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MEMORANDUM

TO: GREGORY J. ORAVEC, CITY MANAGER&ZR RECTOR
THRU: ROGER G. ORR, CITY ATTORNEY

FROM: AZLINA GOLDSTEIN SIEGEL, ASSISTANT CITY ATTORNEY @S
DATE: SEPTEMBER 26, 2012

SUBJECT: PROPOSED COMPLAINT FOR CITY OF PORT ST. LUCIE and CITY OF
PORT ST. LUCIE COMMUNITY REDEVELOPMENT AGENCY v. PSL CITY
CENTER, LLC, DE GUARDICLA PROPERTIES, INC., and PNC BANK, N.A.

The Legal Department was directed by the Port St. Lucie City Council to pursue legal action
against the appropriate persons and/or business entities who may be liable to the City and the
CRA for the failure to timely and successfully meet the obligations and perform certain
development actions concerning the City Center Project, which are set forth in the
Redevelopment Agreement and the amendments thereto. The Redevelopment Agreement was
entered into on or about August 8, 2005, by and between the City, the CRA, PSL City Center,
LLC, a Florida limited liability (“PSL City Center”), and De Guardiola Properties, Inc., a
Florida corporation (“De Guardiola®). PSL City Center and De Guardiola have failed and
refused to fulfill their respective obligations under the Redevelopment Agreement and the
amendments thereto.

| have drafted the attached proposed Complaint for which | am requesting approval of and
authorization to proceed with filing by you, City Council and the CRA Board. In general, the
proposed Complaint seeks to have the Court enter judgments against PSL City Center, De
Guardiola and the Project Lender, PNC Bank, N.A., a national banking association (“PNC"),
for (a) breach of contract, (b) specific performance, (c) promissory estoppel, {d) breach of
contract implied-in-law, (e) unjust enrichment, and (f) declaratory judgment. However, please
be advised that | would like to reserve the ability to make any modifications or add and/or
delete certain causes of action in the proposed Complaint as the Legal Department may
deem necessary.

Please place this matter on the October 15, 2012 meeting agendas for City Council and the
CRA Board. If you have any questions, please do not hesitate to contact me.

AGS/bb
Attachments: Proposed Complaint

cc.  Pam E. Booker, Senior Assistant City Attorney
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IN THE CIRCUIT COURT OF THE
NINETEENTH JUDICIAL CIRCUIT
IN AND FOR ST. LUCIE COUNTY,
FLORIDA.

CASE NO.:
CITY OF PORT ST. LUCIE, a Florida
municipal corporation, and CITY OF PORT ST.
LUCIE COMMUNITY REDEVELOPMENT
AGENCY, a body corporate and politic of the
State of Florida,

Plaintiffs,
VS.

PSL CITY CENTER, LLC, a Florida limited
liability company, DE GUARDIOLA
PROPERTIES, INC., a Florida corporation,

and NATIONAL CITY BANK, a national banking
association, as successor-in-interest to Fidelity
Federal Bank & Trust by reason of assignment,
n/k/a PNC Bank, N.A.

Defendants.

COMPLAINT

Plaintiffs, CITY OF PORT ST. LUCIE, a Florida municipal corporation, and CITY OF
PORT ST. LUCIE COMMUNITY REDEVELOPMENT AGENCY, a body corporate and politic of
the State of Florida, by and through their undersigned counsel, hereby file this Complaint, and
sues Defendants PSL CITY CENTER, LLC, a Florida limited liability company, DE GUARDIOLA
PROPERTIES INC., a Florida corporation, NATIONAL CITY BANK, a national banking
association, as successor-in-interest to Fidelity Federal Bank & Trust by reason of assignment,
n/kfa PNC BANK, N.A., and states as foliows:

INTRODUCTION

1. This is an action for (a) breach of contract, (b) specific performance, (c)

promissory estoppel, {(d) breach of contract implied-in-law, (e) unjust enrichment, and (f)




declaratory judgment.
JURISDICTION AND VENUE

2. This Court has jurisdiction over the claims stated herein as the matters in
controversy exceed $15,000.00, exclusive of attorney’s fees, costs and interest.

3. Venue is appropriate in St. Lucie County, Florida pursuant to Section 47.011 of
the Florida Statutes as the real property that is the subject of this cause of action is located in
Port St. Lucie, St. Lucie County, Florida.

PARTIES

4, Plaintiff, CITY OF PORT ST. LUCIE, is a Florida municipal corporation
(hereinafter “the CITY"), and is otherwise sui juris.

5. Plaintiff, CITY OF PORT ST. LUCIE COMMUNITY REDEVELOPMENT
AGENCY, is a body corporate and politic of the State of Fiorida (hereinafter “the CRA"), and is
otherwise sui juris.

8. Defendant, PSL CITY CENTER, LLC, is a Florida limited liability company
(hereinafter “PSL CITY CENTER?"), duly organized and validly existing, with its principal place of
business in Palm Beach County, Florida.

7. Defendant, DE GUARDIOLA PROPERTIES INC., is a Florida corporation
{(hereinafter “DE GUARDIOLA"), duly organized and validly existing, with its principal place of
business in Palm Beach County, Florida.

B. Defendant, PNC BANK, N.A. is a national banking association (hereinafter
“PNC”), authorized to do business in the State of Florida, and is the owner and holder of the
Note and Mortgage for the subject real property by virtue of being a successor by merger with
National City Bank, a national banking association, as successor-in-interest to Fidelity Federal

Bank & Trust by reason of assignment.
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GENERAL ALLEGATIONS APPLICABLE TO ALL COUNTS

9. All conditions precedent to bringing this action have occurred or have been
excused or waived.

10. The Port St. Lucie City Council by Resolution No. 01-R2, dated January 22,
2001, made a finding that blighted areas existed within the City of Port St. Lucie and that the
rehabilitation and redevelopment of the blighted areas was necessary and in the best interest of
the public health, safety, welfare and morals of the residents.

11. By ordinance No. 01-1, dated February 12, 2001, the Port St. Lucie City Council
created the City of Port St. Lucie Community Redevelopment Agency, a body corporate and
politic of the State of Florida.

12. The CITY, PSL CITY CENTER, DE GUARDIOLA, and the CRA desired to
redevelop certain lands within a designated community redevelopment area, pursuant to Part Il
Chapter 163 of the Florida Statutes, and collaborated to create a conceptual master plan for
said area to be known as “City Center.”

13. At all times relevant to this action, PSL CITY CENTER owned or had a contract
to purchase certain property consisting of approximately 40.77 acres (“the Property”), which was
to be used for the development of City Center into a mixed-used redevelopment project (“the
Project”).

14. At all times relevant to this action, DE GUARDIOLA was to be the master
developer of the Property and provide, in collaboration with the CITY and the CRA, a Master
Plan for the Project.

15.  The CITY, PSL CITY CENTER, DE GUARDIOLA, and the CRA entered into a
Redevelopment Agreement concerning the Property on or about August 9, 2005, a copy of
which is attached hereto and incorporated herein by reference as if fully set forth herein as

Exhibit “A.”
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16.  The Redevelopment Agreement has been modified and amended five (5) times
over the years (‘the Amendments”), and as amended, remains valid and binding upon all the
parties to this action, copies of which are attached hereto and incorporated herein by reference
as if fully set forth herein as Composite Exhibit “B.”

17. The Property was to be developed by DE GUARDIOLA in four (4) phases —
Phases IA, IB, Hl, and Ill.

18. DE GUARDIOLA was to construct the Project on the Property in accordance with
“The Phasing Plan for the Redevelopment of City Center” and the Development Timeline, which
were Exhibits “D” and “E,” respectively, to the Redevelopment Agreement and the Amendments
(hereinafter collectively referred to as “the Agreements”) attached hereto as Exhibit “A” and
Composite Exhibit “B.”

19. The Agreements required DE GUARDIOLA to complete the development
requirements identified as the developer’s responsibilities for Phase IA by December 31, 2009.

20. As of the date of this Complaint, DE GUARDIOLA has failed and refused to
complete and deliver Phase IA of the Project in accordance with the Agreements and the
Development Timeline attached as an exhibit thereto.

21. PSL CITY CENTER was required to convey or exchange certain parcels of land
within the City Center Project area to the CITY and/or the CRA.

22. The exchanges or conveyances of lands to the CITY and/or the CRA by PSL
CITY CENTER were identified as “like-kind exchanges” in the Agreements.

23. Like-Kind Exchange No. 1 between the appropriate parties to the Agreements
was completed as required by the Agreements on or before January 31, 2007.

24. Like-Kind Exchange No. 2 between the appropriate parties to the Agreements
was to have occurred on or before May 30, 2008.

25. As of the date of this Complaint, PSL CITY CENTER has failed and refused to
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meet its obligation to complete Like-Kind Exchange No. 2.

26. Under the terms and provisions of the Agreements, there were financial
obligations that PSL CITY CENTER and DE GUARDIOLA were required to fuffill.

27. PSL CITY CENTER was required to make four (4) payments of $250,000.00 to
the CITY to help fund the CITY'S construction of a civic center for the Project.

28. PSL CITY CENTER has failed and refused to make the third installment payment
of $250,000 to the CITY, which was due on or before August 1, 2009.

29. PSL CITY CENTER has failed and refused to make the fourth installment
payment of $250,000 to the CITY, which was due on or before August 1, 2010.

30. DE GUARDIOLA requested that the CITY pursue the formation of a special
assessment district (“SAD”) to finance the construction of all or a portion of DE GUARDIOLA’S
obligations under the Agreements that qualify for assessment financing (the “SAD
improvements”).

31.  The CITY authorized the formation of the SAD and the issuance of bonds or
bongd anticipation notes to finance the construction of the SAD Improvements.

32. As a result of the formation of the SAD, special assessments have been levied
against the Property owned by PSL CITY CENTER and are accordingly paid when PSL CITY
CENTER pays the annual real estate taxes for the Property.

33. PSL CITY CENTER has failed and refused to pay the 2010 and 2011 real estate
taxes for the Property, which has resulted in a failure to make any payments towards the payoff
of the SAD special assessments levied against the Property.

34. PNC, as the Project Lender, has failed and refused to pay the 2010 and 2011
real estate taxes for the Property, which has resulted in a failure to make any payments towards
the payoff of the SAD special assessments levied against the Property.

35. As of August 21, 2012, the current total amount of principal and interest due and
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owing for the unpaid SAD special assessments on the Property is $3,742,304.50.

36. The CITY and the CRA, in making their expenditures and investing public funds
to provide infrastructure, assemble and convey or exchange propertty to PSL CITY CENTER
andf/or DE GUARDIOLA, and construct public parking garages, a civic center and other public
improvements to facilitate the development of the Property and the Project pursuant to the
Agreements, relied upon the respective fulfillment of the covenants and obligations of PSL CITY
CENTER and DE GUARDIOLA that were set forth in the Agreements as the inducement to
undertake the Project.

37. As of August 21, 2012, the CITY'S and the CRA’S expenditures in fulfilment of
their respective obligations under the Agreements total approximately $54,352,466.00.

38. Pursuant to the Agreements, the CITY provided Defendants with written nofices
of default concerning PSL CITY CENTER’S and DE GUARDIOLA'S failure to perform and
noncompliance with certain provisions thereof, which adversely affected the successful and
timely development and compietion of the Project in addition to adversely affecting the rights,
duties and responsibilities undertaken by the CITY and the CRA in accordance with the
Agreements. Copies of the written notices of default are attached hereto and incorporated
herein as Composite Exhibit “C.”

COUNT | - BREACH OF CONTRACT
AGAINST PSL CITY CENTER and DE GUARDIOLA

39. The CITY and the CRA re-allege and re-aver the allegations contained in the
above paragraphs 1 through 37 as if fully set forth herein.

40.  On or about August 9, 2005, the CITY, PSL CITY CENTER, DE GUARDIOLA
and the CRA entered into a written Redeveiopment Agreement concerning the development of
the Property, which is more particularly described in Exhibit “A” to the attached Redevelopment

Agreement, for the creation of a redevelopment project known as City Center.
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41, PSL CITY CENTER has failed and refused to respond to the CITY'S request to
cure its failures by performing its obligations under the Agreements and has therefore materially
breached the Agreements.

42. DE GUARDIOLA has failed and refused to respond to the CITY’S request to cure
its failures by performing its obligations under the Agreements and has therefore materially
breached the Agreements.

43. The CITY and the CRA have suffered damages as a result of PSL CITY
CENTER'S material breach of the Agreements.

44, The CITY and the CRA have suffered damages as a result of DE GUARDIOLA’S
material breach of the Agreements.

WHEREFORE, the CITY and the CRA demand a judgment against the Defendants PSL
CITY CENTER and DE GUARDIOLA for damages for breach of contract, pius attorney's fees,
costs and interest, and such other and further relief that this Court deems just and proper.

COUNT Il - SPECIFIC PERFORMANCE
AGAINST PSL CITY CENTER and DE GUARDIOLA

45, The CITY and the CRA re-allege and re-aver the allegations contained in the
above paragraphs 1 through 37 as if fully set forth herein.

46.  On or about August 8, 2005, the CITY, PSL CITY CENTER, DE GUARDIOLA
and the CRA entered into a written Redevelopment Agreement, which was subsequently
modified and amended five (5) times over the years. See the attached Exhibit “A” and
Composite Exhibit “B.”

47. The CITY and the CRA have performed all of their obligations that can be
reasonably performed and/or completed in light of the material breach of the Agreements by
PSL CITY CENTER and DE GUARDIOLA.

48. The CITY and the CRA remain ready, willing and able to perform and compiete
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their obligations under the Agreements.

49, The CITY and the CRA have no adequate remedy at law because the Project is
unique and the responsibilites and obligations to construct and financially support the
development of the Property for the Project in accordance with the Agreements cannot be
readily performed solely by the CITY and/or the CRA.

WHEREFORE, the CITY and the CRA demand a judgment against the Defendants PSL
CITY CENTER and DE GUARDIOLA ordering the Defendants PSL CITY CENTER and DE
GUARDIOLA to specifically perform their obligations under the Agreements and deliver to the
CITY and/or the CRA the completed infrastructure, improvements and other developments on
the Property for the City Center Project, and such other and further relief that this Court deems
just and proper.

COUNT Il - PROMISSORY ESTOPPEL
AGAINST PSL CITY CENTER and DE GUARDIOLA

50. The CITY and the CRA re-allege and re-aver the allegations contained in the
above paragraphs 1 through 37 as if fully set forth herein.

51.  This count for Promissory Estoppel is pled in the alternative to the CITY'S and
CRA’S claims for Breach of Contract and Specific Performance against the Defendants PSL
CITY CENTER and DE GUARDIOLA.

52. The representations, covenants and promises to create, construct and develop
City Center into a mixed-use redevelopment project made by PSL CITY CENTER and DE
GUARDIOLA were detrimentally relied upon by the CITY and the CRA when the CITY and the
CRA invested public funds to provide infrastructure, acquire real property, construct
improvements, and issue bonds and/or secure a credit facility to facilitate and finance the
development of the Project.

53. At all times relevant and material hereto, PSL CITY CENTER and DE
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GUARDIOLA knew that the CITY and the CRA were relying on their fulfiliment of their promises
in undertaking the required actions set forth in the Agreements.

54, PSL CITY CENTER and DE GUARDIOLA should have reasonably expected that
its promises would induce the CITY and the CRA to undertake the Project.

55. Enforcement of the performance of the promises made and obligations agreed to
under the Agreements by PSL CITY CENTER and DE GUARDIOLA is necessary to prevent
injustice.

WHEREFORE, the CITY and the CRA demand a judgment for damages plus attorney’s
fees, costs and interest against the Defendants PSL CITY CENTER and DE GUARDIOLA and
prays for such other and further relief which this Court deems just and proper.

COUNT IV - BREACH OF CONTRACT IMPLIED-IN-LAW AGAINST PNC

58. The CITY and the CRA re-allege and re-aver the allegaticns contained in the
above paragraphs 1 through 37 as if fully set forth herein.

57. The CITY and the CRA have performed all of their obligations that can be
reasonably performed and/or completed in light of the material breach of the Agreements by
PSL CITY CENTER and DE GUARDIOLA, thereby conferring a benefit on PNC, which was
assigned all of the rights, title and interest of PSL CITY CENTER and DE GUARDIOLA under
the Agreements as security for PSL CITY CENTER’S repayment of the loan to purchase the
Property and pursue the City Center Project.

58. PNC voluntarily accepted and retained the benefit conferred on the Property by
the development actions undertaken by the CITY and the CRA to date with full knowledge of
PSL CITY CENTER’'S and DE GUARDIOLA'S failure to perform or comply with certain
provisions of the Agreements.

59. The CITY provided PNC with written notice of the events of default under the

Agreements by PSL CITY CENTER and DE GUARDIOLA.
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60. PNC failed and refused to respond to the CITY’S request to cure the events of
default of PSL CITY CENTER and DE GUARDIOLA knowing that their noncompliance and
failure to fulfill their obligations would adversely affect not only the rights, duties and/or
responsibifities of the CITY andfor the CRA, but also the successful development and
completion of the Project that would benefit the residents of the City of Port St. Lucie.

61. The circumstances are such that it would be inequitable for PNC to retain the
benefits conferred by the CITY and the CRA without paying for the value thereof.

WHEREFORE, the CITY and the CRA demand a judgment for damages plus attorney’s
fees, costs and interest against the Defendant PNC and prays for such other and further relief
which this Court deems just and proper.

COUNT V - UNJUST ENRICHMENT

682. The CITY and the CRA re-allege and re-aver the allegations contained in the
above paragraphs 1 through 37 as if fully set forth herein.

63. The CITY and the CRA have performed all of its obligations that can be
reasonably performed and/or completed in light of the material breach of the Agreements by
PSL CITY CENTER and DE GUARDIOLA, thereby conferring a benefit on the Defendants PSL
CITY CENTER, DE GUARDIOLA and PNC, all of whom have knowledge thereof.

64. The Defendants PSL CITY CENTER, DE GUARDIOLA and PNC knowingly and
voluntarily accepted and retain the benefit conferred on the Property by the development
actions undertaken by the CITY and the CRA to date.

65. The circumstances are such that it would be inequitable for the Defendants to
retain the benefits conferred by the CITY and the CRA on the Defendants PSL CITY CENTER,
DE GUARDIOLA and PNC without paying for the value thereof.

66. The Defendants PSL CITY CENTER, DE GUARDIOLA and PNC have been

unjustly enriched at the expense of the CITY and the CRA.
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67. The CITY and the CRA are entitled to damages as a result of the unjust
enrichment enjoyed by the Defendants PSL CITY CENTER, DE GUARDIOLA and PNC.

WHEREFORE, the CITY and the CRA demand a judgment for damages plus attorney's
fees, costs and interest against the Defendants PSL CITY CENTER, DE GUARDIOLA and PNC
and prays for such other and further relief which this Court deems just and proper.

COUNT VI — DECLARATORY JUDGMENT

68. The CITY and the CRA re-allege and re-aver the allegations contained in the
above paragraphs 1 through 37 as if fully set forth herein.

69. There ts a bona fide, actual, present practical need for a declaration of the
CITY'S and PNC’S respective lien rights over the Property.

70. There is a present, ascertained or ascertainable state of facts, or present
controversy as to a state of facts.

71. The CITY and the CRA are seeking priority lien rights over the recorded Note
and Mortgage owned and held by PNC.

72. The CITY'S and the CRA's rights and privileges are dependent upon the facts or
the law applicable to the facts.

73. The relief sought is not merely the giving of legal advice by the Court or the
answer to questions propounded from curiosity.

WHEREFORE, the CITY and the CRA respectfully request a declaratory judgment
declaring that the CITY'S and the CRA'S lien rights have priority over the lien rights of the
holders of any recorded notes and mortgages concerning the Property, and such other and

further relief which this Court deems just and proper.
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EMAND FOR JURY TRIAL

The CITY and the CRA demand a trial by jury on any and all issues so triable.

DATED: This day of , 2012.

Respectfully Submitted,

AZLINA GOLDSTEIN SIEGEL
Florida Bar No.: 0026106

City Attorney’s Office

City of Port St. Lucie

121 S.W. Port St. Lucie Blvd.
Port St. Lucie, FL 34984
Facsimile: (772) 873-6335

Email: AGoldstein@cityofps!.com
Attorney for the Plaintiffs
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REDEVELOPMENT AGREEMENT
City Center

THIS REDEVELOPMENT AGREEMENT (“Agreement”) is made and entered
into by and between the CITY OF PORT ST. LUCIE, a Florida municipal corporation
{the “City”), the CITY OF PORT ST. LUCIE COMMUNITY REDEVELOPMENT
AGENCY, a body corporate and politic of the State of Florida (the “CRA™), PSL CITY
CENTER, LLC, a Fiorida limited liability company (the “Owner™), and DE
GUARDIOLA PROPERTIES, INC., a Florida corporation (the “Developer”™).

