Annual Rent 

TENANT REP 

Ask1ng Rent $4.94/lg/Yr 

Tl Allowance· 

Months Free Rent 2 

Mov111g Allowance -

Base Monthly Rent $3,015 

Base Annual Rent $36,176 

TENANT REP 

Industry Retailers/Wholesalers 3280 Dauphlll St. Su1te C-1 04 

NAIC Desc 
Mob1le. AL 36606 
Pratt Thomas (251) 4 76-0808 

SIC Desc 

NA IMobile 
Lease Deal Report 11/14/2014 1 PRoDucED oN ® 
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** Leased 12,200 SF of Retail Space 
21860 E US Highway 98- 1st Floor 
Asking Rent $3.37-$7.50/nnn/Yr • Signed Jan 2012 

SF Lea~ed 12,200 SF Date On Market Sep 2010 Askrng Rent $3.37-$7 .50/nnn/Y r 

Srgn Date 

Commencement Date 

Exptratron Date 

Lease Term 

Space Use 

Deal Type 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

SF Leased. 

Srgn Date 

Jan 2012 

Apr 2012 

Mar 2013 

1 Year 

Retail 

Original Lease 

Trme On Market 17 Months 

Ef!ecttve Rent 

Full Srvc Rent. 

Contract Rent 

SuttE: 

Floor· 1st 

LEASING COMPANY 

Brooks Delaney 
Magnolia Sprrngs AL 36555 
Brooks Delaney (251) 988-1460 

Leased 6,658 SF of Industrial Space 
Mike Beech Heating & Air 
140 E 25th Ave- 1st Floor 
Contract Rent $8.00/nnn/Yr • Signed Sep 2011 

6,658 SF 

Sep 2011 

Date On Market 

Trme On Ma rket 

Feb 2011 

15 Months 

Commencement Date . Nov 2011 Effectrve Rent 

Exptratron Date 

Lease Term 

Space Use 

Deal Type. 

CONTACTS 

Org Type 

Industry 

NAIC Desc 

SIC Desc 

Oct 2014 

3 Years 

Industrial 

Original Lease 

Retailers/Wholesalers 

Full Srvc Rent 

Contract Rent $8.00/nnn/Yr 

Surte 

Floor 1st 

LEASING COMPANY 

Tl Allowance 

Months Free Rent 

Movtng Allowance 

Base I\~Onthly Rent 

Base Annual Rent 

TENANT REP 

Askmg Rent 

Tl Allowance 

Months Free Rent 

-
-

$7,625 

$91,500 

*** 

$9.89/nnn/Yr 

2 

Movmg Allowance. -

Base Monthly Rent $4,439 

Base Annual Rent $53,264 

TENANT REP 

HA IMobile 
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