WITNESSETH:

WHEREAS, by Resolution No. 01-R2 dated January 22, 2001, the Port St. Lucie
City Council {the “City Council”) made a finding that blighted areas exist within the City
of Port St. Lucie (the “City”) and that the rehabilitation and redevelopment of the
blighted areas is necessary in the interest of public health, safety, welfare and morals of
the residents of the City; and

WHEREAS, by Ordinance No. 01-1 dated February 12, 2001, the City Council
created the CRA and appointed the Board of the CRA (the “Board”); and

WHEREAS, the City Council, upon recommendation of the CRA, by Resolution
No. 01-R27 dated June 11, 2001, adopted the Community Redevelopment Plan (the
“Plan’) for a designated community redevelopment area known as the Community
Redevelopment Area (the “Area™), located in the City, pursuant to Part IIT, Chapter 163,
Florida Statutes; and

WHEREAS, the Owner owns or has a contract to purchase that certain property
consisting of approximately 40.77 acres, located within the Area and more particularly
described in Exhibit “A”, attached bereto and made a part hereof (the “Property”); and

WHEREAS, the Developer will be the master developer of the Property in
accordance with the terms hereof, and '

WHEREAS, the Owner, the Developer, the City and the CRA desire to redevelop
the Property and other adjacent properties owned by parties not party to this Agreement,
as identified in Exhibit “B”, attached hereto and made a part hereof (collectively, the
“Other Properties™), and in accordance with the Plan; and

WHEREAS, the Property and the Other Properties are hereinafter sometimes
referred to as “City Center;” and

WHEREAS, the Developer, the City and the CRA have collaborated to create a
conceptual master plan for redevelopment of City Center, attached hereto as Exhibit “C”
and made a part hereof (the “Master Plan™); and
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WHEREAS, the Developer, the City and the CRA will provide for the Master
Plan to be developed in four (4) “Phases,” so that City Center will be constructed
pursuant to Phases IA, IB, Il and III, all in accordance with “The Phasing Plan for the
Redeveiopment of City Center”, attached hereto as Exhibit “D” and made a part hereof
{the “Phasing Plan”) and the Development Timeline, attached hereto and made a part
hereof as Exhibit “B”; and

WHEREAS, pursuant to the terms of this Agreement, the Owner will permit the
Developer to submit to the City applications for the development necessary to develop
City Center, including land use, zonming and subdivision, which will regulate the
development of City Center; and

WHEREAS, the Owner intends to permit the Developer to develop, and the
Developer intends to develop, City Center into a mixed-use re-development project (the
“Project”), which achieves the goals set forth in the Plan and is consistent with the Master
Plan and approvals granted by the City; and

WHEREAS, the City intends to take such actions as are necessary to review and
process applications for development benefiting the Project and to otherwise fulfill its
obligations hereunder; and

WHEREAS, the CRA intends to take such actions as are necessary to review and
process applications for development benefiting the Project and to otherwise fulfill its
obligations hereunder; and

WHEREAS, the Owner or the Developer, as the case may be, will convey or
exchange certain parcels of land within City Center to the City and/or the CRA, as the
case may be, to be used for the construction of roadways, infrastructure, public buildings
and/or facilities, as more particularly set forth in this Agreement; and

WHEREAS, the City and the CRA have determined that it is in the City’s and the
CRA’s best interest to invest public funds to provide infrastructure, assemble and convey
or exchange property to the Owner or the Developer, as the case may be (provided certain
performance thresholds and state regulations are satisfied), and construct public parking
garages, a civic center and other public improvements to facilitate the development of the
Project in accordance with the Plan and as set forth in this Agreement; and

WHEREAS, this Agreement has been prepared, and the City, the CRA, the
Owner and the Developer desire to enter into this Agreement to effectuate the
development of the Project and to ensure that the parties hersto will perform as has been
agreed; and

WHEREAS, the Owner and the Developer, in making their respective

expenditures in anticipation of the redevelopment, and in undertaking their respective
efforts to acquire and permit, and/or develop, the Project, are relying upon the covenants
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and obligations of the City and the CRA, as set forth herein, as the inducement to
undertake the Project and without which the Owner and the Developer would not
undertake their respective obligations with regard to the Project; and

WHEREAS, the City and the CRA, in making their expenditures in anticipation
of developing, and in undertaking their efforts to develop the Project, are relying upon the
respective covenants and obligations of the Owner and the Developer, as set forth herein,
as the inducement to undertake the Project and without which the City and the CRA
would not undertake the Project at this time; and

NOW THEREFORE, in consideration of the mutual promises and covenants
contained herein, and other good and valuable consideration, the receipt and sufficiency
of which are acknowledged, the parties agree as follows:

ARTICLE 1.
Definitions.

1.01 Definitions. The following initially capitalized terms, when used in this
Agreement (except as herein otherwise expressly provided or required by the context),
shall have the following meanings:

A. “Affiliated Company™ means any company, partnership, limited Hability
company or other form of business more than 50% of which is owned by an entity for
which George De Guardiola has the management responsibilities.

B. “CRA” means the City of Port St. Lucie Community Redevelopment
Agency created by Ordinance No. 01-1 (2/12/01) and as thcr_cafter amended.

C. “City” means the City of Port St. Lucie, Florida.

D. “Civic Center Project” means the construction by the City and the CRA of
a multipurpose facility, architecturally compatible with other buildings within City.
Center, offering recreational, cultural and meeting facilities and consisting of
approximately 100,000 square feet.

E. “City Center Parking Structure Project Phase 1” means the construction by
the CRA of two (2) parking garages of approximately 1800 parking spaces in total in
accordance with the Master Plan and Timeline.

F. “City Center Parking Structure Project Phase 2” means the construction by
the CRA of two (2) parking garages of approximately 1600 parking spaces in. total in
accordance with the Master Plan and Timeline.
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G. “Condo-hotel” means a multi-family structure or group of structures
containing a hote] utilizing multiple, individual condominivm living units that are owned
by individual owners, who can occupy them pursuant to applicable covenants and
agreements, that are also able to be included as rental units in the hotel operated within
the same structure or structures.

H. “CRA Improvements” means the improvements to be constructed by the
CRA, including the Civic Center (in conjunction with the City), City Center Parking
Structure Project Phase 1 and Phase 2 and any necessary Off-Site Improvements.

L “CRA Project” means construction of the CRA Improvements and any
actions to be taken by the CRA in furtherance of the Project, as set forth herein and in the
Timeline.

I “Contribution” means the sum of One Million Dollars ($1,000,000.00) for
the Civic Center Project to be paid to the City in aceordance with the terms of this
Agreement.

K. “County” means St. Lucie County, Florida.

L. “Developer” means De Guardiola Properties, Inc., its successors and/or
assigns and any Affiliated Company designated by it.

M. “Government Facility Project” means the construction of a building
architecturally compatible with other buildings within City Center and appearing to be at
least two (2) stories in height, which houses offices providing general governmental
services to the public, to be constructed in accordance with the Master Plan.

N. “Greenway Improvements” means the construction by the Developer of
drainage, sidewalks and landscaping improvernents to the area identified in Exhibit “F”,
attached hereto and made a part hereof.

0. “Master Plan” means the conceptual master plan for the redevelopment of
City Center, attached hereto as Exhibit “C” and made a part hereof.

P. “Off-Site Tmprovements” means the construction by the CRA of any
utilities or transportation upgrades required by the City, the County or other applicable
jurisdiction for the approval of the Project located outside the boundaries of City Center,
subject to the provisions of Paragraph 2.07.G. below.

Q. “On-Site Improvements” means the construction by the Developer of any

utilities or streets required by the City, the County or other applicable jurisdiction for the
approval of the Project located inside the boundaries of City Center.
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R. “Owner” means PSL City Center, LLC, its successors and/or assigns and
any Affiliated Company designated by it.

S. “Phase 1A Project” means that project, as amended by mutual agreement
of the parties from time to time involving the redevelopment of City Center in accordance
with Phase 1A of the Phasing Plan and the Timeline.

T “Phase IB Project” means that project, as amended by mutual agreement
of the parties from time to time, involving the redevelopment of City Center in
accordance with Phase IB of the Phasing Plan and the Timeline.

U, “Phase Il Project” means that project, as amended by mutual agreement of
the parties from time to time, involving the redevelopment of City Center in accordance
with Phase 11 of the Phasing Plan and the Timeline.

V. “Phase III Project” means that project, as amended by mutual agreement
of the parties from time to time, involving the redevelopment of City Center in
accordance with Phase III of the Phasing Plan and the Timeline.

W.  “Phasing Plan” means the Phasing Plan for the Redevelopment of City
Center set forth in Exhibit “D”, attached hereto and made a part hereof.

X “Plan” means the Community Redevelopment Plan adopted by the City of
Port St. Lucie Commumity Redevelopment CRA \‘CRA”) by Resolution No. 01-R27 and
as thereafter amended. .

Y. “Police Substation Project” means the construction by the City of a
building of approximately 20,000 square feet, architecturally compatible with other
buildings within City Center and appearing to be two (2) stories in height for police
department use.

Z. “Project Lenders” means any financial institution which shall loan funds
to the Owner to acquire City Center and/or to the Developer to construct the Project.

AA. *“Public Plaza” means that portion of the Project so designated and serving
as a public park and place of public assembly. :

BB. “Timeline” means the Development Timeline set forth in Exhibit “E”,
attached hereto and made 2 part hereof.

CC. “US Highway No. 1 Improvements” means the construction by the CRA
of irrigation and landscaping improvements, and any other improvements mutually
deemed necessary by the parties hereto, on U.S. Highway No. 1 ffom Tiffany Avenue to
Walton Road.
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ARTICLE 2.
City Center Plan and Improvements

2.01 City Center Concept. The development of City Center will transform the failed
suburban outdoor mall formerly known as the Village Green Shopping Center into a
“new old downtown” as conceptualize by the Plan and the Master Plan. City Center
will be a phased mixed-use development designed to include traditional neighborhood
development (TND) principles, which include horizontally and vertically mixed-use
buildings, pedestrian-oriented streets, public open spaces, prominent civic uses, and
architectural integrity. The horizontally and vertically mixed-uses will include office,
educational, institutional, retail, restaurant, residential, hotel and parking. The on-site
storm water retention areas (lakes) and southern drainage conveyance system will be
reconstructed, planted and enhanced by the Developer to serve as an amenity and a place
for passive recreation.

The internal public street grid, designed for vehicles, bicycles and pedestrians,
will serve as the skeleton for the development of the project. The “Main Street” of the
project is the center east-west roadway, which connects directly with US 1. Flanked by
two (2) signature office buildings at the entrance to the project, this “Main Street”
delivers visitors to the centrally located Public Plaza that is anchored to the east by the
Civic Center and defined at its edges by a condo-hotel, mixed-use retail and residential
uses and a series of sidewalk café restaurants. The Civic Center, along with the Police
Substation and the site for the Government Facility, are to be located along the eastern
north-south roadway, which connects Walton Road and Village Green Drive through the
Project. An additional connection to Walton Road is proposed, which will provide access
to the center of the Project, and is defined by office uses at its northern edge, commercial
and mixed-use buildings in the center and residential condominiums at its southern end.
The retail shops, restaurants, offices and residences will co-exist with the civic
infrastructure, whick includes the Public Plaza and Civic Center. City Center will
become a special destination within the City, designed to accommodate special events
and public celebrations in a pedestrian friendly atmosphere.

2.02  Development Phases. The Developer, the City and the CRA propose to develop
the Project pursuant to the Master Plan in “Phases” depicted on the Phasing Plan, all in
accordance with the Timeline.

2.03  City Center Property Acquisitions and Conveyances. To fulfill the public purpose
of implementing the Project through the development of the Master Plan and to make the

development of the Master Plan feasible, it is necessary for the parties to acquire and
convey certain property as described herein.

A. The CRA will acquire the properties identified in. Exhibit “G” attached
hereto.
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B. It is understood and agreed between the parties bereto that it is the
Owner’s intent to exchange certain properties described in this Agreement for the real
property or real properties of the CRA of like-kind in a manner which will cause such
transaction or transactions (hereinafter referred to as the “Exchange Transaction” or
“Exchange Transactions”) to qualify as a like-kind exchange under Section 1031 of the
Internal Revenue Code. The City and the CRA agree to cocperate with the Owner in
connection with coordinating the Exchange Transactions, and the City and the CRA
acknowledge and agree that their agreement to cooperate with the Owner in connection
with the Exchange Transaction or Exchange Transactions, as the case may be, includes
cooperation in coordinating a simultaneous Exchange Transaction or Exchange
Transactions as contemplated under Section 1031(2)(3) of the Internal Revenue Code;
provided, however, that the City and the CRA shall not be required te incur nor shall they
incur any liability, cost or expense, potential or otherwise, in excess of the liabilities,
costs and expenses which the CRA would otherwise have incurred had the CRA acquired
the Property required herein to be acquired by the CRA in accordance with the provisions
of this Agreement without having to cooperate with the Owner in connection with the
Exchange Transaction or Exchange Transactions. Such cooperation may include the City
transferring property to the CRA prior to transfer to the Owner in order to ensure that the
Exchange Transaction or Exchange Transactions qualify as like-kind exchanges. The
groupings of properties to be conveyed as like-kind exchanges are set forth in Paragraph
F below, and are so grouped as a result of the Project phasing. Owner agrees that it will
convey the properties herein designated to be conveyed to the CRA even if it cannot
effectuate an Exchange Transaction.

C. The City and CRA desire to safeguard the conveyance of properties o the
Owner by requiring that the Developer receive a certificate of occupancy for the
corresponding development improvements, as set forth in the Master Plan and the
Timeline, prior to conveying fee simple ownership to the Owner. To enable the
Developer to construct the development improvements, the City or the CRA, as the case
may be, agrees tc enter into mutually agreeable leases with the Developer that will allow
the Developer to commence and complete such improvements. Notwithstanding the
foregoing, any such lease shall not require the payment of rent by the Developer and shall
provide that Project Lenders shall have the right to secure their loans to the Developer by
a leasehold mortgage on the Developer’s interest in the leasehold and that the Developer
shall have the right to pledge its leasehold interest to any Project Lender.

D. The CRA shall convey the property identified in Exhibit “H” hereto to the
City for use as public right-of-way.

E. The parties shall convey fee simple ownership for the properties being

conveyed via like-kind exchanges only after the mutual development improvements are
completed pursuant to Subparagraph C above.
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F. Like-Kind Exchanges.

1. In accordance with the above and other provisions of this
Agreement, the CRA shall convey the applicable property identified in Exhibit ‘T,
attached hereto and made a part hereof, to the Owner and the Owner shall simultaneously
convey the applicable property identified in Exhibit “T” hereto to the CRA (collectively,
“LKEI™).

2. In accordance with the above and other provisions of this
Agreement, the CRA shall convey the applicable property identified in Exhibit “J”,
attached hereto and made a part hereof, to the Owner and the Owner shall simultaneously
convey the property identified in Exhibit “J” to the CRA (collectively, “LKE2").

G. The Developer shall be responsible for obtaining the survey and platting
(if necessary) of all properties to be transferred to effectuate the transfer of same. All
transfers of property (except those dedicated by plat) pursuant to this Agreement shall be
in fee simple by special warranty deed, free and clear of all liens and encumbrances not
approved by the party taking title, together with title insurance in favor of the grantee in
the amount of the value of the property so transferred. The Developer shall be
responsible for all costs associated with the transfer, including but not limited to
documentary stamps (if any), title insurance search and premium, closing costs and
proration of taxes (if any). The City and/or the CRA agree to cooperate in the replatting
of any properties which they own.

2.04 Financing.

A. The successful development of the Project is contingent upon the CRA
constructing the CRA Improvements. Based upon current CRA revenue projections, the
total cost of the CRA Improvements will exceed the CRA’s current ability to finance
them. Consequently, it will be necessary for the CRA, with the assistance of the City
through a covenant to budget and appropriate from non ad valorem revenues or other
mechanism, as appropriate, to finance the cost of the CRA Improvements in accordance
with the Timeline.

B. In the event the CRA does not have the financial capacity, as reasonably
determined by the City and its investment bankers, to finance any phase of the CRA
Improvements in accordance with the Timeline, the Developer will have the right, but not
the obligation, to elect to finance the construction of such CRA Improvements. 1f the
Developer exercises this right, the CRA shall be responsible for repaying the Developer
for all financing and construction costs associated with such CRA Improvements as soon
as the CRA has the financial capacity to do so, subject to the negctiation and execution of
a separate agreement by the parties addressing the foregoing.
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C. For purposes of this Agreerent, “financial capacity” shall mean that the
CRA’s annual revenue, to be collected within the 12-month period prior to a proposed
financing, is greater than the total of the following, multiplied by 1.1: (=) all project and
operation expenses of the CRA, plus (b) the maximum annual debt service of the CRA.

205 Ancillary Government Actions. To make the Project feasible, certain
governmental actions will be required, including, but not limited to:

A. The CRA will fund the professional work, and the City will support and/or
process any applications, necessary to designate the site as an “urban redevelopment
area” or other comparable designation of the Comprehensive Plan which will allow the
Project to be developed without Development of Regional Impact review, as permitted by
State and local law, and as consistent with the provisions of recently passed Senate Bill
360 related to growth management and Development of Regional Impact reviews.

B. The parties recognize that proceeding with all due diligence is essential to
the Project. Accordingly, the City agrees, to the extent possible, to provide for the
expedited review of all development permit applications. The CRA agrees to consider
funding the necessary staff to ensure that the City can provide such expedited review.
“Expedited review” will be interpreted to include but not be limited to the following:

1. Concurrent Review of the Land Use Amendment and PUD
Application. After the transmittal hearing of the land use amendment applicaticn, the
City agrees to allow the processing of the PUD application for the Project.

2. Concurrent Review of the Subdivision Application. If the PUD is
conditionally approved prior to the final adoption hearing of the land use amendment
application, the City agrees to begin processing of the subdivision application upon
submittal.

3. Consolidated Review of Development Proposal & Working Group.
The parties recognize that significant time can be spent in the development review
process. Therefore, the City agrees to create a “working group” comprised of members
of the respective City departments in the development review process, led by the City
Manager, which will meet with the Developer to review the various aspects of the
Developer’s PUD and construction plan applications, including but not limited to site
plans and street sections. In addition, the City understands that City Center is an
integrated and interrelated development being constructed by the City, the CRA and the
Developer. Given the need and desire by all parties that the various structures have
architectural compatibility and functionality, the working group shall be the forum to
ensure that the foregoing is achieved.
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C. L. If the Developer requests the formation of a special assessment
district (“SAD”) to finance the construction of all or a portion of the Developer’s
obligations hereunder that qualify for assessment financing (collectively, the “SAD
Improvements™), the City shall promptly consider the Developer’s request for the
formation of an SAD. :

2. Upen approval of the SAD, the City and/or the CRA shall
promptly enter intc a construction contract, or change order to an existing construction
contract (either of which shall be the “Construction Contract”) with a contractor that is
then currently providing continuous services to the City, pursuant to which the contractor
shall construct the SAD Improverents.

3. The City or the CRA, as appropriate, reserves the right to enter into
a change order to the Construction Contract in order to have the Contractor construct the -
CRA Project or individual components thereof.

4, The City or the CRA, as appropriate, shall commence construction
of the SAD Improvements (the “SAD Project™), and diligently work and complete the
construction of same in a timely manner, upon execution of Construction Contract.

5. Nothing herein shall relieve the Developer of its obligation
hereunder in the event an SAD is not formed, except in the event that the condition
precedent set forth in Paragraph 9.01.C hereinbelow is not satisfied.

2.06 Timeline for Property Acquisition and Conveyance; Financing; Development.
The successful development of the Project is contingent upon the timely execution of
actions which can be categorized as: Property Acquisition and Conveyance; Financing;
Development. This Paragraph and the exhibits referenced herein are meant to provide the
binding time periods or dates, which may include but not be limited to start and
completion dates, for the execution of the specified actions. It should be noted that the
parties recognize that the size and complexity of the Project will likely necessitate the
amendment of the Timeline from time to time; provided, however, that any amendment
shall be subject to the approval of each party.

A, Property Acquisition and Conveyance.
1. Acquisition.

a, The CRA will acquire the properties identified in Exhibit
“G” by September 30, 2006.

2. Conveyance.

a. Subject to and in accordance with Paragraph 2.03, the CRA
and the Owner shall effectuate LKE1 on or before March 31, 2009.
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b. Subject to and in accordance with Paragraph 2.03, the CRA
and the Owner shall effectuate LKE2 on or before March 31, 2011.

B. Financing.

Subject to Paragraph 2.04, the CRA shall finance the CRA Improvements
in accordance with the Timeline, except as more specifically set forth below.

1. By September 30, 2006, the CRA shall issue bonds or secure a
credit facility of Nine Million Three Hundred Thirty Thousand Dollars {$9,330,000.00),
more or less, to execute the required development actions set forth in Phase 1A of the
Timeline.

2. By January 31, 2008, the CRA shall issue bonds or secure an
appropriate credit facility of Thirty Eight Million Four Hundred Thousand Dollars
($38,400,000.00), more or less, to refund the original bonds or credit facility of Nine
Million Three Hundred Thirty Thousand Dollars ($9,330,000.00) and to execute the
required development actions set forth in Phase IB of the Timeline.

3 By January 31, 2009, the CRA shall issue bonds or secure an
appropriate credit facility of Twenty Two Million Nine Hundred Fifty Thousand Dollars
{$22,950,000.00), more or less, to execute the required development actions set forth in
Phases II and ITI of the Timeline. In the event the CRA does not have the “financial
capacity” (as defined in Subparagraph 2.04.C. below) to finance this Phase of the CRA
Improvements, the Developer may exercise the rights set forth in Subparagraph 2.04.B.

C. Development.

1. All development actions shall be carried out pursuant to the
Timeline, except as more specifically set forth above. Any development action not
specifically identified in the Timeline shall be carried out so that such action does not
prevent the execution of actions specifically set forth in the Timeline.

2.07 Uulities.

A, The City agrees to provide potable water and wastewater capacities
sufficient to meet the demands of the Project based on the Master Plan and the Timeline,
upon the City’s approval of the Developer’s utility plans. However, this should not be
construed as a commitment to provide specific service to any given improvement within
the Project until approvals by all necessary regulatory agencies bave been obtained;
construction plans have been approved by the City and the CRA; a Utility Service
Agreement / Permit to Connect has been fully executed by the Developer; and all
applicable fees have been paid to the utility, subject to a credit for fees as set forth in
Paragraph 2.07.C. hereinebelow.
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B. The parties agree that current professional engineering calculations project
the Project to generate water and wastewater flows of approximately 1,418 equivalent
residential connections (“ERCs”), as set forth in Exhibit “K” hereto. The 1,418 ERCs are
projected to be connected to the City’s water and wastewater systems within the Phases
set forth in the Timeline.

C. The parties agree that a combined total of 138.1 ERCs of water and
wastewater plant capacity have previously been paid for and reserved to and for the
benefit of the Property and the Other Properties. The City agrees to credit said 138.1
ERCs of water and wastewater plant capacity toward the total number of plant capacity
ERCs the Project will ultimately be required to purchase. It is further agreed that no
additional credits of any kind shall be applied toward the Project’s required water and
wastewater plant capacity purchases.

D. The parties apree that regardless of the time of payment, the payment of
all water and wastewater plant capacity fees shall always be based on the City’s rates
then in effect.

E. Unless otherwise agreed to in writing, the City’s hydraulic model, latest
edition, shall be used to determine the size of all water and wastewater mains related to
the On-Site Improvements and the Off-Site Improvements.

F. The parties acknowledge that analysis of the Project’s projected impact on
the City’s utility system compared to the City’s hydraulic mode! is still under review by
the City’s consulting engineers; however, the parties agree that certain improvements
must be made to the City’s water and wastewater infrastructure in order to serve the
Project’s ultimate build out. The parties further acknowledge that the projected cost for
water and wastewater coraponents of the Off-Site Improvements is currently estimated to
be Twenty-Two Million Two Hundred Thousand Dollars ($22,200,000.00), of which
Fourteen Million Two Hundred Thousand Dollars ($14,200,000.00) is currently
unfunded.

G. In all instances, the Project will be responsible for the payment of its
hydraulic share of the cost to construct the water and wastewater components of the Off-
Site Improvements required to be constructed by the CRA. It is currently estimated that
the Project’s hydraulic share is 13.54%, which would mean payment of Three Million
Five Thousand Three Hundred Eighty Dollars ($3,005,380.00) ($22,200,000.00 x
13.54%). The parties agree that the estimated hydraulic share and resulting calculation of
costs are both subject to change upon completion and City’s acceptance of the
engineering analysis prepared by the City’s Consultants.

2.08 Consistency With Comprehensive Plan, Upon the final, non-appealable approval
of the land use amendment and any zoning approval, the City finds and determines in
accordance with Section 163.3227, Florida Statutes, that the Project shall be consistent
with the Comprehensive Plan of the City.

{00002747.9)
12



2.09 Prior Development; Vested Rights Determination, The City acknowledges and
agrees that as a succegsor to the originat and subsequent developer(s) of the Village
Green Shopping Center, which paid impact fees, made certain public improvements
pursuant to the Midport DRI Development Order and had certain vested development
rights, the Developer is entitled to the following:

A Prior Development Entitlements.

1. The parties agree that for the purposes of establishing entitiernents
and impact fee credits to be utilized by the Developer for the Project, the existing
development on the Property consists of Two Hundred Forty Thousand (240,000} square
feet of commercial space (collectively, the “Prior Development™). As a resuls, the
entitlements and impact fee credits for the Prior Development shall accrue to the benefit
of the Project and shall be applied to, or for the benefit of, any development activity
pursuant to Master Plan until fully utilized.

2. The Developer shall not be required to pay any impact fees or
other fees in connection with any development in City Center until such Prior
-Development entitlements and impact fee credits are exhausted. The City agrees to take
any and all actions necessary to effectuate the foregoing, whether pursuant to existing
impact fee ordinances or those enacted in the future, which may include enacting
ordinances to aliow for such impact fee credits.

B. Vested Rights Determination. The City acknowledges and agrees that the
Developer has enhanced, or will enhance, the City’s transportation network through the
aforementioned action of its predecessors and the payment of any additional
transportation impact fees. As a result, the City acknowledges and agrees that the
Developer’s enhancement of the City’s transportation netwerk mitigates the impact on
City roads resulting from the development of City Center as contemplated herein, and as
shall be approved, and will fully satisfy the City’s transportation concurrency
requirements as to City Center. The execution of this Agreement by the City shall be the
finding by the City Council that, upon the dedication of the right-of-way by the
Developer as provided for in this Agreement, this Agreement shall constitute a “Vested
Rights Determinaticn™ by the City Council as to traffic circulation, pursuant to Port St.
Lucie City Code Section 160.27 {B). The Project shall be vested and exempt from the
City’s Concurrency Management System requirements as to traffic circulation. In the
event further actions shall be necessary to validate or ratify the *“Vested Rights
Determination”, the City agrees to do so in an expeditious manner.

2.10 Master Plan. The parties acknowledge and agree that the Master Planis a
conceptual representation depicting the proposed design of the Project and has been
attached to this Agreement for illustration and guidance purposes. The Master Plan will
form the basis of the conceptual plan for the pianned unit development (“PUD”) that will
be reviewed by the City pursuant to applicable City ordinances, regulations and codes,
and the Master Plan shall be subject to review and revision as shall be necessary to be
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consistent with same or as may be reasonably required by the Owner and/or the
Developer to meet the needs of the Project.

2.11  Civic Center. The parties desire to provide the City and the CRA flexibility in
constructing the Civic Center Project. Accordingly, the parties agree that the City and the
CRA shall have until December 31, 2009, to commence construction of the Civie Center
Project. If the City and the CRA (2) do not commence construction of the Civic Center
Project by December 31, 2009, or (b) advise the Owner and the Developer in writing
prior to that date that they do not intend to construct the Civic Center Project, the City
and/or the CRA shall immediately convey the Civic Center Project property to the
Developer, The Developer will then consult with the parties and make application to
develop this area of the Project for alternative use(s). The failure to commence
construction of the Civic Center Project shall not constitute a default by the City or CRA,
and the City and the CRA agree to reasonably review such proposed alternative use(s).

ARTICLE 3.
General Agreement

3.01 Obligations of the Parties. The successful implementation of the Master Plan will
require the cooperation and collaboration of the parties. Each party is responsible for
fulfilling mutually important obligations as set forth in this Agreement.

5

3.02 Obligations of the Owner. The Owner is required to fulfill the following
obligations:

A. Provide all reasonable information and authorizations necessary to process
the applications and submittals for approval, development and construction of the Project.

B. Diligently prosecute all Owner actions necessary to carry out its
obligations hereunder.

C. Pay the Contribution to the City for the funding of the Civic Center
Project as follows:

1. ‘Two Hundred Fifty Thousand Dollars ($250,000.00) within ten
(10) days following issuance of the building permit for the Civic
Center Project.

2. Two Hundred Fifty Thousand Dotlars ($250,000.00) one (1) year
after the date of payment in subparagraph a. above.

i Two Hundred Fifty Thousand Dollars ($250,000.00) two (2) years
after the date of payment in subparagraph a. above.

4, Two Hundred Fifty Thousand Dollars ($250,000.00) three (3)
years after the date of payment in subparagraph a. above.
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If Owner fails to make any of the foregoing payments when required and shall not
cure such failure upon the giving of the notice pursuant to Subparagraph 10.01.A. and
within the grace period provided, the City shall have the right to file a lien on the
Property in the Public Records of St. Lucie County in the amount of such unpaid
payment.

3.03  Obligations of the Developer. The Developer is required to fulfill the following
obligations:

A.  Provide all reasonable information and ‘authorizations necessary to process
the applications and submittals for approval, development and construction of the Project.

B. Diligently prosecute all actions of the Developer necessary to carry out the
development of the Master Plan in accordance with Article 2 and other provisions of this
Agreement.

3.04 Obligations of the City. The City is required to fulfill the following obligations:

A Diligently process all applications and submittals necessary for approval,
development and construction of the Project.

B. In conjunction with the CRA, authorize financing sufficient to fund the
CRA Improvements and Civic Center Project; provided, however, that the City shall not
be obligated to use the City’s property tax revenues therefor.

C. Authorize financing sufficient to fund the Police Substation Project;
provided; however, that the City shall not be obligated to use the City’s general revenues
therefor.

D. Diligently prosecute all City actions necessary to carry out the
development of the Master Plan in accordance with Article 2 and other provisions of this
Agreement.

3.05 Obligations of the CRA. The CRA is required to fulfill the following obligations:

A. In conjunction with the City, authorize financing sufficient to fund the CRA
Improvements and Civic Center Project; provided, however, that the City shall not be
obligated to use the City’s property tax revenues therefor.

B. Diligently prosecute all CRA actions necessary to carry out the
development of the Master Plan in accordance with Article 2 and other provisions of this
Agreement.
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ARTICLE 4.
Representations, Warranties and Covenants of the Owner.
4.01 Representation and Warranties. The Owner represents and warrants to the City

and the CRA that each of the following statements is presently, and will during the term
of this Agreement be, true and accurate;

A. The Owner (i) is a limited liability company organized under the laws of
the State of Florida, duly organized and validly existing, and (ii) has all requisite power
and authority to carry on its business as now conducted, to own or hold under lease or
otherwise, its properties and to enter into and perform its obligations hereunder and under
each instrument described herein to which it is or will be a party.

B. This Agreement has been properly authorized, executed and delivered by
the Owner and neither the execution and delivery hereof, nor compliance with the terms
and provisions bereof at the time such action is required (i) requires the approval and
copsent of any other party, except such as have been obtained, (ii) violates any existing
law, judgment, governmental rule, regulation or order applicable to or binding on the
Owner, or (iii) violates or results in any breach of or default under any agreement or
instrument in existence on the date of this Agreement to which the Owner is a party.

C. To the best of the Owner’s knowledge (without investigation), there are no
actions pending or threatened against the Owner.

D. This Agreement constitutes a legal, valid and binding obligation of the
Owner enforceable against the Owner in accordance with the terms thereof, except as
such enforceability may be limited by applicable bankruptey, insolvency or similar laws
from time to time in effect which affect creditors’ rights generally and subject to usual
equitable principles in the event that equitable remedies are involved.

ARTICLE 5.
Representations, Warranties and Covenants of the Developer.
5.01 Representations and Warranties. The Developer represents and warrarts to the

City and the CRA that each of the following statements is presently, and will during the
term of this Agreement be, true and accurate:

A, The Developer (i) is a corporation organized under the laws of the State of
Florida, duly organized and validly existing, and (ii) has all requisite power and authority
1o carry on its business as now conducted, to own or hold under lease or otherwise, its
properties and to enter into and perform its obligations hereunder and under each
mstrument described herein to which it is or will be a party.
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B. This Agreement has been properly authorized, executed and delivered by
the Developer and neither the execution and delivery hereof, nor compliance with the
terms and provisions hereof at the time such action is required (i) requires the approval
and consent of any other party, except such as have been obtained, (ii) violates any
existing law, judgment, governmentzal rule, regulation or order applicable to or binding on
the Developer, or (iii) violates or results in any breach of or defauit under any agreement
or instrument in existence on the date of this Agreement to which the Developer is a

party.

C. To the best of the Developer’s knowledge (without investigation), there
are no actions pending or threatened against the Developer.

D. This Agreement constitutes a Jegal, valid and binding obligation of the
Developer enforceable against the Developer in accordance with the terms thereof, except
as such enforceability may be limited by applicable bankruptcy, insolvency or similar
laws from time to time in effect which affect creditors’ rights generally and subject to
usua!l equitable principles in the event that equitable remedies are involved.

ARTICLE 6.
Représentations, Warranties and Covenants of the City
6.01 Representations and Warranties, The City represents and warrants to the

Developer that each of the following statements is presently, and will during the term of
this Agreement be, true and accurate:

A The City (i) is 2 municipal corporation validly existing under the laws of
the State of Florida, and (ii} has all requisite corporate power and authority to carry on its
business as now conducted and to perform its obligations under this Agreement and each
document contemplated hereunder to which it is or will be a party.

B. This Agreement has been properly authorized, executed and delivered by
the City and neither the execution and delivery hereof, nor compliance with the terms and
provisions hereof (i) requires the approval and consent of any third party, except such as
have been obtained from the CRA and certified copies thereof having been delivered to
the Developer, (ii) violates any existing law, judgment, governmental rule, regulation or
order applicable to or binding on the City, or (iii) violates or results in any breach of or
default on the part of the City, under the City’s Charter, special acts, ordinances,
resolutions, regulations, codes or policies or any agreement or instrument to which the
City s a party.

C. This Agreement constitutes a legal, valid and binding obligation of the
City enforceable against the City in accordance with the terms thereof, except as such
enforceability may be limited by applicable bankruptcy, insolvency or similar laws from
time to time in effect which affect creditors” rights generally and subject to usual
equitable principles in the event that equitable remedies are involved.
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ARTICLE 7.
Representations, Warranties and Covenants of the CRA
7.01 Representations and Warranties. The CRA represents and warrants to the

Developer and the City that each of the following statements 1s presently, and will during
the term of this Agreement be, true and accurate:

A The CRA (i) is a validly existing body politic and corporate authority
under the laws of the State of Florida, and (ii) has all requisite corporate power and
authority to carry on its business as now conducted and to perform its obligations under
this Agreement and each document contemplated hereunder to which it is or will be a

party.

B. This Agreement has been properly authorized, executed and delivered by
the CRA and netther the execution and delivery hereof, nor compliance with the terms
and provisions hereof (i) requires the approval and consent of any third party, except such
as have been obtained and certified copies thereof having been delivered to the
Developer, (if) violates any existing law, judgment, governmental rule, regulation or
order applicable to or binding on the CRA, or (iii} violates or results in any breach of or
default under any ordinances, resolutions, regulations, codes or policies or any agreement
or instrument to which the CRA is a party.

C.  This Apreement constitutes a legal, valid and binding obligation of the
CRA enforceable against the CRA in accordance with the terms thereof, except as such
enforceability may be limited by applicable bankruptcy, insolvency, or similar laws from
time to time in effect which affect creditors’ rights generally and subject to usual
equitable principles in the event that equitable remedies are involved,

) ARTICLE 8.

Maintenance and Repairs.

8.01 Maintenance and Repairs. Within one hundred eighty (180) days following the
Effective Date of this Agreement, the Developer, the City and the CRA agree to enter
into an agreement or agreements, in form and content mutually acceptable to all parties,
governing the maintenance and repair of various areas of City Center subsequent to their
construction, including but not limited to streets, landscaping and the Public Plaza.
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ARTICLE 9.
Contingencies

9.01 Conditions Precedent to the Duties of the Owner and the Developer. The duty of
the Owner to transfer certain properties hereunder and to permit the Developer to
commence construction of the Project, after taking possession of City Center, and of the
Owner and the Developer to undertake other duties under the terms, covenants, and
conditions of this Agreement, are expressly subject to the fulfillment to the satisfaction
of, or written waiver as provided herein by the Owner or the Developer, as the case
maybe, on or before September 30, 2006, of the conditions precedent set forth below,
unless waived in writing by the CRA or the City, as appropriate, as to each covenant to
be performed by the Owner or by the Develaper, as the case may be, as same shall relate
to each of the following conditions or obligations to be performed by the City or the
CRA:

A. The Developer shall have obtained final, non-appealable approvals of its
land use amendment and the applicable rezoning ordinances and have in effect the
financing (or commitments therefore) for construction and completion of the Project and
for post-construction financing or refinancing, if any, from the Project Lenders.

B. The City and the CRA shall have authorized such financing or fanding as
may be necessary to enable the construction and development of the Phase 1A portion of
the CRA Project and for property acquisitions, which the City and the CRA are required
to effectuate pursuant to this Agresment.

C. If requested by the Developer, and found by the City to be compliant with
its SAD criteria, the City shall have authorized the formation of the SAD and the issuance
of bonds pursuant thereto or bond anticipation notes to finance the construction of the
SAD Project.

D. No event of default by the City or the CRA hereunder shall have occurred
and rematn uncured.

902 TFailure of Conditions Precedent. In the event one or more of the conditions set
forth in Paragraph 9.01 are not satisfied or waived in writing by the Owner or the
Developer, as the case may be, the Owner and the Developer shali have the right to
deliver written notice to the City and the CRA, as provided herein, by October 10, 2006,
notifying the City and the CRA of the intention of Owner and the Developer to terminate
this Agreement, in which event this Agreement shall terminate and have no further force
or effect, except as provided in Paragraph 9.03 below. In the event the City and the
Developer do not timely provide the notice of termination provided in this Paragraph
9,02, the conditions set forth in Paragraph 9.02 shall be deemed satisfied and the City and
the Developer shall perform pursuant to this Agreement.
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9.03 Civic Center Parcel. In the event this Agreement is terminated pursuant to
Paragraph 9.02 above, the Owner agrees that the City shall have the right to purchase the
site of the Civic Center Project at market value in the event the City provides written
notice to the Owner of the City’s intent to purchase on or before October 31, 2006, in
which event the City and the Owner shall enter intc a binding contract for such purchase,
and the City shall close the purchase on or before March 31, 2007. All costs of the
closing and the purchase, including but not limited to the cost to plat such property, shall
be paid by the City. The provisions of this Paragraph 9.03 shall survive the termination
of this Agreement.

ARTICLE 16.

Default; Remedies.

10.01 Default by the Owner; Remedies.

A, There shall be an “event of default” by the Owner under this Agrsement if
the Owner shall fail to perform or comply with any provision of this Agreement and such
failure adversely affects the successful and timely development and completion of the
Project or adversely affects the rights, duties or responsibilities of the City or the CRA
under this Agreement and such failure continues for more than thirty (30) days after the
City or the CRA shall have given the Owner written notice of such failure; provided,
however, that if such failure cannot reasonably be cured within said thirty (30) days, then
the event of default under this paragraph shall be suspended if and for so long as the
Ovmer proceeds diligently to cure such default within the said thirty (30} days and
diligently continues to proceed with curing such default until so cured; or

B. Upon the occurrence of an event of default described in Subparagraph
10.01.A. hereof, the City may, at any time thereafter if such event of default has not been
cured, at its election either institute an action seeking specific performance of the
Owner’s obligations hereunder, or other injunctive relicf, to the fullest extent permitted
by law, or give a written notice of termination of this Agreement to the Developer, and on
the date specified in such notice, which shall not be less than thirty (30) days after the
date of delivery of such notice, this Agreement shall terminate and all rights of the Gwner
and the Developer hereunder shall cease, unless before such date all other eveats of
defaults by the Owner hereunder occurring or existing at that time shall have been cured,
or if not capable of being cured within said thirty (30) days, reasonable and necessary
actions to cure such default have commenced and are being diligently pursued.

C. In no event shall a termination of this Agreement pursuant to the
preceding subsection hereof, or the exercise or failure to exercise any other right or
remedy hereunder, limit any other claim or remedy available to the City or the CRA
under applicable law, including, without limitation, such damages or suits for damages to
which the City and/or the CRA may be entitled as a result of any breach or event of
default by the Owner. Notwithstanding the foregoing, no principal, officer, director,
member, partner or shareholder of the Owner, or any entity controlling or related to the
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Owner, shall have any personal liability for a default hereunder or damages or a claim of
damages arising as a result thereof.

10.02 Default by the Developer; Remedies.

A. There shall be an “svent of default” by the Developer under this
Agreement if the Developer shall fail to perform or comply with any provision of this
Agreement and such failure adversely affects the successful and timely development and
completion of the Project or adversely affects the rights, duties or responsibilities of the
City or the CRA under this Agreement and such failure continues for more than thirty
(30) days after the City or the CRA shall have given the Developer written notice of such
failure; provided, however, that if such failure cannot reasonably be cured within said
thirty (30) days, then the event of default under this paragraph shall be suspended if and
for so long as the Developer proceeds diligently to cure such default within the said thirty
(30} days and diligently continues to proceed with curing such default until so cured; or

B. Upon the occurrence of an event of default described in Subparagraph
10.02.A. hereof, the City may, at any time thereafter if such event of default bas not been
cured, at its election either institute an action seeking specific performance of the
Developer’s obligations hereunder, or other injunctive relief, to the fullest extent
permitted by law, or give a written notice of termination of this Agreement to the
Developer, and on the date specified in such notice, which shall not be less than thirty
(30) days after the date of delivery of such notice, this Agreement shall terminate and all
rights of the Developer and the Owner hereunder shall cease, unless before such date all
other events of defaults by the Developer hereunder occurring or existing at that time
shall have been cured, or if not capable of being cured within said thirty (30) days,
reasopable and necessary actions to cure such defauit have commenced and are being
diligently pursued.

C. In no event shall a termination of this Agreement pursuant to the
preceding subsection hereof, or the exercise or failure to exercise any other right or
remedy hereunder, limit any other claim or remedy available to the City or the CRA
under applicable law, including, without limitation, such damages or suits for damages to
which the City and/or the CRA may be ¢ntitled as a result of any breach or event of
default by the Developer. Notwithstanding the foregoing, no principal, officer, director,
member, partner or shareholder of the Developer, or any entity controlling or related to
the Developer, shall have any personal liability for a default hereunder or damages or a
claim of damages arising as a result thereof.

10.03 Default by the Ci'ng; Remedies.

A. There shall be an “event of defanlt” by the City under this Agreement
upon the occurrence of any one or more of the following:
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1. The City shall have failed to commence and/or complete the City
obligations when required pursuant to the Timeline (except for the Government
Facility Project and Civic Center Project);

2. The City shall fail to fulfill any of its other covenants or
obligations contained in the Agreement; or

3. The City shall fail to perform or comply with any other provision
of this Agreement, or if any representation or warranty of the City hereunder fails
to be true and correct, which failure adversely affects the Owner, the Developer
and/or the Project and such failure shall continue for a period of thirty (30) days
after the Owner and/or the Developer shall have given the City written notice of
such failure; provided, however, that if such failure cannot reasonably be cured
within said thirty (30) days, then the event of default under this Subparagraph
shall be suspended if and for so long as the City proceeds diligently to cure such
defzult within the said thirty (30) days and diligently continues to proceed with.
curing such default until so cured.

B. Upon the occurrence of an event of default described in Subparagraph
10.03.A. hereof, the Owner and/or the Developer may, at any time thereafter, at its
election either institute an action seeking specific performance of the City’s obligations
hereunder, or other injunctive relict, to the fullest extent permitted by law, or give a
written notice of termination of this Agreement to the City and the CRA, and on the date
specified in such notice, which shall be not less than thirty (30) days after the date of
delivery of such notice, this Agreement shall terminzte and all Tights of the City and the
CRA hereunder shall cease unless before such date all defaulis by the City hereunder
existing at that time shall have been remedied.

C. In no event shall a termination of this Agreement pursuant to the
preceding subsection hereof, or the exercise or failure to exercise any other right or
remedy hereunder, limit any other claim or remedy availabie to the Owner and/or the
Developer under applicable law, including, without limitation, such damages or suits for
damages to which the Owner and/or the Developer may be entitled as a result of any
breach or event of default by the City. Notwithstanding the foregoing, nothing in this
Agreement shall be construed as waiving the City’s right of sovereign immunity pursuant
to Chapter 768, Florida Statutes.

10.04 Default by the CRA: Remedies.

A, There shall be an “event of default” by the CRA under this Agreement if
the CRA shall fail to perform or comply with any provision of this Agreement, fail to
commence the CRA obligations pursuant to the Timeline (except for the Civic Center
Project) and thereafter to timely complete the obligations in accordance with the Timeline
or if any representation or warranty of the CRA hereunder fails to be true and correct, and
such failure adversely affects the Owner, the Developer and/or the Project and such
failure shall continne for a period of thirty (30) days after the Owner and/or the
Developer shall have given the CRA written notice of such failure; provided, however,
that if such failure cannot reasonably be cured within said thirty (30) days, then the event
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of default under this paragraph shall be suspended if and for so long as the CRA proceeds
diligently to cure such default within the said thirty (30) days and diligently continues to
proceed with curing such default until so cured.

B. Upor the occurrence of an event or default described in Subparagraph
10.04.A. hereof, the Owner and/or the Developer may, at any time thereafter, at its
election either institute an action for specific performance of the CRA’s obligations
hereunder, or other injunctive relief, to the fullest extent permitted by law, or give a
written notice of termination of this Agreement to the CRA and the City, and on the date
specified in such motice, which shall be not Jess than thirty (30) days after the date
delivery of such notice, this Agreement shall terminate and all rights of the CRA and the
City hereunder shall cease, unless before such date all defaults by the CRA hereunder
existing at that time shall have been remedied.

C. In no event shall a termination of this Agreement pursuant to the
preceding subsection hereof, or the exercise or failure to exercise any other sight or
remedy hereunder, limit any other claim or remedy available to the Owner and/or the
Developer under applicable law, including, without limitation, such damages or suits for
damages to which the Owner and/or the Developer may be entitled as a result of any
breach or event of default by the CRA.

10.05 Non-Waiver on Failure to Observe Provisions of this Agreement. The failure of
the Owner, the City, the CRA or the Developer to insist upon strict performance of any
term, covenant, condition or provision of this Agreement shall not be deemed a waiver of
any right or remedy that the Owner, the City, the CRA or the Developer may have, and
shall not be deemed a waiver of a subsequent default or nonperformance of such time,

covenant, condition or provision.

10.06 Attorney’s Fees. Should any litigation anse between, among ot involving any of
the parties concerning or arising out of this Agreement, including, but not lunited to,
actions for damages, specific performance, declaratory, injunctive, or otber relief, and
whether at law or in equity, and including appellate and bankruptcy proceedings as well
as at the trial level, the prevailing party in any litigation or proceeding shall be entitled to
recover reasonable attorneys’ fees and costs.

ARTICLE 11.

Force Majeure

11.01 Force Majeure.

A. The following described events shall be events of Force Majeure for the
purposes of this Agreement in connection with delays in any performance contemplated
hereunder: fire, flood, earthquake or hurricane; unavailability of labor, materials,
equipment or fuel; war, declaration of hostilities, revolt, civil strife, altercation or
commotion, strike, labor dispute, or epidemic; archaeological excavation; lack of or
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failure of transportation facilities; any law, order, proclamation, regulation, or ordinance
of any government or any subdivision thereof except the City; or acts of God.

B. In the event any party is delayed in the performance of any act or
obligation pursuant to or required by this Agreement as a result of any one or more of the
events of Force Majeure described in subsection (A) of this Section, the time for required
substantial completion of such act or obligation shall be extended by the number of
calendar days equal to the total number of calendar days, if any, that such party is
actually delayed by such event(s) of Force Majeure, The party seeking excuse for non-
performance and delay in performance as the result of an occurrence of an event of Force
Majeure as described in subsection (A) of this Section shall give written notice to the
City, the CRA and the Project Lenders, if with respect to the Owner or the Developer, as
the case may be, or to the Owner and the Developer and the Project Lenders, if with
respect to the City or the CRA, or both, specifying the cost of the anticipated delay and
its actual or anticipated duration, and if such delay shall be continuing thereafter no less
than bi-weekly so long as such event of Force Majeure continues, similar written notice
stating that the condition continues and its actual or anticipated duration. Any party
seeking excuse for delay and nonperformance due to an event of Force Majeure shall use
its best efforts to rectify any condition causing such delay and shall cooperate with the
other parties, except such party shall not be required to incur unreasonable additional
costs and expenses, to overcome any delay that has resulted.

ARTICLE 12.
Miscellaneous
12.01 Notices.

A. Any notice required or permitted under this Agreement shall be in writing
and shall be deemed to have been given either (1) when delivered in person to the persons
designated hereinbelow for that purpose, (ii) upon delivery to an overnight courier (e.g.
Federal Express, Airborne) as evidenced by the sender’s copy, addressed as set forth
hereinbelow; (iii) upon mailing by United States certified mail, return receipt requested,
postage paid, to such address. Such notice shall be deemed received, when either (i)
delivered in person to the agents designated hereinbelow for that purpose, (ii) on the first
business day after delivery to an overnight courier {e.g., Federal Express, Airborne) as
evidenced by the sender’s copy, addressed as set forth hereinbelow, or (ili) three (3) days
after deposited in the United States Mail, by certified mail, postage prepaid, return receipt
requested, addressed to the other party. The addresses of the parties are as follows:

To the City: City of Port St. Lucie
121 SW Port St. Lucie Boulevard
Port St. Lucie, FL. 34984
Atm: City Manager
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With Copy to: City of Port St. Lucie
121 SW Port St. Lucie Boulevard
Port St. Lucie, FL. 34984
Attn: City Attorney

To the CRA: City of Port St. Lucie
121 SW Port St. Lucie Boulevard
Port St. Lucie, FL 34984
Attm: CRA Director

With Copy to: City of Port St. Lucie
121 SW Port St. Lucie Boulevard
Port St. Lucie, F1. 34584
Attn: City Attorney

To the Owner: Bruce A, Rendina
PSL City Center, LLC
3801 PGA Boulevard, Suite 600
Palm Beach Gardens, ¥ 33410

With Copy to: Richard Comiter, Esq.
Comiter, Singer and Baseman, LLP
3801 PGA Boulevard, Suite 604
Palm Beach Gardens, F1. 33410

With Copy to: " Robert N. Klein, Esq.
Klein & Dobbins, P.L.
805 Virginia Avenue
Suite 25
Fort Pierce, Florida 34982

To the Developer:  George de Guardiola
De Guatdiola Properties, Inc.
1153 Town Center Drive, Suite 202
Jupiter, FL 33458

With Copy to: Robert N. Kiein
Klein & Dobbins, P.L.
8035 Virginia Avenue
Suite 25
Fort Pierce, FL 34982

B. The persons and addresses to which notices are to be sent may be changed
from time to time by written notice to such effect delivered to the other parties hereto.
Until such a notice of change is received, a party may rely upon the last person or address
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given. Any notice or other communication which the Developer shall desire or is
required to be given to or served upon any of the Project Lenders shall be in writing and
addressed to such Project Lender at its address as set forth in such mortgage or in the
Project financing documents in question, or in the last assignment of such mortgage or
such Project financing documents delivered fo the City or the CRA, as the case may be,
or at such other address as shall be designated by such holder or Project Lender by notice
or wrifing given to the City or the CRA, as the case may be, and any such notice of
communication shall be govemed by the notice provisions in this Section.

12.02 Severability. If any provision of this Agreement is held invalid, the remainder of
this Agreement shall not be affected thereby if such remainder would then continue to
conform to the requirements of applicable laws and if the remainder of this Agreement
can substantialty be reasonably performed without material hardship, so as to accomplish
the intent and the goals of the parties hereto.

12.03 Applicable Law and Construction.

A, The laws of the State of Florida shall govern the validity, performances
and enforcement of this Agreement.

B. This Agreement has been negotiated by the City, the CRA, the Owner and.
the Developer, and this Agreement shall not be deemed to have been prepared by the
City, the CRA, the Owner or the Developer, but by all equally. Each party has had the
advice of counsel with regard to the terms and conditions set forth herein,

C. This Agreement constitutes the full and complete agreement between the
parties hereto, and supersedes and controls any all prior agreements, understandings,
Tepresentations, and statements, whether written or oral.

12.04 Submission to Jurisdiction. Each party to this Agreement hereby submits to the
jurisdiction of the State of Florida, St. Lucie County and the courts thereof and to the
surisdiction of the United States District Court for the Southern District of Florida, for the
purposes of any suit, action or other proceeding arising out of or relating to this
Agreement, and hereby agrees not to assert by way of a motion as a defense or otherwise
that such action is brought in an inconvenient forum or that the venue of such action is
improper or that the subject matter thereof may not be enforced in or by such courts.

12.05 Captions. The Article and Section headings and captions of this Agreement and
the table of contents preceding this Agreement are for convenience and reference only
and in no way define, limit, or describe the scope or intent of this Agreement, or any part
thereof; or in any way affect this Agreement, or construe any Article or Section hereof.

12.06 Successors and Assigns. The terms herein contained shall bind and mure to the
benefit of the City and its successors and assigns, the CRA and its successors and assigns,
the Owner and its successors and assigns, and the Developer and its successors and
assigns, except as may be otherwise specifically provided herein. Any assignment of this
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Agreement, or portion thereof, by the Owner or the Developer to an Affiliated Company
shall not require the consent of the City or the CRA. No assignment of this Agreement
by the Owner or the Developer to entity or person not an Affiliated Company shall be
effective unless and until such assignment shall be approved by the City and the CRA. If
the Owner wishes to sell a portion of the Property to an unrelated third party who shall
develop same in accordance with the Master Plan and the Timeline, the Owner shall
detiver written notice thereof to the City and the CRA. The City and the CRA shall have
fifteen (15) days from receipt of the foregoing written notice to deliver to the Owner
written approval or denial of the Owner’s request, and such approval shall not be
unreasonably withheld. If neither the City nor the CRA delivers written denial 1o the
Owner within such fifteen (15) day period, the City and the CRA shall be deemed to have
approved such sale. The sale of a portion of the Property to an unrelated third party
pursuant to this paragraph shall not relieve the Owner or Developer of its obligations
hereunder, and such unrelated third party shall be required to develop same in accordance
with the Master Plan and the Timeline.

12.07 Holidays. It is hereby agreed and declared that whenever a notice or performance
under the terms of this Agreement is to be made or given, or any time period or deadline
ends, on a Saturday or Sunday, or on a legal holiday observed by the City of Port St.
Lucie, Florida, it shall be postponed to the next following business day not a Saturday,
Sunday, or legal holiday.

12.08 No Brokers. The City, the CRA and the Developer hereby represent, agree and
acknowledge that, as of the date hereof, no real estate broker or other person is entitled to
claim or to be paid a commission by the City, the CRA or the Developer as a result of the
execution and delivery of this Agreement, or any proposed improvement, use,
disposition, conveyance or dedication of any or all of the Project Site.

12.09 Failure To Address Particular Matters. The failure of this Agreement to address a
particular permit, condition, term or restriction shall not relieve the Developer of the
necessity of complying with the law governing said permitting requirements, conditions,
term or restriction.

12.10 Owner and Developer Not Agents of City or CRA. Neither the Owner nor the
Developer is an agent of the City or the CRA. The Developer shall not be required to
comply with any City rules or regulations regarding hiring or contracting. Nothing
contained in the Agreement shall be construed or deemed to name, designate, or cause
(cither directly, indirectly or implicitly) the Owner or the Developer to be an agent for the
City or the CRA.

12.11 Recordation of Agreements. The City, the CRA, the Owner and the Developer
agree to record this Agreement in the public records of St. Lucie County, Florida, as soon
as possible after the execution hereof. The Developer shall pay the recording fees for
recording this Agreement.
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12.12 Public Purpose. This Agreement satisfies, fulfills, and is pursuant to and for a
public purpose and municipal purpose and is in the public interest, and is a proper
exercise of the City’s power and authority under Florida law and the CRA’s power under
the Act.

12.13 Defense of Validity of Agreement. At all times during the term of this
Agreement, the City and the CRA agree to preserve and defend the validity of this
Agreement against challenges by all third parties, at the cost and expense of the Owner
and the Developer. The City and the CRA enter into the provisions of this subsection,
not to admit the potential for any such challenge, but as an inducement to any party
seeking to do business with the Owner and/or the Developer on the Project or to occupy
any structure in City Center.

12.14 Amendments. This Agreement may only be modified or amended in a writing
signed by all parties hereto. If, due to (a) minor inaccuracies in this Agreement or in any
other agreement contemplated hereby, or (b) changes resulting from technical matters
arising during the term of this Agreement, it becomes necessary to amend this
Agreement, the parties agree the Mayor, or his designee, is authorized to approve such
changes and the Mayor, his designee, and other appropriate City officials are authorized
to execute any required instruments effecting such change on behalf of the City, and the
Mayor, as Chairman of the CRA, or his designee, is authorized to approve such changes
and execute any required instruments effecting such change on behalf of the CRA,
provided that such change does not materially alter the obligations of the parties pursuant
to this Agreement.

12.15 Expiration of Agreement. Unless otherwise earlier terminated as provided herein,
or by agreement of the parties, this Agreement shall expire at such time as the City and
the Developer have completed all of their obligations hereunder.

. 12.16 Effective Date. This Agreement (including any amendment thereto) 1s effective
upon execution and delivery thereof by the City, the CRA and the Developer foliowing
approval therecf by the City Council and the Board.

12.17 Recitals. The Recitals set forth prior to Article I hereinabove are true and correct
and incorporated herein as if set forth herein verbatim.

12.18 Approximations. All square footage and units/rooms references set forth in this
Agreement and the Exhibits attached hereto are expressed as “approximations” by the
parties using current, “best guess” estimates, Deviations of less than ten percent (10%)
from these references shall not be considered an “event of default” hereunder.

12.19 No Waiver of Police Power, As provided above and otherwise herein, the parties
recognize and agree that certain provisions of this Agreement will require the City and
the CRA, and/or the Council and its Board, respectively, as well as departments or
agencies, acting in their governmental capacity, to consider certain changes in the City's
Comprehensive Plan, zoning ordinances or other applicable City codes, plans or
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regulations, as well as to consider other governmental actions as set forth in this
Agreement. All such considerations and actions shall be undertaken in accordance with
established requirements of state statutes and City ordinances, including notice and
hearing requirements, in the exercise of the City's jurisdiction under the police power,
Nothing in this Agreement is intended to limit or restrict the powers and responsibilities
of the City in acting on applications for comprehensive plan changes and applications for
other development. The parties further recognize and agree that these proceedings shall
be conducted openlty, fully, freely and fairly in full accordance with law and with both
procedural and substantive due process to be accorded the applicant and any member of
the public.

[SIGNATURES ON THE FOLLOWING PAGES]
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- IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the

Effective Date.

ATTEST:

T

Pgnt\Nmfc: A28 ; YA /‘%///r}fg’

Title: City Clerk
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CITY:

THE CITY OF PORT ST. LUCIE, a
municipal corporation organized under the
laws of the State of Florida

Date: icig P : _Vice Mayor
August 9, 2005
APPROVED AS TO FORM AND LEGAL

U & salostali

Print Name: “P87] & PurKEL $AK D
Title: City Attorney

Dat;: %/9/0%

CRA.
THE CITY OF PORT ST. LUCIE

e PR T

s~ Vice Chairman
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_ s ; é‘?
> 3‘-" 5 P
[Corporate Seal) ‘;,;.: L

&
STATE OF FLORIDA

COUNTY OF é)ﬁm Pleach

The foregoing instrument was acknowledged before me this l)l(rhday of
2005, by & {feder >, by BRUCE RENDINA, as Managing Manage of PSL
CITY CENTER, LLC. Said person (check one) ¥ is personally known to me, o produced

a driver's license (issued by a state of the United States within the last five (5) years) as
identification, or o produced other identification, to wit: .

ot Hebe

Print Name:
Notary Public, State of Florida
Commission No.:

My Commission Expires:

STATE OF FL A

COUNTY OF %ﬂj &acd

The foregoing instrument was acknowledged before me this )'!-'E) day of _{ ]“ %A S_[ R
2005, by Tuesita Maniz. , by GEORGE DE GUARDIOLA, as President of DE
GUARDIOLA PROPERTIES, INC. Said person (check one)w is personally known to

me, o produced a driver's license (issued by a state of the United States within the last
five (5) years) as identification, or o produced cther identification, to wit:

Weegrrrg”

Print Name:

IéIM&'}!_Pgbh(;I St'ate of Florida ST Mot
ommission No.: .i‘. My Commission DO202850

My Commission Expires: F Expiren Aprt 13, 2007
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Exhibit “A”
Exhibit “B”
Exhibit “C*
Exhibit “D”
Exhibit “E”
Exhibit “F”
Exhibit “G”
Exhibit “H”
Exhibit “I”

Exhibit “J”
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Exhibit "A" - Property owned/controlied by PSL City Center, LLC.
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Port St, Lucie, Florida
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Exhibit "B" - Other

Oity Certer
Port St. Lucie, Flori
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Exhibit "C" - Conceptual Master Plan

CRy Center
Port St. Lucie, Forida
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ibit "D" - Phasing Plan
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City Center
Fort St. Lucie, Florida
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Exhibit "E" - Development Timeline

CRy Certer
Port 8t Lucle, Florida

PHASE I4 {Reptembrcr 06 - Junuury '06)
RKoapansible Farty | Pxs ] Use Rerufl | Offies | Uats | Stroetured | Notw Estimpated
| Desigoation | 1] 5P [13 Bpuces Cors -
DEYELOMER: E K galdcw ba? 230 3 _0,75000000
B2 o odu0 | 26 [3~ ass000000
o Xehet Cob 74,000 3 0,375,40008
|xmd A Bast/Wesi Rowl
Road T Northouth Road
IRasd Nnd
Lakey _ |Dreboese
3_52,675,000.08
CRA! ] Offica 5 7,500000.00
z Vimnt 5 50000000
3 Ratad FE) .00
X Vel parcel 300,000
| Carmg Plax 3 100,000.00
» Dr. Mardor 15,000
X O Ceribar [Planving & Design 5 1,00000000
H1 Parkleg Grenge & Desy 5 k00000
a ng Clas P, & Desij 3 93000000
Vil Qreoin CHEice Randwey @ & mﬁ : 3 __ 43000000
3 Poflcrs Srasion iecping & Devige
L Covernmant sis Site woguiHy
Subtotds: o 99508 | 776 (] CRA S k]S 933000000
PRASE B
ible Party Deslpoation  [Use Retall | Office | Uaits | K Spuees { Noex L1t Corts
DEVELOPER: Senl. 707 - Tuu. ‘08 [ 12,300 25 . Eesideniial over GF Office 3 23,417,50000
c2 12500 | 128 Rexddential over GU Office 3~ 1. 437.500.00
[ [ Mized-Le §| Liner blsgy s 435006000
(D2 [Mixed-Uso 7,500 = e S 3350,00000
: | Develo, i3 36,575,000.00
CRA: Sept " - Dlaech 18 1= y . 820 |Awwd ty Mareh D8, 12 moaths to somsirugt [ 5 7.200,600.00
G - e 40 Aaruid by Muroh '08, 12 soxths bd consieyel [ 3 8,530,000.00
Yilage Grean jors) Elenes ané sigmaliration §__4,320,000.00
X Chvia Cenler Comtrution complele 2 years Bosy stert 5 9000,0000¢
I Polkee Sation Comsinuciion euttpivis £ piads Gom Har
1, Government Site
Subtoidly: 73,500 ) 35000 | 290 1,70 CRA Bubiolak] 8 29, 00
PHASE I (Septeomber 'O - Fanuary '10) .
Resparwible Party Designathn  [Use Fausl | Offier | Unity | S Soweos | Notey Kst, Costa
DEVELOPER: N} OMce 25800 Willon & Readway *A” T 5,000,000.00
M2 Olfica 25 £00 Dakon & "B 5 _3,000,000,00
L] Offce 29,000 Wallen & Roadway "B T 500000000
A bied Use 15,000 « Lacttad on the Civie 3 19,500,000.00
Q o sovet 1,000 Locted or the Civig, Sooase [5 62400000
Q ]Eﬂ 1,000 on the Clvia Square S GI3p0000
Q Rog it 3,000 looiedonthm Civlo Sopare 15 6500000
il Botbxed-Use 3,500 ] Liner S 500000000
D4 ivioned-Use 4,bon 12 Liscr S _2,900,000,00
e Heiad decamt 4,000 By Bow - Pobfix 5 500000000
1] |Copdo Hote! 20,020 ] Cordo Unl b Hevel 3 30,250,000.00
Rosjvays B - H {Rapacs Al egmning yrurior roadways
™ Civie. { Pz Ceniral nre -
i Lako wnd Pino sotweryoee
T Davsloper Subtplal:] $ 74,423,000.00
CHA: [ SO0 [ Award by Mareis 09, 12 moniht to eonsiygl{ §  8,000,000.00
| Rnad Contingrey, |Roadws 9 3 4,800,000,00
B [ Latnfycac irpalenents S 150,000.00
Walton Sgmefratins at Wallgn & Rosdrvay 157, 1§ €00,000.00
Subtotuk: 12,500 | 75000 | 36 #00 CRA Sublolal:{ $ 14,150,00%.00
FUASE XN {Scpiembur 0% ~ Septomirer "L
Respanittls Party Despnatlm | e Raenll Ofics | Unlis | 5 Spwees Netes Xt Cayin
DEVELOTER: AZ ]Miml—lnu 2390 114 Rasigarnial over GF Jodell 3 24,240,000.00
AY Mixesk-uwe 23,600 U0 desiial over OF Relwl {3 a5om000
11} Offioe 100,000 $-Story officn builiing, 5 1730000000
Dz Offiz: 100,000 PSoyolicabolidey (31 000.00
Nd Ciftlce 25,000 ‘Willop & Ramdway "C” 5 3,000,000.00
Deveioper fubluiak] 3 71
CRA: 1T Faridor Gorago ] Proentt by brrely 10, 12 o o comtrua | 5 3,300,000,00
Subiotaby: 50,000 | 725000 | 720 [ CRA Subio;] 3 1,100,600 00
TOTAL, DEVELOTMENT VROGWART | t T 166000 | z¢ 500 ] 1002 | JRSR Uerclaper 'Totali| 5267,175,000.00

1 CHA Tntal:{ 3 61,350480.00




Exhibit "E" - Greenway Area

Gity Center

Port St. Lucle, Florida
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Bxhibit "G" - Property to be acquired by the CRA

City Ceniter

Port St Lucie, Florida
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Exhibit "H" - Parcel to be conveyed by the CRA to the City

Cigy Certter
Port St. Lucie, Florida

TTWaRbHE Regad Tt T T T T




Exhibit "T" - Like-Kind Exchange 1 parcels

City Cerntter
FPort St Lucie, Florida
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Exhibit "T" - Like-Kind Exchange 2 parcels

Oity Certter
Port St. Lucle, Florida

|
|
|
|
|
|
|
|
|
|
;
&
T
|
;
|
|
|
|
|
!
!
:

TWERBA RoEd T T T T

o —— . —— e

»  City/CRA Property

Owner Property



Exhibit "K" - Estimated Equivelent Regidential Connections

N Clly Center
Esthmate of Water and Wastewater Equlvalent Residential Conngctiong (FRC's]
Resldenti Relall Offica College Chvlc Cantar
ERC ERC ERC ERC ERC
vis | ERC | tow |oums | ol | Tomt | Uil o | TR | U g Yol | Unls | | T § TsalRRC
Pruse Phase
m 28 1 P 3 ooge o 25000 00007 18 ¥ omel 20 1 vazm 9
34
e 250 1 290 | 3330 00008 @ 25000 0.0007 18 [ 00858 [} 18 00 14
335
it 246 1 240 | iozeoc  0.0008 62 000 0.0007 5 [] 2.0658 0 ] 0.025 [
' FL]
l 20 1 220 | Soo0 06008 30 225000  0.0007  i58 0 G858 0 [ X3 D
408
Totst 1032 1032 155000 100 360000 247 20 750 1" 1448
[Total Additional ERC = 1418]
Tolal Resusentlal Unhs = 1032 Unis
Total Relall Units = 180,000 §F .
Total Ofes Unlis = 350,000 EF
Tonel Callega Unils = 390 Swxdents
Tolel Givic Canler Unlz = 750 Seats
By Dulpeppor and Torponing
Jatny V., Glordend

GR4712000

05152 Rovised Ea2, of Water snd YWW ERC
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EDWIN M. FRY, Jr., CLERK OF THE CIRCUIT COURT - SAjNT LUCIE CcounTy
FALE H 2733171 OR BOOK 2358 PAGE Bll, Recorded 10/27/2005 at D3:15 PM

EXHIBIT e o
Composite
§ u B o
GESNEN. ITCH
“+v Complaint DRTE

. / / 7/4 M
FIRST AMENDMENT TO THE REDEVELOPMENT AGRELMENF
BY AND BETWEEN THE CITY OF PORT ST. LUCIH: AND

THE CITY OF PORT ST. LUCIE COMMUNITY REDUVELOPMENT AGENCY
AND PSI. CITY CENTER, LLE, AND DE GUARDIOLA PROPLERTIES, INC

WHERKAS, on or about August 9, 2005, the CITY OF PORT ST, TUCIL, & Florid
municipal corporation (the “City™), the CITY OF PORT ST. LUCH: COMMUNITY -
REDEVELOPMENTE AGENCY, a body corporale and politic af the State of Florida rtl'u_-
“CRAY). PSE CITY CENTER, L.LC, a Florida lmited liabifity company (the *Owner™), and Db
GUARDIGLA PROPERTILS, INC. a Florida corporation (the “Developer™. entered inlo a
REDEVELOPMENT AGREEMENT to effectuste the redcvé]opment of 1he former Village
Green Shopping Cenler, now vommunly referred to a5 “CITY CENTER™, in accordance with the
{Comntunity Redevelopment Plan, and as recorded in Book 2329, Page 187 of the Public Records
of SL Lucic County, I'lorida; and

WHEREAS, the REDEVELOPMENT AGREEMENT scts forth certain ohliputions,
respansibililies, terms and conditions of and between the parties, including but not lirmited to

notice requirements, delaull and suceessors and assipms; and

WIHERTAS, the Owner hox requested the moditication of certain articles of the
REDEVELOPMENT AGRUEMENT, including the Ariicles enritled “Deflautt; Remedies™ and
*Miscellzneous”, in order to facilitate the finuncing of the private improvements required by the

REDEVELOPMENT AGREEMENT; and
Wi H-Z!iI-‘.AS, the partics have review.d and consent to the requested mndifcations.

NOW, TIHREFORE, m consideration of the mutual promises, covenants and
considerations L(lnldl[lt:d tn this FIRST AMLENDMENT, the partics henebhy agree to sunend 1hl
REDEVELOPMENT AGRELMENT by and between the City, CRA. Developer and Owner s

(ullones:
IR ._/‘
o NCT 1 7
STATEOFFLORIDA, . ()i » "
ST. LUCEE COUNTY: 3% 1.7 o', 1 CRA Ul op

CITY OF PORT ST, LUCIE .+

msrsmcmnsh}m@ﬁsf O,w S
IS A TRUE AND CoRRECT COPY ‘\: o
ormsns ; 1

voeer

oATELS < ) T p T

{CITY SEALY
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1.

follows:

Scction 10.01 of the REDEVELOPM I-'.N.I AGREEMENT is amu'ldlcd 10 read s

“10.01 Default by the Owner: Remedivs,

A, There shall be un. “event of default™ by the Owner under this Agseement if’

the Qumer shal! fail to perform ar comply with any provision of this Agreement
and such failure adversely affects the successlul and timcly development and
completion of the Project or adversely affects the rights, duties or respensibilities
of the City or the CRA under this Agreement and such fatlure continues for more
than thirty (30} days afier the City or the CRA shatl have given the Owner written
notice of such failure; provided, however, that if such failurc cannot reasonably be -
cured within said thirty {30) duys, then the cvent of default under this paragraph
shall be suspended if and for so long as the Owner proceeds diligenily w cure
such default within the said Lhiny (30) days and diligently cominues tw proceed
with curing such delault undil so cured.

B. The City or the CRA shall provide the Projeet | ender with writien notice
il"the Owner shall fail Lo perform or comply with any provision of this Agreement
and such failure adversely affcels the successfd and timely developmunt and
completion of the Project or adversely affeets the rights, duties or sesponsibilities

-of the City or the CRA under this Agreement and shall allow the Project Lander

o cure such faiiure pursuant 1o the terms of subscction (A) ol this Seclion;.
provided however, that the City and the CRA agree that the Projest Lender shall
have no obligation to cure aay such failurc,

C. Upon the occurrence of an cvent of defsull described in Suhbamgruph

10.01.A. hereol, the City may, at any time therealier if such event of delault has

noi been cured, at its clection either institute an aclion sccking specific
performance of the Owner's obligations hereunder, or other injunctive relict, w
the fullest extent permiticd by law, or give a writlen nolive of termination of this
Agreemenl Lo the Developer, and on the dute specilied in such notice, which.shall
not be less than thirly (30) days after the. dae of delivery of such nuslice, Lhis
Agreament shall terminote and all rights of the Owner und the Developer
hereunder shall ccase, unless before such date all other events ol delaults by the
(ywner hereunder cccurring or existing at that time shall have heen cured, or i not
capable of heing cured wilhin said thify (30) days, reasonable und necessary
actions to cure such default have commenced and ure being diligently pursucd.

D. In no cveni shuil 2 termination of (his Agreement pursuani o (he
preceding subscetion hereof, or the excreise or failure (o exercise uny other right
ar remedy hereunder, limit any other claim’ or remedy available 10 the Cily or the
CRA under applicable law, including, withoot limitation, such damages or suits

_tor damages to which the City and/or the CRA may be enlitled as a result of any
breach o event ol default hy the Owner.  Notwithslanding the foregoing, no
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principal, officer, director, member, partner or sharcholder of the (ywner, or any
cotity-controiling or related o the Owner, shall have any personal liability for a
default hcreunder or damages or a claim of damapes arising as a result thenzof,

Section 10.02 of the REDEVELOPMENT AGREEMENT 18 amended o read as

10.02 Default by the Develoger, Remedics.

CA There shall be an “evenl of detasht™ by the Developer under this

Agreement i e Devloper shall fail o perform or cemply with any provision of -
this Agreement and such (ailure adverscly affects the successful and timely
development and completion of the Project or adversely affects the rights, dutics
or responsibilities of the City or the CRA under this Agreement and such fuilure

- continues for more than thirty (30). days afler the City or the CRA shall have

given the Develnper wrilten notice of such failure; provided, however, that if such
failure cannol reasonably. be cured within said shirly (30) ddys, Lhen the event of
default upder this parapraph shall be suspended if and fur so long us the
Developer proceeds diligently to cure such default within the said thirty (30) days
and diligently continues to proceed with cuning such defanlt until so cured.

3. The City or the CRA shall provide the Project Lender with writen notice
il the Developer shall (il o perform or comply with any provision ol this
Agrecment and  such fuilure adversely aflects the succesiful and  timely-
development and completion of the Projeet or adversely alfeets the rights, dulies
or responsibilities of the City or the CRA under this Agreement and shall allow

‘the Project Lender to cure such (ilure pursuant to the werms of subsection (A) of

this Section; provided however, that the City and thc CRA agrec that the l’rnjl.cl
Lender Sh«l" have no obligation to cure any such failure.

C. Upon the occurrence of an event of dcfault deseribed in Subparapraph
10.02.A. bereol, the City may, at any time thereafier if sueh cvent of default as
not heen cured, ab is cleciion either imstitute an action sceking  spesific
performance of the Developer’s obligalions hereunder, or other injunetive relitl]
to the fullest extent permitied by law, or give a wrillen notice of termination of
this Agrecment to the Developer, and on the date specified in such notice, which
shall not.be less than thirty (30) days after the date of delivery ol sech notice, this
Agreement shall terminate and all dghts of the Developer and the Owmer
hercunder shall cease, unless hefore such date all other events of defaults hy the

. Neveloper bereander veeurting or existing et that lime shall have boen cural. or i

not capable of being cured within said [histy (30) days, reasonuble and necessury
actions Lo cure such default have cammenced and are beinj dibigently pursuced,
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. In no cvenl shall a terminalion ol this Agreement pursuant e the
preceding subscction hereod, or the exercise or failure 1o exereise uny other right
or remedy hereunder, limit any other claim or remedy available to the City or the
CRA under applicable law, including, without limiwation, such damages or suils
for damages 10 which the City and/or the CRA may be cntitled as a result of any
breuch or cvent of default by the Developer. Notwithstanding the foregoing, no
principal. officer, director, member. partner ar shareholder of the Developer, or
any enlity controlling or relaicd to the Devcloper, shall have any personal liability
for a defaull hereunder ac damages or ¢ claim of damuges arising as u resul
thereof.

3. Seetion 1201 of the REDEVELOPMUENT AGREEMENT is 2aended Lo read s

foHows:

12.00 Notices.

A. Any noticr required or permitted under this Agreement shall be in writing
and shall be deemed 0 have been given cither (i) when delivered in person o the
persons designated hereinbelow for that pwpose, (i1) upon delivery 1o an
ovornight courier {e.g, Fodens! Gxpress, Adrbome) as ovidenced hy the seader's
cony, addressed as st forth hereinbelow: (iii) upon mailing by United States
certified mail, retum receipt requested, postage paid, 10 such address, Such notice
shall hc deemed received, when either (i) delivered in person 10 the agents
designated hereinbelow for that purpose, (ii} on the first business day afler
delivery Lo an overnight courer {e.g., Federl Express, Airbome) as evidenved by
the sender’s copy. addressed as set forth hercinbelow, or {iii) three (3) days affer
deposited in the United States Mail, by cenified mail, postape prepaid, relem
receipt requested, addressed (o the other party. The addresses of the partics arc as
lollows:

o the City: Ciiy af Tort Si. Lucie
121 SW Port St Lucic Boulevard -
Purt St 1 seze, 191, 34084
Auwn: City Managur

With Copy to Chiy of Port 81, Lucle
121 SW Port 5t Lucic Boulevard
Port S Lugcic, L. 34984 .
Atn: City Atlorncy

To the CRA: City ol Port St Lucic
121 W Port SL. T.ucie Boulevird
Tori St. Lucie, F1. 34984
Attn: CRA Director
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With Copy tu: City of Port 8t. Lucie
121 SW Port St. Lucie Boulevard
Port St. Lutie, F1. 14984 )
Altn: Uity Atlomey

Ty the Qwner: Bruce A. Rendina
PSL Ciy Center 110
3801 PGA Boulevard. Suite 600
Palm Beach Gardens, IF[. 33410

With Copy to: Richard Comiter, Esy.
. Comutey, Sinper and Baseman, i1
3801 PGA Boulevard, Seile 604
Palm Beach Gardens, FI. 33410

With Copy t0: Robert N. Klein, Esq.
Klein & Dobbins, P.J1..
805 Virginiz Avenuc
Suite 25
[ort Pierce, Florida 34982

To the Developer: George de Guaardiola
De (ardiola Propertics, Inc.
1153 Town Center Dnve, Suite 202
dupiter, IF1. 3345K

With Copy to: Robert N. Klicin
. . Klcin & Nobbins, L.
805 Virginia Avenuc
Suile 25
Fort Pierce, Fl. 34982

T the P'rojeet [ender: Fidelity. Federal ank & 1rust
Aatn: Michas! 1epern
VP Commereial Leading
3696 North Federal TTighway, Suite 305
Vort Vauderdale, F1. 33308

R. ‘The persons and addresses to which nolices are to be sent may be changed

from time to time by writien notice to such ciTeet delivered 1o the other parties:
hereto. -Until such a notice of change is received, a party may rcly upon the last
person or address given, :
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C. Any notice or uther communicalion which the Developer shalt desire or is
required to be given (o or served upon any of the Project 1enders other than those
nolices sct forth in Sections 10.01 and 10.02, shall be in writing und addressed 10
such Froject Lender at iis address as set forth in such morgage or in the Prujeet
financing documents in question, or in the last assignment of such morgage or
such Projeet financing documents delivered 10 the City or the CRA, ax the cuse
may be, or al such other address as shall be designated by such halder or Project
1.ender by nolice or writing given to the Gity or the CRA, as the case may be, and
any such noticc of communication shall be governed by the notice provisions in
this Section.

Section 12.06 of the REDEVELOPMENT AGREEMENT is amended Lo read as

12.06 Successors und Assigns.

A.  The terms herein contained shal) bind and inure to the henefii of the City
and its successors and assigns, the CRA and its successors and assigns, the Owner
and its successors and assigns, and the NDeveloper and its sugcessors and ussigrs,
cxcep! as may be otherwise specilically provided herein. '

H. Any assignment of this Agreement, of portion therenl., by the Owner or the
Deveioper W an Affilialed Company shall not reyuire the consent of the ity or

" the CRA.

C. No assignment of this Agreement by the Owner or the Devcloper b entity
or persén not an Affiliated Company shall be effective unless and until such
assignment shall he approved by the City and the CRA pursuant 1o subsection (13}
and/or (E) of this Section.

D, If the Owner wishes to sell a portion of the Property to an unrelited third
party who shall develop same in accordance with the Master Plan and the
1imeline, the Owner shall deliver wrilten notice thercof to the City and the CRA.
The City and the CRA shall have fificen (15) days from reeeipt of the lorepomg
writlen notice to deliver L the Chwmrer svrities upproval or deaial ol the Swner's
request, and such upproval shutl not be unreasonahly withheld, 1T neither the City
nor the CRA dolivers written denial to the Owner within such fifieen (15) day
period, the City; and the CRA shall be deemed to have approved such sake. - The
sale of a portion of the Property to an unrelated third party pursuant to this
paragraph shall nol relicve the Owmer or Developer of its obiigations hureunder,
and such unrelated thivd party shall be required 1o develop sume in accurdarice
with the Master Plan and the Timeline.

I The City and CRA approve the assignment of all af the dghts, titlc and
inlecest of the Owner and Developer under the Agreemcnt o the Project Lender
as security for the Owner’s ropayment of the loan 1o purchase City Ceater
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provided, however, that the Project lender is prohibited frorn assipring or
otherwisc conveying such rights, title and interest to another cntity or person
without specific approval of the City and CRA cxcept s provided in subscctions
(1) and (2) of this Section.

f. in the cvent that the Project Lender becomes. the owner of the
Property due 10 2 foreclosure of the loan to purchuse City Center or the
aceeptance of a decd in liew of foreclosure, the City and CRA approve, i the
Project Lender desires, the succession of @) of the rights, tille and intercst ol the
Owner and Developer under the Agreement 1o the Project Lender. However, the
Project .ender is prohibited (rom assigning or otherwise conveying such rights,
tille and interest 1o another entity or person without specific approval of the Cily
and CRA. If ihe Project Lender wishes to s2H, assign or otherwise convey such
rights, title and interest to another entity or person whe shall develop same in
aceordance with the Master Plan and the Timeline, the I’r(iju.t l.ender shall
deliver wrilten notice thereof to the City and the CRA. The City and the CURA
shall have thiry (30) days or other timeframe mutually agrecabke to the Partics
from receipt of the forcguing, wrillen notice to deliver to the Projeet Lender
written approval or denial of the Projeet Lender™s request, and such approval shall
not be unreasonably withheld. If neither the City nor the CRA dolivers wnitten
denial Lo the Project Lender within such thirty (30) day, or mutually agreed upon,
PpLri iad, the City and the CRA shall be deemed to have {“‘"“"‘f‘ such sale und/or
assignment and/or conveyance.

2. In the cvent of a2 foreclosure safe of City Cuenter, any parchascr
would be prohibited from succeeding to all of the rights, titke and interest of the
Owmer ur Developer under this Agreemenl unless such purchascr was specifically
approved by the City and CRA pursuant to subsection (E)(1) of this Section,

All other portions of (ic REDEVELOPMENT AGREEMUNT shall rernain in lull

Toree and cffeet.
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IN WITNESS WHEREQF, the partics hereto have exceuted this FIRST AMENDMENT TO
THE REDEVELOPMENT AGRFEMENT Agreement as of the Fffective Date,

AFTLEST:

By:
Print Nume: __ A2

" itle; City Clerk

SIS

CIry:

THE CITY OF PORT ST. TG,
municipal corporation organized under the
laws of the State of Florida

Robert k. Minsky, Mayor
Date: __so-/¥-a5 .

APPROVED AS TO FORM AND LEGAL

SULFH Clﬁ?ﬁ‘

ity Atlofncy
Date:  _A2-/7-05

CRA.
THE CITY OF PORT 8T. LUCIE
COMMUNITY REDE PMENT AGENCY

Robert E. Minsky, Chairman
Date: /O -/F-Q8

OWNER:
PS1. CITY 4 LN
By: 1, b
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/ George'De Guardiola, President
Date: /t)/ s

JCorparate Real]
STATE OU TLORIDA
COUNTY.OF._
The ﬁm:;__mn;, instrument was acknowledged hefore me this K day of Oﬁ"z&)&g ¥, 2005,
by blll.m_ﬁuw) BRUCKE RENDINA, as Maneging Manager of #SI. CITY CENTER.
1.L.C. Said person {check onc{){ﬂis personaily known 1o me, 0 produced a driver's license
S

{issucd by a state of the United States.within the last five (5) years) as identi lication, ar
pradyced otber identification, o wit:

NS &/ 4"" ‘% Amy Ackard Lowe
RN Namy; ) . J— . % Commission # B0283388
Notary Public, State of Florida N f Exp:res May 11, 2008
Commission No.; T PPt sy one

My Commission lixpires:

-

STATE OF FILORIDIA
COUNTY OF “thiln &&(‘Ju

Thw torcgeing instrument was acknowledped bofore me this J_‘rzidﬂy of C(,‘fbm_/ . 2005,
hyggﬂf_d.: Guadivk, by GEORGI: DE GUARDIOLA, as President of DT GUARLIOLA
PROPERTIES, INC. Said person (check one) o is personally known td me, o produced 4
drivee's license {issued by a state of the Urited States within the last five (5 yours) as
idemtilication, or 1 produced other identification, Lo wit:

;‘rir;tuﬁamﬁ

Notary Public, Statcwof Florida
Commission No,:

My Cammission Hxpires:

T
-.'- bl

'\\h'- i --»t‘-w
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RECD MAR 24 2006 REVISED

CRA ITEM #5
DATE 2727706

SECOND AMENDMENT 7O 111 REDEVELOPMENT AGREEMENT
BY AND BET'WEEN THE CITY OF PORT ST. LUCIE AND

110 C1IY OF PORT ST. LUCIE COMMUNITY REDEVELOPMENT AGENCY

AND PSL CITY CENTER. LLC, AND DE GUARDIOLA PROPERTIES, INC

WHEREAS, on or about August 9, 2005, the CITY QF PORT ST, LUCIE, a Florida
municipal corporation (the “City™, the CITY OF PORT S$T. LUCIE COMMUNITY
REDEVELOPMENT AGENCY, a body corporaic and politic of the Swte of Florida (the
*“CRA™), PSL CITY CENTLUR, LLC, a Florida limited liability company (the *Owner’), and DE
GUARDIOLA PROPERTIES, INC., a Florida corporalion {the “Developer™), entered into a
REDEVELOPMUNT AGRELMENT to cffectuate the redevelopment of the former Village

Green Shopping Center, now commanly referred to as *CI'TY CENTLR”, in sccordance with the

Community Redevelopment Plan, and as recorded in Book 2329, Page 187 of the Public Records

of 8t Lucie County, Florida; and

e WHERLAS, on or about October 17, 2005, the City, the CRA, the Owner, and the
Dcvcloper, agreed to and executed the FIRST AMENDMUENT 1O THE REDEVELOPMENT

AGREEMENT; and

WHEREAS, the REDEVELOPMENT AGREEMENT sets forth certain obligations,

respansibilities, werms and conditions of and between the partics, including but not limiied 1o

notice requirements, defaclt and successors and assigns; and

WHLERLAS, the City, CRA and Owner have requested the modification of certain articles
of the RUEDEVELOPMENT AGREEMENT, including the Articles entitled *Timeline for

Property Acquisition and Conveyance; Financing; Nevelopment™ and the “l.ist of Exhibits™

attached thereto, in order to modify the overall master plan and corresponding exhibits and to
facilitale the implomentation of the overall master plan as reguired by the REDEVELOPMENT

AGREEMENT; and

WHEREAS, the parties have reviewed and consent to the reguested modifications.
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NOW, THEREFORL, in consideralion of the mutual promises, covenants and
considerations contained in this SECOND AMUNDMENT, the parties hereby agree to amend
the REDEVELOPMENT AGREEMUNT by and belween the City, CRA, Developer and Ownet

as follows:

1. Seeiion 2.02 of the REDEVELOPMENT AGREEMENT is amended to read as follows:

2.02 Deveiopment Phases. The Develaper, the City and the CRA propose to develop
the Project pursuant to the Master Plan in “Phases™ depicted on the Phasing Plan, all in
accordance with the Timeline, as identified in Exhibit “E”. In accordance with the
Phasing Plan, as identified in Exhibit “D” and “DI™ through “D4”, and the Like-Kind
exchanges as defined in Scction 2.03 ([) herein, each party to the Agreement responsible
for the copveyance of properlies shall bear the costs for demeolition of any structure
thereupon, prior to the conveyance of said property.

pa

Scetion 2.06 ol the REDEVELOPMENT AGREEMENT is amended to read as follows:

2.06 Timeline for Property Acquisition and Conveyange: Financing: Development.

‘ihe successtul deveiopment of the Project is contingent upon the fimely cxccution of
actions which can be categorized as:  Property Acquisition and Conveyance; Financing;
and Development, ‘This Paragraph and the cxhibils referenced herein are meant to
provide the binding time periods or dates, which may include but not be limited to start
and completion dates, for the cxceution of Lthe specified actions. it sheuld be noted that
the parties recognize that the size and complexity of the Project will likely neccssitate the
amendment of the Timeline from time o time; provided, however, that any amendmant
shall be subject to the approval of cach party.

A. Property Acquisition and Conveyance.

1. Acquisition,
a. The CRA will acquire the properties identified in Exhibit “(¢” by September
30, 2006, to include the following:

e [tem 1 — Tract “I" located at the northwest corner of Wallon Road
and thc cast entry road to the existing Village Green Shopping
Center, with property 11} No. 342080500120007, of Plat Book 24,
Page 6, 6A to 61). Currently occupicd with a single building of

various businesses including a pool and vehicle service center.
» [tem 2 — The southern 75" of Tract “17° not currently utilized by the
building on the remaining portion of the ‘I'ract, currently accupied by
Tires Plus, with property 1D No. 342080500050003, of Plat Book

24, Page 6, 6A to 6D.

e Item 3 — The western 207 of ‘ITact “I°” at the northeast corner of
Walton Road and the west entry road to the existing Village Green

Final Drall
‘February 21,2006




Shopping Center, with property [D No. 342080500070009, of Piat
Book 24, Page 6, 6A 10 6D,

o ltem 4 — The southemn portion of Tract “M” not currently utilized by
the building on the remaining portion of the Tract, currently
occupied by a day care facility, of Plat Book 24, page 6, 6A o 6D.

2. Conveyance.

a. Subject 1 and in accordance with Parapraph 2.03, the Cily and the Owner
shall effectuate the Like-Kind exchange No.1, as identified in Kxhibit “1”, on
or before March 31, 2009, to include the following:

s The City will convey the “oul parcel” with property I No.
342080500020107, locaicd within Tract *A™ of Plat Book 24, page 6,
6A to 6D, of approximately 38,500sf, which is currently occupicd by a
I-story movie theater building.

s The Owner wili convey:

i. A portion of Tract “A™ of Plat Book 24, page 6, 6A to 6D,
generaily located in the eastern portion of the ‘I'ract, containing
approximarely 112,500sf, adjacent to and contiguous with
Tract “G-1" and Tracl “M™, for the development of the Civic
Center, Police Station and Government building projects.

. A poriion of Tract *A” of Plat Book 24, page 6, 6A to 6D,
generatly located in the northwest portion of the Truct,
containing approximatcly 63.000sf, with a dimension of
approximately 180 [eet parallel 1o USL and 347 feet
perpendiculat to US!, located 189 feet south of the southeast

~comet of Tract “T)” and 217 feet west of Tract “B”, for the
development of a parking garage of approximately 800 spaces.
iit. A portion of 'I'ract “A” of Plat Book 24, page 6, 6A to 6D,
generally located in the southwest portion of the ‘Uract,
containing approximately 84,000st, with a dimension of
approximately 242 feet parallel to US! and 347 feet
perpendicular to US!, located 52 feet north of the northeast
corner of Trac1 “Q”, for the development of a parking parage of
approximately 950 spaces,

b. Subject to und in accordance with Paragraph 2.03, the CRA, Cily and the
Qwner shall effectuate [ike-Kind exchange No. 2, as identified in Exhibit “J”,
on or before March 31, 2011, to include the following:

» The CRA will convey: '
i. ‘Fract “J” located at the northwest corner of Walton Road and
the east entry road to the cxisting Village Green Shopping
Center, with property 1D No. 342080500120007, of Plal Book
24, Page 6, 6A to 6D, less the castern 16 feel o be used for
additional Right-of-way.
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. Vinancing,

The City will convey: ’

i

A porlion of the Drainage Right-of-way, generally located
south of Tracts “F”, G, “H™ and “J”, and north of Tract *A”
as recorded in Plat ook 24, page 6, 6A to 6D, containing three
(3) tracts with a total of approximalely 358,000sf for the
development of the condo hotel, the mixed-use liner building
and the anchor retail tenant within this portion of the Master
Plan.

A portion of thc south drainage Right-of-way, generally
located south of Tract “R™, approximately 87 feet west of ‘I'ract
“B”, conlaining approximately 27,500sf, for the development
of the residential condominium project within this portion of
the Master Plan,

The Owner will convey:

ii.

iii.

A portion of Tract *A” of Plat Book 24, page 6, 6A o 6D,
generally located in the northcast portion of the Traet,
comtaining approximaiely 40,000sf, with a dimension of
approximately 183 (ect paralic]l o USE and 271 feet
perpendicular to USI, located [13 feet west of the access road
10 Walton Roud, for the development of a parking garage of
approximately 800 spaces.

A portion of Tract “A™ of Plat Book 24, page 6, 6A 1o 6D,
generally localed in the central portion of the ‘Tract, containing
approximately 52,500sf, with a dimension of approximately
166 feet parallel to US1 and 339 feet perpendicular to USI,
focated 45 feet west of the corner of Tract “A" intersecting
with Tract “G-17, for the development of the Vitlage Center
Square.

A portion of Tract “A” of Plal Book 24, page 6, 8A W 6D,
generally located in the southeast portion of the ‘Iract,
containing approximately 50,000sf, with a dimension of
approximately 183 feet parallel to USI and 271 fect
perpendicular to USE, located 73 fect cast of the corner of
Tract “P", for the development of a parking garage of
approximately 800 spaccs.

Subject to Paragraph 2.04, the CRA shall finance the CRA Improvements in accordance
with the Timeline, as identified in Cxhibit “C”, except as more specifically set forth

below.

t. By Scptcmbcer 30, 20086, the CRA shall issue bonds or secure a credit [acility of

Twenly Five Million One Hundred ‘Thirfy ‘Thousand Dollars ($25,130,000.00),

more or less, to execute the required development actions set forth in Phase (A of
the Timeline, to include the following;
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» Purchase of adjacent properties:

+  Tract "I — located at the northwest corner of Walion Road and the
east entry road to the cxisting Village Green Shopping Center, with
property 1D No. 342080500120007, of Plat Book 24, Page 6, 6A to
o0,

» Southern portion of Tract *[)* — The southern 75" of Tract “D™ not
vurrently utilized by the building on the remaining portion of the
Tract, currently occupied by Tires Plus, with property 11D No.
342080500050005, of Plat Buok 24, Page 6, 6A to 612,

¢ Western portion of Tract “F” — The western 20° of T'ract “F™ at the
northcast comer of Walton Road and the west entry road to the
cxisting Village Green Shopping Center, with property 1D No.
342080500070009, of Plat Book 24, Page 6, 6A to 6D.

» Southern portion of Tract “M”™ — The southern poriion of Tract “M™
not currently utilized by the building on the remaining portion of the
Tract, currently occupicd by a day care facility, ol Plat Book 24,
page 6, 6A to 6D,

= Funding for Comprehensive Plan Modifications for the City Center Project.
Planning, design and construction for:
» A parking garage of approximately 950 spaces
» A parking parape of approximatcly 800 spaces
¢ Planning & design for:

e The Civic Center, in conjunction with the City

s Drainage and roadway improvements to Village Green Drive.
reconstructing the 2-lanc facillty o a 4-lane divided urban section

from Walton Road south approximaiely 3,500 feet (o the intersection
of Tiffany Boulevard.

2 By January 31, 2008, the CRA shall issue bonds or secure an appropriate credit
facility of Twenty Threc Million Eight Hundred ‘Twenty Thousand Dollars
{$23,820,000.00), morc or less, 10 execute the required development actions set forth in
Phasc IB of the Timeline, to include the foliowing:
s ‘The construction of’
o A parking parage of approximaiely 800 spaces
The Civic Center, in conjunction with the City
» Drainage and roadway improvements to Village Green Drive,
tcconstructing the 2-lane facility to a d-lane divided urban scetion
from Walton Road south appraximately 3,500 feet to the interscction
of TilTeny Boulevard.

3 By January 31, 2009, the CRA shall issue bonds or secure an appropriate credit
facility of Fourtecn Million Nine Hundred Fifty Thousand Dollars ($14,950,000.00),
more ot loss, 10 execute the required development actions set forth in Phases 11 of the
Timeline. In Lhe event the CRA does not have the “financial capacity” (as defined in
Subparagraph 2.04.C. below) to finance this Phase of the CRA Improvements, the
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Developer may exercise the rights set forth in Subparagraph 2.04.B. The required
development actions shall include the following:
+ The construction of:
* A 3-slory parking garage of approximately 800 spaces
s Drainage and roadway improvemenis o Wallon Road,
reconstructing the 4-lane section into a divided urban section from
U151 east for a distance of 2,400 feet to the intersection of Village
Green Drive
¢ Landscape and irrigation improvements to US | from Walton Road
south to Tiffany Avenue

C. Development.

I ANl development aclions shall be carried out pursuant to the ‘limeline, as
identified in Lxhibit “Ii”, except as more specifically sct forth above, and further defined
below. Any development action nat specifically identified in the ‘Timneline shall be carried
out s0 thal such action does not prevent the execution of actions specifically set forth in
the Timeline.

A. By January 31, 2008, the Developer shall execute the required
development actions set forth in Phase IA of the Timeline, to include the

following:
e Bldg Al - A mixed-use building containing approximately
15,000st of retail and 72 units located on the south side of the civic
square.

» Bldg A2 & A3 - Two wmixed-use building containing
approximately 25,000sf of retil and 132 units in each building,
located on the north and south side of the main cntrance roadway
off of US1, referrcd to as Roadway “E”.

+ Building B! — A S-story office building containing approximately
100,000s(, which could hause the relocation of the Keiser college,
located on the north side of the main entrance roadway and
fronting US1.

e Buildings P — Three (3) freestanding restaurant buildings of
approximately 5,000sf each, located along the north and south
sides of the civic square.

B. By January 3i, 2008, the SAD shall have initiated the required
development actions set forth in Phase [A of the Timeling, to tnclude the
ollowing:

s ltem “M” - The design and construction of the Civic Squarc/Plaza
located in the central portion of the Master Pian,

¢ The design and construction of Roadways “B”, “C” and “I” within
the Project to include streetscape, lighting and irrigation,

¢ The design of the potable water system, wastewater facilitics and
stormwater facilities including facility upgrades to the water
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distribution system, a pro-rata contribution lo the City’s Capital
improvements  program  for  the  wastewater  collection
improvements and modifications to the cxisting drainage
collection, conveyance and outfall system,

C. By January 31, 2009, thc Devcloper shall execule the required
development actions set forik in Phase 1B of the Timeline, 1o include the
following:

e Blde “DI™ — A mixcd-usc building containing approximately
6,000st of retall and 22 units focated on lhe west side of roadway
“B™ and south of the civic square.

+ Bldg “D2” — A mixed-use building containing approximately
7.500sf of retail and 26 units located on the east side of roadway
“B3* and south of the civic square.

« Bldg “D3” -~ A mixed-use building conlaining approximately
8,500sf of retail and 32 units located on the east side of roadway
“B" and morth of the civie square.

s Bldg “IM¥" — A mixed-use building containing approximately
4,000sf retail and 16 units located on the west side of roadway “B”
and north of the civic squarc.

e Bldp “F" - A singlc usc retail building of approximately 40,000s0
located on the cast side of toadway “B™ and south of Wallon Road.

e Bldg “N5" — A 5-story office building containing approximately
40,000sf located south of the existing tires plus facility and
fronting US1,

D. By January 31, 2010, the Developer shall execute the required
development actions set forth in Phase Il of the Timeline, to include the
lollowing:

« DBldg “CI” — A single usc residential condominium building
containing approximatcly 96 units located on the south side of
roadway “A™ and west of the entrance from Village Green Drive.

e Bidg “C2” - A mixcd-use building containing approximately
9,000sF of office use and 102 units, located at the interscetion of
roadway “B” and roadway “0” in the south portion of the plan.

s Bldg 1" - A condo-hote! containing approximately 150 units and
20,000sf of retail use, located on the northeast corner of the civic
square across from the proposed civic center facility.

« DBuildings “N” — Three (3) 25,000sf office buildings facing Walton
Road with access to each site from irternalized streets,

L. By January 31, 2010, the SAD shall have initiated the required
development actions sct forth in Phase [1 of the Timeline, to include the
following:
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The design and construction of all temaining Roadways internal to
the Project to include streetscape, lighting and irmigation.

The implementation of the design for the potable water system,
wastewater Tacilities and stormwater facilitics including facility
uperades to the water distribution sysiem, a pro-rata conlribution to
the City’s Capital improvemonls program for the wastewaler
colicction improvements and modifications o the existing drainage
collection, convoyance and outfall systern,

F. By Seplcmber 30, 2011, the Developer shall execute the required
development actions set forth in Phase 111 of the ‘limeline, to include the
following:

Section 2.07 (13) of

follows:

Bidg “B2” - A 5-storv office building containing approximatcly
100,000st, located on the south side of the main entrance roadway
“E” and fronting US1.

Bldg “C3” — A mixed-use building containing approximatsly
9,000sf of office use and 102 units, located at the northeast
intersection of roadway “B™ and roadway “D in the south portion
of the plan.

-Bldg “C4” - A single use residential condominium building

conlaining approximately 108 units located on (he north side of
roadway “D” and behind the existing building occupied by Dr.
Marder. ‘

Bldg “E” — A single-use residential condominium building
containing approximately 108 units, located south of roadway “D™
and north of the greenway tract on the south end of the Project.
Bidg “O" - A 5-story office building containing approximately
75,000sf, located on the south sid¢ of the main entrance roadway
“T, fronting UST and north of the existing Dr. Marder building.

the REDLEVELOPMENT AGREEMENT is amended to read as

B. The parties agres (hal current professional engineering calculalions project the
Project to generate water and wastewater flows of approximately 1,569 equivalent
residential connections (*CRC's™), as set forth in Exhibit “K” hereto. The 1,569 ER(Cs
are projected to be connected to the City’s water and wastewater systems within the
Phases set forth in the Timeling.
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4, The “List of Fxhibits™ of the REDEVELOPMENT AGREEMENT is amended to include

the following attachmcnts:

Exhibit “A” - Property owned/controlled by PSL City Center, LLC,
Exhibit “B™ — Other Adjacent Properties

Exhibit “C” — Conceptual Master Plan

Exhibit “D” Phasing Plan (Qverall}

Fxhibit “[>-1" — Phase 1A

Cxhibit “D-2" — Phase 1B

Exhibit “D-3" — Phasc 11

Exhibit “D-4" — Phase 11!

Lixhibit "1™ ~ Development Timeline

Exhibit “F” .. Greenway Area

Fxhibit “G” — Property to be acquired by the CRA

i;xhibit “H™ — Property 1o be conveyed by the TRA 1o the City
Exhibit “I" — Like-Kind exchange No. 1

Exhibit “J* Like-Kind exchange No. 2

Exhibit “K™ -estimaled Equivalent Residential Connections

5. All other portions of the REDEVELOPMENT AGREEMENT shall remain in full force
and effedt,

ISIGNATURES ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOPF, the parties hereto have cxceuted this FIRST AMENDMENT TO
THE REDEVELOPMENT AGREEMENT as of the Effactive Datc.

ATTHST: CITY:
THE CITY OF PORT ST, LUCIE, a

munwipal corporation organ ized under the
Taws of the St y

Tltle City ( lerk

Robertl Minsky, May
Date:  F-/-2890

APPROVED AS TO FORM AND LEGAL

Title: Clty Attornc

Date: ___ o2 ,2'7*/1506"

CRA,
THE CITY OF PORT ST. LUCIE
COMMUNITY- LOPMENT AGENCY

Rebert E. Minsky, Chaltin
Date: _ F - J- 2005

OWNER:
PSL CITY CENT!

LR,
By: LLC ﬁg‘%r&a Timited Yiahility company
By:

Bruce Rendma, Managing Member
Date: A= D~ o,
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e Guardiola, President
Date: o Rl X[

[Corporate Seal]

STATE OF FLORIDA
COUNTY OF .. 0m Bots e hr

The forepoing instrument was ackhowledged before me this j_u}i_.xday of M 2006,

by , by BRUCE RENDINA, as Managing Manager of PSL CITY CENTCR,
LLC. Said person (cheek one) S personally known to me, o produced & driver's license
(issued by a state of the United States within the last five (5) ycars) as identification, or o
produced other idemtification, to wit: .

-

A H S
Print Nume: _ Y “Teg25 +a, Muniz
Notary Public, State of Florida
CommissionNo.: 00 2029 "0
My Commissian [ixpires: 273, Tomm Muriz
<N " Wy Commission DO20250
\r.,,f Expires April 13, 2007

SYATE OF FLORIDA
COUNTY OF _Petm beacl—

The foregoing instrument was acknowledged before me this lOﬁ)lay of Mmt,ﬁv , 20086,
by . by GEORGE DE GUARDIOLA, as President of DE GUARDIOLA
PROPERTIES, INC. Said person (check one) &fs personally known to me, o produced a
driver's license (issued by a siate of the Uniled States within the last five (5) years) as
identifiestion, or U prodoced other identification, Lo wils -

Print Name;
Notary Public. State of Florida
Commission No.. P9 2085 ¢
My Commission Lxpires:

’Nmm
y .mcummumm
L Expres ATt 13,2007
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Lxhibit “A™
Exhibit “B”
Exhibit “C”

Exhibit 10"

LIST OF EXHIBITS

Property owned/controlled by PSI. City Center, LLC
Other Properties
Conceptual Master Plan

Phasing Plan (Overall}

ixhibit “12-1" Phase 1A

Exhibit “D-2" Phase IB

Exhibil “D-3" Phase I1

lixhibit “13-4" Phase Iil

Exhibit “E”

Exhibit “F*

Exhibit “(i”

Exhibit “H”

. Exhibit “1”

Lxhibit “J”

Exhibit “K”

100003527.13

Development Timeline

(ireenwiy Area

Property to be acquired by the CRA

Property 1o be conveyed by the CRA 1o Lhé City
Like Kind exchange No.)

Like Kind cxchange No.2

Lstimated Equivalent Residenlial Connections




Center, LLC.
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Exhibit "C" - Conceptual Master Plan

City Ceriter
Port St Lucle, Floriads
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Exhibit "D" - Phasing Plan (Overall)
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Exhibit "D-1" - Phase 1A

CRy Center
Port St Lucie, Florida
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Exhibit "D-2" - Phase 1B

CRy Center
Port St Lucie. Florida
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Exhibit "D-3" - Phase I1

Ciy Certer
Port St Lucre, Florida
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Exhibit "D-4" - Phasc Il
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Port St. Lucie, Florida
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Exhibit "E" - Development Timeline
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Exhibit "F" - Grecnway Area

City Cerrter
Port St Lucie, Flotida
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Exhibit "G" - Propetty to be acquired by the CRA
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Exhibit "H" - Property to be conveycd by the CRA to the City
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Exhibit "" - Like-Kind cxchange No.1

City Centter

Port St Lugcre, Florids
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Exhibit "J" « Like-Kind exchange No.2

City Center

FPort 8t Lucie, Florida
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Exhibit "K" - Estimated Equivalent Residential Connections
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CRA ITEM #9
4/17/086

THIRD AMENDMENT TQ THE REDEVELOPMENT AGREEMENT
BY AND BETWEEN THE CITY OF PORT 8T, LUCIE AND
THE CITY OF PORT S§T. LUCIE COMMUNITY REDEVELOPMENT AGENCY
AND PSL CITY CENTER, LLC. AND DE GUARDIOLA PROPERTIES, INC

WHEREAS, on or about August 9, 2005, the CITY QF PORT ST. LUCIE, a Florida '
municipal corporation (the “City”), the CITY OF PORT ST. LUCIE COMMUNITY
REDEVELOPMENT AGENCY, a body corporate and politic of the State of Florida (the
“CRA™), PSL. CTTY CENTER, LLC, 2 Flerida limited liability company (the “Owner”), and DE
GUARDIOLA PROPERTIES, INC., a Florida corporation (the “Developer”), entered mto a
REDEVELOPMENT AGREEMENT to effectuate the redevelopment of the former Village
Green Shopping Center, now commonly referred to as “CITY CENTER”, in accordance with the
Community Redevelopment Plan, and as recorded in Book 2329, Page 187 of the Public Records

of St. Lucie County, Florida; and

WHEREAS, on or about October 17, 2005, the City, the CRA, the Owner, and the
Developer, agreed to and executed the FIRST AMENDMENT TO THE REDEVELOPMENT
AGREEMENT; and

WHERLAS, on or about February 27, 2006, the City, the CRA, the Owner, and the
Developer, agreed 1o and  executed the SECOND  AMENDMENT TO THE
REDEVELOPMENT AGREEMENT; and

WHEREAS, the REDEVELOPMENT AGREEMENT sets forth certin obligalions,
responsibilitics, terms and conditions of and between the parties, including but not hmited to

notice requirements, default and suceessors and assigns; and

WHERLAS, the City, CRA the Owner and the Developer have requested the
modification of certain articles of the REDEVELOPMENT AGREEMENT, including the
Articles entilied “Timeline for Propcrty Acquisition and Conveyance; Financing; Development”
and the “List of Exhibits»’1 ‘?ﬁa@egrﬂlcreto in order to modify the overall master plan and
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corresponding exhibits and to facilitate the implementation of the overall master plan as required
by the REDEVELOPMENT AGREEMENT; and

WHERFEAS, the parties have reviewed and consent to the requested modifications.

NOW, THEREFORE, in considcration of the mutual ptomiscs, covenanls and
considerations contained in this THIRD AMENDMENT, the partics hercby agree to amend the
REDEVELOPMENT AGRELEMENT by and between the City, CRA, Developer and Owner as

follows:

1. Section 2.06 of the REDEVELOPMENT AGREEMENT is amended to read as follows:
2.06 Timeline for Property Acquisition and Convevance: Financing: Development.

The successful development of the Project is contingent upon the timely execution of
aciions which can be calegotized as: Properly Aequisition and Conveyance; Financing;
and Development. This Paragraph and the exhibits referenced herein ace meant to
provide the binding time periods or dates, which may include but not be limited to start
and completion dates, for the execution of the specified actions. it should be noted that
the parties recognize that the size and complexity of the Project witl likely necessitute the
amendment of the Timeline from time to time; provided, however, that any amendment
shall be subject Lo the approval of sach party.

A, Property Acquisition and Conveyance.

L Acquisition.
a. The CRA will acquire the properties identified in Exhibit “G™ by September
30, 2006, to nclude the [vllowing: '
« [tem 1 — Tract “J” localed at the hotthwest comer of Walton Rouad
and the east entry road to the existing Village Green Shopping
Center, with property 1D No. 342080500120007, of Plat Book 24,
Page 6, GA to 6D, Currently occupied with a single building of
various businesses including a pool and vehicle service center.
e Item 2 — The southern 75° of ‘I'ract “I¥ not currently utilized by the
building on the remaining portion of the Tract, currenily occupied by
Tires Plus, with property D No. 342080300030003, of Plat Book
24, Papc 6, 6A o 6D,
e ltem 3 — The western 20’ of Tract “F” at the northeast cotner of
Walion Road and the wesl entry road to the exisling Village Green

Third Amendment
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Shopping Center, with property 1 No. 342080500070009, of Plat
Book 24, Page 6, 6A lo 6D.

e ltem 4 — The southern portion of Tract “M™ not currently utilized by
{he building on the remaining poriion of the Tracl, currently
occupied by a day care facility, of Plat Book 24, page 6, 6A to 612,

2 Conveyance.

a, Subject to and in accordance with Paragraph 2,03, the City and the Qwner
shall effeciuate the Like-Kind exchange No. [, as identified m Exhibit “1™, on
or before March 31, 2009, to Include the following:

* The City will convey the “out parcel” with property D No.
342080500020107, located within Tract “A”™ of Plat Book 24, page 6,
6A to 6D, of approximatety 38,500sf, which is currently oceupied by a
L-story movie theater building.

=  The Owner will convey:

i

ii.

i,

A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,
generally located in the eastern portion of the Tract, containing
approximately {17,300sl, adjacent 10 and conligucus with
Tract “G-1" and Tract “M™, for the development of the Civic
Center, Police Station end Government building projects.

A portion of Tract “A™ of Plat Book 24, page 6, 6A 1o 6D,
generally located in the northwest portion of the Tract,
containing approximately 50,000sf, with a dimension of
approximately 183 feet pamallel to US1 and 270 [eel
perpendicular 1o US1, located 50 feet south of the southeast
comner of Tract “D™ and 300 feet west of Tract *“B™, for the
development of a parking garage of approximately 800 spaces.
A portion of Tract “A” of Plat Book 24, page 6, 6A 1o 6D,
generally located in the southwest pordon of the Tract,
containing approximately 64,000sf, with a dimension of
approximately 242 feet parallel o U8l and 264 feet
perpendicular to USY, located 52 feet north of the norlheast
comer of Tract “Q”, for the development of a parking garage of
approximaiely 950 spaces.

b. Subject lo and in accordance with Paragraph 2.03, the CRA, City and the
Owner shall effectuate Like-Kind exchange No. 2, as identified in Exhibit “J”,
on or before March 31, 2011, w include the following:

s The CRA will convey:

i.

Third Amendment
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Tract “T" Iocated at the northwest corner of Walton Road and
the ecast entry road to the existing Village Green Shopping
Center, with property 1D No. 342080500120007, of Plat Book
24, Page 6, 6A to 8D, less the castern 16 feet to be used for
additiona! Right-of-way.




e The City will convcy:

B. Financing.

i

A portion of (he Drainage Righl-ol~way, gencrally located
south of Tracts “F”, *G”, 11" and *J”, and north of Tract “A”
as recorded in Plat Book 24, page 6, 6A 10 6D, containing three
(3) tracts with a total of approximately 58,000sf, for the
development ol the condo holel, the mixed-usc liner building
and the anchor retail tenant within this portion of the Master
Plan.

A portion of the south drainage Right-of-way, generally
located south of Traet “R”, approximatcly 87 fect west of Tract
“3*, containing approximately 27,500sf, for the development
of the residential condominium project within this portion of
the Master Plan.

‘The Owner will convey:

L

ifi.

A portion of Tract “A™ of Plat Book 24, page 6, 6A to 6D,
generally located in the northeast portion of the Traet,
containing approximatety 40,000sf, with a dimension of
approximately 183 feet parallel to UUS1 and 271 feet
perpendicular to US|, located 113 feet west of the access road
to Walton Roud, for the development of & parking gavage of
approximately 800 spaces.

. A portion of Tract “A™ of Piat Book 24, pege 6, 6A to 6D,

generally located in the central portion of the Tracl, containing
approximately 52.500sf, with a dimension of approximately
166 feet parallel to US1 and 339 [eel perpendicular to USI,
located 45 feet west of the corner of I'ract “A” intersecting
with Tract “G-1", for the development of the Village Center
Square.

A portion ol Tract “A™ of Plat Book 24, page 6, 6A to 6D,
generally located in the southeast portion of the Tract,
containing approximately 50,000sf, with a dimension of
approximately 183 feet parallel to US1 and 271 feet
perpendicular to ST, located 73 feet east of the corner of
Tract “P®, for the development of a parking garage of
approximately 800 spaces.

Subject to Paragraph 2.04, the CRA shall finance the CRA Improvements in accordance
with the Timeline, as identified in Exhibit “E", except as more specifically set forth

below,

1, By Septernber 30, 2006, the CRA shall issue bonds or secure a credit facility of
Twenty Five Million One llundred Thirty Thousand Deollars ($25,130,000.00),
more or less, o execule the required development actions sel forth in Phase IA of
the Timeling, to include the following:

Third Amendment
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Purchase of adjacent properties:
¢ Tract “J” — located at the notthwest coener of Walton Road and the
east entry road to the existing Village Green Shopping Center, with
property 1D No. 342080500120007, of Plat Book 24, Page 6, 6A to

6D.

o Southem portion of Tract “D” — The southern 75" of Tract “D” not
currently utilized by the building on the remaining portion of the
Tracl, currenily occupicd by Tires Plus, with propenty ID No.
342080500050005, of Plat Book 24, Page 6, 6A to 61,

s  Western portion of Tract “F” — The western 20 of Tract “F” al the
northeast corner of Walton Road and the west entry road to the
existing Village Green Shopping Center, with property 1D No.
342080500070009, of Plat Book 24, Page 6, 6A to 6D.

» Southern portion of Tract “M” — The southern portion of Tract “M”
not currently utilized by the building on the remaining portion of the
Tract, currently occupied by a day care facility, of Plat Book 24,
page 6, 6A to 6D,

l'unding for Comprehensive Plan Modifications for the City Center Project.
Planning, design and construction for:
¢ A parking garage of approximaicly 950 spaces

. .
= A parking garage of spproximately 800 spaces

[ e ix H aF W

Planning & design for:
s The Civic Center, in conjunction with the Ciry
s Drainage and roadway improvements to Village Green Drive,
reconstrucling the 2-lane facilily o & 4-lane divided urban section
from Walton Road south approximately 3,500 feet to the intersection
of Tiffany Boulevard.

2 By January 31, 2008, the CRA shall issue bonds or secure an appropriale credit
facility of Twenty Three Million Eight Hundred Twenty Thousand Dollars
($23,820,000.00), more ot less, o execute the required developmment actions set forth n
Phase [B of the Timeline, to include the following:
s The construction of:
¢ A parking parage of approximately 800 spaccs
» The Civic Center, in conjunction with the City
¢ Drainage and roadway improvements to Village Green Drive,
reconstructing the 2-lane facility to a 4-lane divided urban section
from Wallon Road south approximately 3,500 feet to the intersection
of Tiffany Boulevard.

3 By January 31, 2009, the CRA shall issue bonds or secure an appropriate credit
facility of Fourteen Million Nine Hundred Fily Thousand Dollars {$14,950,000.00},
more or less, to execute the required development actions set forth in Phases 11 of the
Timeline. In the event the CRA does not have the “fmancial capacity” (as defined in
Subparagraph 2.04.C. below) to finance this Phase of the CRA lmprovements, the .
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Developer may excrcise the rights set forth in Subparagraph 2.04.B. 'The required
devclopment actions shall include the following:
» The construction of:
» A S-story parking garage of approximately 800 spaces
o Drainage and roadway improvemicnis 1 Wallon Road,
reconstructing the 4-lane section into a divided urban section from
U.S.1 east [or a distance of 2,400 [eet Lo the intersection ol Village
Green Drive
s Lundscape and wrigation improvements 1o US 1 from Wallon Road
south to Tiffany Avenue

C. Development.

1. All development actions shall be carried out pursvant to the Timeline, as
identified in Exhibit “E", excepl as more specifically sel [orth above, and lurther delined
below. Any development action not specifically identified in the Timeline shall be carried
oul so that such action does not prevent the execution of actions specifically set forth in
the Timeline.

A. By January 31, 2008, the Developer shall execute the required
development actions set forth in Phase TA of the Timeling, to include the
following:

s Bldg Al - A mixed-use building containing approximately
1 5,000sf of retail and 72 units located on the south side of the civic
square,

= Bldg A2 & A3 - Two mixed-use building containing
approximately 25,000sf of retail and 132 units in cach building,
located on the north and south side ol (he main entrance roadway
off of USI, referred to as Roadway “F™.

s Building B2 — A 5-story office building containing approximately
100,000s{ located on the south side of the main cntrance roadway
and fronting US1.

» Building N5 — The existing Beall’s retail building containing
approximately 40,000sf or retzil use located east of the frontape
road and facing TJ81.

¢ Buildings P — Threc {3) frecstanding restavrant buildings of
approximaltely 5,000s[ each, localed along the north and south
sides of the civic square.

B. By January 31, 2008, the SAD shall have initiated the required
development actions set forth in Phase TA of the Timeline, to include the
following:

e Ttem “M” - The design and construction of the Civic Square/Plaza
located in the central portion of the Master Plan.

* The design and construction of All Roadways within the Project to
include streetscape, lighting and irrigation.
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C.

D,
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The design and construction of the potable water system,
wastewater facilities and stormwater facilities including facility
upgrades to the waler disiribution sysicm, a pro-rata coniribulion o
the City’s Capital improvements program for the wastewater
collection improvements and modilications lo the existing drainage
callection, conveyance and outfall system.

By January 31, 2009, the Developer shall execute the required
development actions set forth in Phasc IB of the Timeline, to include the
following:

Bldg “DI” - A mixed-usc building containing approximately
6,000sf of retail and 22 units located on the west side of roadway
“B” and south of the civic square.

Bldg “D2” — A mixed-use building containing approximately
7.500sf of retail and 26 umits located on the east side of roadway
“B™ and south of the civic square.

Bldg *133" — A mixed-use building containing approximately
3,000sf of retail and 12 units located on the casl side of roadway
“B” and north of the civic square,

Bldg *D4” — A mixed-use building containing approximately
4.000sf retail and 16 units located on the west side of roadway “B”
and norih of the civic square.

Bldg “D5” - A mixed-use building containing approximalely
4,000sf of retail and 16 units located on the west gide of roadway
“B* and north of the civie squate.

Bildg “D6” — A mixed-use building containing approximately
4,000sI of retail and 16 units localed on the east side ol roadway
“B" and north of the civic square.

Bidg “F” — A single use retail building of approximately 40,000sf
located on the east side of roadway “C”™ and south of Walton Road.

By January 31, 2010, the¢ Developer shall exccuie the required
development actions set forth in Phase IT of the Timeline, to include the
following:

Bidg “C1” — A single use residential condominium building
containing approximatcly 96 unils located on the south side of
roudway *A”™ and west of the entrance from Village Green Drive.
Bldg “C2” — A mixed-use building containing approximately
9.000sf of office use and 102 units, located at the intersection of
roadway “B" and roadway “D” in the south portion of the plan.
Bldg “I" — A condo-hotel containing approximately 150 units and
20,000s0 of retail use, located on the northeast comner of the civic
square across from the proposed civie center facility.

Buildings “N™ — Three (3) 25,000sf office buildings facing Walton
Road with access to cach site {rom internalized sirects.




Ry September 30, 2011, the Developer shall cxccuie the required
development actions set forth in Phase TIT of the Timeline, to include the
following:

» Bidg “B1" — A S-story office building comtaining approximately
100,000sf, located on the north side of the main entrance roadway
“F” and fronting US1.

e Bldg “C3” — A mixed-use building containing approximately
9,000sf of office use and 102 units, located at the northeast
iniersection of roadway “B” and roudway “E” in the south portion
of the plan.

» Bldg “C4” - A single use residential condominium building
containing approximately 108 units located on the cast side of
roadway “C" and behind the existing building occupied by Dr.
Marder.

« Bldg “E” - A single-use residential condominium building
conhtaining approximately 80 units, located south of roadway “E”
and north of the greenway tract on the south end of the Project.

« Bldg “O" - A S-story office building containing approximately
75,000sE, located on the sonth side of the main entrance roadway
“F, fronting US1 and north of the existing Dr. Marder building.

Section 2.07 (B), (C) & (G@) of the REDEVELOPMENT AGREEMENT is amended to

read as follows:

B. The parties agree that current professional engineering calculations project the
Project to gencrate watcr and wastewater flows of approximately 1,557 equivalent
residential connections (“ERC’s™), as set forth in Exhibit “K” hereto. The 1,557 ERC’s
arc projecicd to be comecled to the City’s water and wastewater systems within the
Phases set forth in the Timeline.

C. The parties agree that & combined total of 135.1 ERC’s of water and wastewater
plant capacity have previously been paid for and reserved o and for the benefit of the
Property and the Other Properties. ‘the City agrees to credit said 135.1 ERC’s of water
and wastcwater planl capacity toward the lotal number ol plant capacity ERC’s the
Project will ultimately be required to purchase, with an allocation of 117.1 BRC’s to be
credited to the Developer and 18 ERC’s to be ¢redited (o the City . Tt is further agreed
that no additional credits of any kind shall be applied toward the Project’s required water
and wastcwater plant capacity purchasc,

G. In il instances, the Project will be responsible for the payment of its hydraulic
share of the cost to construct the water and wastewater components of the Off-site
improvements required to be constructed by the CRA. It is currently estimaled that the
Project’s hydraulic share is 15.11%, which would mean payment of Three Million Three
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Hundred Fifty Four Thousand Four Hundred and Twenty Dollars ($3,354,420.00). The
parties agrec that the estimated hydraulic share and resulling calculation of costs are both
subject to change upen completion and City's acoeptance of the engineering analysis
prepared by the City’s Consultants.

The “List of Ixhibits” of the REDEVELOPMENT AGREEMENT is amended to fnclude

the following attachments:

Exhibit “A™ — Property owned/controlled by PSL City Center, LLC.
Exhibit “B” — Other Adjacent Properties

Lixhibit “C” — Conceptual Master Plan

Exhibit “D™ — Phasing Plan (Overall)

Exhibit “D-1” — Phase [A

Exhibit “D)-2” — Phase 1B

Exhibit “D-3" — Phase T

Exhibit “D-4" - Phase 111

Iixhibit “E* — Development Timeline

FExhibit “F” —Gregnway Area

Exhibit “(” — Property to be acquired by the CRA

Exhibit “H" — Property to be conveyed by the CRA to the City
Cxhibit “I" — Like-Kind cxchange No. |

Exhibit “J” — Like-Kind exchange No. 2

Exhibit K" — estimated Fquivalent Residential Connections

Al other portions of the REDEVELOPMENT AGREEMENT shall remain in full force

and effect,

[SIGNATURES ON THE IFOLLOWING PAGES|
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ATTEST:

Title: Cily C‘ lerk

Third Amendment
Revised: April 11, 2006

IN WITNESS WHEREOF, the partics hereto have executed this FIRST AMENDMENT TO
THE REDEVELOPMENT AGREEMENT a5 of the Effeclive Date,

CITY:
THE CITY OF PORT ST. LUCIE, a

municipal corporation organized under the
laws of the State

SUFF]CIF N(.‘
zz@ fo 7o
Prmt Nan}e

Title: City Aftorney
Date: __april 318, 2006

APPROVED AS 10F ("}%N'D LEGAL
it

CRA.
THE CITY OF PORT ST. LUCIE
COMMUNITY REDEVELOPMENT AGENCY

e ,
o g
Roberl E, Mingky, Chairman .
Date: {%&;2 & ;ZrOOé

OWNER: ,
PSEL CITY CENTER, LLC

By: T;b LLC, a [lorida Limited LlabLI.lﬁ Company
4

By: Lo s /’ o b
Bruce Rendina, Managing Mcmbcr
Date: M-'!.A}, 3' 100




George De Guardiola, President
Daie: _*a=~ 3 o0k
P ) —

[Corporate Seal]

STATE OF FLORIDA
COUNTY OF YAWA W N

The foregoing instrument was acknowledged before me this é%day of Mg)ﬂ , 20086,
by , by BRUCE RENDINA, 25 Managing Manager of TFL{ LLC, the
CoManaging Member of PSL CITY CENTER, L1.C. Said person (check one))af is personally
known to me, U produced a driver's license (issued by a statc of the United States within the last
five (5) years) as identification, or 0 produced ather identification, to wit:

NOTARY FUBLICSTATE OF FLORIDA
rint Name: : Rachel Galbicka
otary Public, State of Florida Commission #DD4930A5

Expires: DEC. 26, 2009

Commissior No.: ded Thru Atansic Bonding Co., Ine.

My Commission Expircs:

STATE OF FLORIDA

COUNTY OF PR B
A

y
The forcgoing instrument was acknowledged befare me this é__ day of 2006,
by . by GEORGE DE GUARDIOLA, as President of DE GIPARDIOLA
PROPERTIES, INC. Said person (check oneﬁ’[s personaltly known to me, o produced a

se (issued by a state of she United States within the last five (5) years) as
tification, to wit: .

, NOTARY PUBLIC-STATE OF FLORIDA
olary Public, Statc of Florida Rachel Galbicka
Commission No.: Ecgy"i‘mifﬂgﬂ # DD493045
My Commission Expircs: Bonded Thry pues: EC. 26, 2009

tkantie Bonding Co., Inc.

Third Amendmcmt
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Exhibit “B”
Exhibit “C”
Exhibit “D”
Exhibit “D-17
Exhrbit “D-2"
Exhibit “D-3”
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Exhibit “E”
Exhibit“F™
Exbibit “G™
Exhibit “[1”
Exhibit “1”
Exhibit “J”

Exhibit “K”
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Exhibit "A" - Property owned/controlled by PSL City Center, LLC.

Crty Certter
Port St. Lucle, Florida
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i Exhibit "C" - Conceptual Master Plan

City Cerrter
Port St, Lucie, Florida ILLEGIBLE WHEN
~nceEWTEN FOR RECOR

Thind Amendment o -
Revised: April 1§, 2006 et 64




Exhibit "D" - Phasing Plan (Overall)

City Cerrter
Port St Lucre, Florida
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v Exhibit "D-1" - Phase 1A
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Exhibit "D-2" - Phasc 1B

City Cernter
Fort 8t Lucie, Florida
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Exhibit "D-3" - Phase i1
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Exhibit "D-4" - Phasc III
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Exhibit "E" - Development Timeline
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Exhibit "H" - Property to be conveyed by the CRA 1o the City

i
] - Lo
e=ny B S
- - H WA
- S
AN

Crty Center

Port St. Litcie, Florids

A% — A — MO ZOpsT e

B[ TR o

AaSTRIRE gy
YU M PN Ew

—_—

fie o v 3 2w

A SDPEL

TR AmENY
frarm s oaiar gy

s
N

»¢ i’

Brai vy 0w

A A

bri a3 e g

AL EIpd

g

==

«w?pa. T
-

—=

..Qn”_hu ﬂ%ﬁﬂ“ﬂ“ﬂ- HW“H-
) {

' N
| PO

I T=_

REST RN

o ERA

A¥H — 2T — 10 ERKeYEY

114 i
N ﬁ S

WA PR T DM K
H—0-¥
T

— ]

P -~ 3
..u»“,iﬂl:z.o.... i oo a Y W aa F P D o

b & s
Sz Il B v
X ] ___ e
y 1 . _.__ e

o

LR Ao ara-'™

7, &l
HIREL
3Lk
ﬂmmM nm.a
3885 258

Tiwd Amendrment
Revised: Aorit 17, 2006




-w 3 - ..
i ..M... s\
\ .

1

", .
¥
, r.,w» \ b2 3, . %
i - Ak 3 o T e,
__ ...m...q\_aﬂ.w p.“‘w“_? *u”y ,....... n .m.m m m M.m
o s oy b Ry
mer - 3 kY ] =l s i i
....H\hnLl_ ...h._h...u __!E.ouu\!nu.w k * ./ r—< . Mr.m.m n-mm” —
meES A ratbio A8 = S — LA BOtnvir  esuse ,
n..m.hnpx. N /.
. T » .../
W L g
" %
Y .,,., . WJ
L &
. .’ c

Y J o, fo]

N g ™

= Pryey ™) L j )

e e v '\ oy m

\
\ BB
o O

ange No.!
rida

¢ch
Ffo

Kind ex

Cily Center
wcre,

Part St L

v 3

! ..., Dok n td W
J:.mms.%.\u

K o

ibit "I" - Like

E

SIWHER,

AbH — o3 — SHDNE FOVRIFET

oot

h..:.-
\’UD..&,

= \M
= Ceme—=

T — S

H
i
¥
gz hal AL E
" fe Uﬂ\k-. _j P $icn %
§

=

Third Amgndnrent
Revisee Ao 11, 2006




Exhibit "J" - Like-Kind exchange No.2

City Certter
Fort St Lucle. Florida
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Exhibit "K" - Estimated Equivilant Residential Connections

City Center
Estimate of Water and Wastewater Eguivalent Residential Conpections (FRC's)
Residendst Retait Ofece Civie (Canter*
. ERC . . . . - BRe Lgtgt ERC/
Phasc Linits Faclor Tural Lmity JERC Facwr| l'oinl Unis BN Factor Toaal Iy Factor Total Pye
1A 336 1 336 1200+ 0,0006 1200 125000 Q00706 Xe.00 30 u pl4]
52700
I | 108 | esso0 00006 4400 0 0000705 ) - - —
1520
] 48 1 348 20000 0.0006 12.00 B40OQ 0.000706 tL.op — - —_
221,49
i al) 1 90 u] 0.000% 0 234000 DLU0706 167.00 - _ —
437,40
Totat 1052 a2 208590 12X 443000 an 1 30 1557.08
Total ERC Cont ~ 135%
Toml Regidetiial Unie = 1082 Uniis
Tt Beiail Vulis — U300 57
Tow! Ofice Lmig - AR08 51
Tote] Clivie Caster Units — 1 BRCs
Exdsting BRC Comnt -~ 135.18
l'l"ohl ERCs to be Purchased = 1422}

* Etimstes praviced by the Port SL Lugie | iiliry Systeras Departnent snel subisgt 1o revisions as the progmmming for the Civie Center is defined

Nnte; The total samber af ERCs dopi

d i the ahve s
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FOURTH AMENDMENT TO THE REDEVELOPMENT AGREEMENT
BY AND BETWEEN THE CITY OF PORT ST. LUCIE AND
THE CITY OF PORT ST. LUCIE COMMUNITY REDEVELOPMENT AGENCY
AND PSL CITY CENTER, LLC, AND DE GUARDIOLA PROPERTIES, INC

WHEREAS, on or about August 9, 2005, the CITY OF PORT ST. LUCIE, a Florida
municipal corporation (the ‘fCity”}, the CITY OF PORT ST. LUCIE COMMUNITY
REDEVELOPMENT AGENCY, a body corporate and politic of the State of Florida (the
“CRA™), PSL CITY CENTER, LLC, a Florida limited liability company (the “Owner™), and DE
GUARDIOLA PROPERTIES, INC., a Florida corporation (the “Developer”), entered into a
REDEVELOPMENT AGREEMENT to effectuate the redevelopment of the former Village
Green Shopping Center, now commonly referred to as “CITY CENTER”, in accordance with the
Community Redevelopment Plan, and as recorded in Book 2329, Page 187 of the Public Records
of St. Lucie County, Florida; and

WHEREAS, on or about October 17, 2005, the City, the CRA, the Owner, and the
Developer, agreed to and execated the FIRST AMENDMENT‘TO THE REDEVELOPMENT
AGRFEMENT; and '

WHEREAS, on or about February 27, 2006, the City, the CRA, the Owner, and the
Developer, agreed to and executed the SECOND AMENDMENT TO THE
REDEVELOPMENT AGREEMENT; and

WHEREAS, on or about April 17, 2006, the City, the CRA, the Owner, and the
Developer, agreed to and executed the THIRD AMENDMENT TO THE REDEVELOPMENT
AGREEMENT; and

WHEREAS, the REDEVELOPMENT AGREEMENT sets forth certain obligations,
responsibilities, terms and conditions of and between the parties, including but not limited to

notice requirements, default and successors and assigns; and

STATE.OF FLORIDA ,
ST"'EUCIE _Ft
Cﬂg@F Ltisu; EDWIN M. FRY, Jr., CLERK OF THE CIRCUIT COURT
S HISIS TO RTIFY THAT 'FHIS T T
Fourth Amendment 3 ,: 154 11/16/2008 af 02:19 P
; ! | OR BOOK 2702 PAGE 2048 - 2974 D :
Finat: October 9, 2006 3 m@mom (g'ﬁfﬂ F QRBOOK 2102 PAGE oc Type: AGR
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WHEREAS, the City, CRA the Owner and the Developer have - requested the
modification of certain articles of the REDEVELOPMENT AGREEMENT, including the
Articles entitled “Definitions”, “Timeline for Property Acquisition and Conveyance; Financing;
Development” and the “List of Exhibits” attached thereto, in order to modify the overall master
plan and corresponding exhibits and to facilitate the implementation of the overall master plan as
required by the REDEVELOPMENT AGREEMENT; and

WEEREAS, the parties have reviewed and consent 1o the requested modifications.

NOW, THEREFORE, in consideration of the mutual promises, covenants and
considerations contained in this FOURTH AMENDMENT, the parties hereby agree to amend
the REDEVELOPMENT AGREEMENT by and between the City, CRA, Developer and Owner

as follows:

I MDTITIA ATPATT

Section 1.01 Definitions of the REDEVELOPMENT AGREEMEINT is amended to add

the term “Plat” which shall be defined as follows:

1.01  Definitions. 7
DD. “Plat” means the City Center replat, prepared by Culpepper & Terpening,
submitted to the City of Port St. Lucie on September 6, 2006, as may be amended
pursuzant to final council action, more particularly described as: the replat of a
portion of Port St. Lucie Section sixty-one, as recorded in Plat Book 24, Page 6
City of Port St. Lucie, St. Lucie County, Florida. Lying in Sections 1, and 2,
Township 37 South, Range 40 East, and Sections 35, ard 36, Township 36 South,
Range 40 East.

2. Section 2.06 of the REDEVELOPMENT AGREEMENT is amended to read as foliows:

2.06 Timeline for Property Acquisition apd Convevance: Financing; Development.

The successful development of the Project is contingent upon the timely execution of
actions which can be categorized as: Property Acquisition and Conveyance; Financing;
and Development. This Paragraph and the exhibits referenced herein are meant 1o
provide the binding time periods or dates, which may include but not be limited to start
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and completion dates, for the execution of the specified actions. - It-should be noted that
the parties recognize that the size and complexity of the Project will likely necessitate the
amendment of the Timeline from time to time; provided, however, that any amendment
shall be subject to the approval of each party.

A, Property Acquisition and Conveyance.

1. Acquisition.
a. The CRA will acquire the properties identified in Exhibit “G” by September
30, 2006, to inciude the following: '

e Jtem 1 — Tract “I” located at the northwest corner of Walton Road
and the east eniry road to the existing Village Green Shopping
Center, with property ID No. 342080500120007, of Piat Book 24,
Page 6, 6A to 6D. Currently occupied with a single building of
various businesses including a pool and vehicle service center.

« Jtem 2 — The southem 75° of Tract “D™ not currently utilized by the
building on the remaining portion of the Tract, currently occupied by
Tires Plus, with property ID No. 342080500050005, of Plat Book
24, Page 6, 6A to 6D.

e Item 3 — The western 20° of Tract “F” at the northeast corner of
Walton Road and the west entry road fo the existing Village Green
Shopping Center, with property ID No. 342080500070009, of Plat
Book 24, Page 6, 6A to 6.

e Ttem 4 - Tract “M-2" Jocated south of the existing day care facility
along Village Green Drive, with property ID No. 342080600020007,
of Plat Book 24, page 6, 6A to 6D.

2. Conveyance.

a. Subject to and m accordance with Paragraph 2.03, the City and the Owner
shall effectuate the Like-Kind Exchange No.1, as identified in Exhibit “I”, on
or before January 31, 2007, to include the following:

» The City will convey:

i. A portion of the “out parcel” with property ID No.
342080500020107, located within Tract “A” of Plat Book 24,
page 6, 6A to 6D, identified as “Tract Y” on the Plat, of
approximately 0.736 acres, which is currently occupied by a 1-
story movie theater building, for the development of the
residential building project ilabeled C1 on the Conceptnal
Master Plan Exhibit “C”.

ii. A portion of the south drainage Right-oi-way, identified as
“Tract Z” on the Plat, generally located south of Tract “R”,
containing approximately .579 acres, for the development of
the resideniial condominium project labeled E on the
Conceptual Master Plan Exhibit “C”,
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iii.

The southern 25° of “Tract D” currently not used by Tires Plus,
with property ID No. 342080500050005, of Plat Book 24, Page
6, 6A to 6D, identified as “PARCEL 10” on the Plat, of
approximately .126 acres, for the development of the surface
parking ot for building Bl on the Conceptual Master Plan
Exhibit “C”.

s The Owner will convey:

i

ii,

it

iv.

A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,
identified as “Tract W” on the Plat, generally located in the
eastern porfion of the Tract, containing approximately 2.713
acres, adjacent to and contiguous with Tract “G-1" and Tract
“M”, for the development of the Civic Center, Police Station
and Government building projects, labeled K, J and L on the
Conceptual Master Plan Exhibit “C”.

A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,
identified as “Parcel 14” on the Plat, generally located in the
central portion of the Tract, containing approximately 1.276
acres, for the development of the Village Center Square,
labeled M on the Conceptual Master Plan Exhibit “C”.

A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,
identified as “Parcel 16™ on the Piat, generally located in the
southeast portion of the Tract, containing approximately 1.255
acres, for the development of a parking garage, labeled HI on
the Conceptual Master Plan Exhibit “C”, of approximately 754
spaces.

A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,
identified as “Tract T” on the Plat, generally located in the
southwest portion of the Tract, containing approximately 1.829
acres, for the development of a parking garage, labeled G omn
the Conceptual Master Plan Exhibit “C”, of approximately
1,022 spaces.

A portion of Tract “A” of Plat Book 24, page 6, 6A to D,
identified as OST-1 on the Plat, generally located in the south
portion of the Tract, contsining approximately .156 acres,
adjacent to the Tract G-2, for the development of an open space
park, as illustrated on the Conceptual Master Plan Exhibit “C”.

b. Subject to and in accordance with Paragraph 2.03, the CRA, City and the
Owner shall effectuate Like-Kind Exchange No. 2, as identified in Exhibit
“J on or before January 31, 2010, to include the following:

e The CRA will convey: ‘

i
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A portion of Tract “F’ located at the northwest corner of
Walton Road and the east enfry road to the Village Green
Shopping Center, with property ID No. 342080500120007, of
Plat Book 24, Page 6, 6A to 6D, to be identified as “Parcel 4”




on the Plat, containing approximately 1.430 acres, for the
development of the office building project, labeled N1 on the
Conceptual Master Plan Exhibit “C”.

The City will convey:
it. A portion of the abandoned Drainage Right-of-way, generally

located south of Tracts “F”, “G”, “H” and “J”, and north of
Tract “A” as recorded in Plat Book 24, page 6, 6A to 6D,
containing three (3) parcels, to be identified as “Tract 1,
“Tract “V™ and a portion of “Parcel 24” on the Plat, containing
approximately .996 acres, for the development of the condo
hotel, the mixed-use liner building and the retail tenamt
projects, labeled D4, F and I on the Conceptual Master Plan
Exhibit “C".

s The Owner wﬂl convey:

B. Financing.

i. A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,

identified as “Parcel 12” on the Plat, generally located in the
northeast portion of the Tract, containing approximately 1.015
acres, for the development of a parking garage of
approximately 754 spaces, labeled H2 on the Conceptual
Master Plan Exhibit “C”.

L A LM T A

i, A portion of Tract “A™ of Plat Book 24, page 6, 6A to 6D,

identified as “Tract X” on the Plat, generally located in the
southeast portion of the Tract, containing approximately 1.374
acres, for the development of a parking garage of
mpproximately 754 spaces, labeled H3 on the Conceptual
Master Plan Exhibit “C™.

Subject o Paragraph 2.04, the CRA shall finance the CRA Improvements in accordance
with the Timeline, as identified in Exhibit “E”, except as more specifically set forth

below.

1. By December 30, 2006, the CRA shall issue bonds or secure a credit facility in an
amount sufficient to execute the required development actions set forth in Phase
IA of the Timeline, to inchade the following:
» Repayment of the BAN for the Purchase of adjacent properties:
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Tract “I” — located at the northwest corner of Walton Road and the
east entry road to the Village Green Shopping Center, with property
ID No. 342080500120007, of Plat Book 24, Page 6, 6A t0 6D,
Southern portion of Tract “I>” — The southern 75° of Tract “D” not
carrently utilized by the building on the remaining portion of the
Tract, currently occupied by Tires Plus, with property ID No.
342080500050005, of Plat Book 24, Page 6, 6A to 6D.




o Western portion of Tract “F” — The western 20" of Tract “F> at the
northeast corner of Walton Road and the west entry road to the
existing Village Green Shopping Center, with property ID No.
342080500070009, of Plat Book 24, Page 6, 6A to 6D.

» Tract “M-2" located south of the existing day care facility along
Village Green Drive, with property ID No. 342080600020007, of
Plat Book 24, page 6, 6A to 6D.

o Funding for Comprehensive Plan Modifications for the City Center Project.
e Planning, design and construction of:

¢ A parking garage of approximately 1,022 spaces

e« A parking garage of approximately 754 spaces

¢ The Civic Center, in conjunction with the City

2. By January 31, 2011, the CRA shall issue bonds or secure a credit facility in an
amount sufficient to execute the required development actions set forth in Phase 11
of the Timeline. In the event the CRA does not have the “financial capacity” (as
defined in Subparagraph 2.04.C. below) to finence this Phase of the CRA
Tmprovements, the Developer may exercise the rights set forth in Subparagraph
2.04.B. The required development actions shall include the foowing:

s The construction of:

e Two parking garages of approximatety 754 spaces each.

e Drainage and roadway improvements to Village Green Drive,
reconstructing the 2-iane faciiity io a 4-lane divided urban seciion
from Waiton Road south approximately 3,500 feet to the intersection
of Tiffany Boulevard.

o Landscape and irrigation improvements to US 1 from Walton Road
south to Tiffany Avenue

s Drainage and Ttoadway improvements to Walton Road,
reconstructing the 4-lane section into a divided urban section from
15.8.1 east for a distance of 2,400 feet to the infersection of Village
Green Drive

C. Development.

L. All development actions shall be carried out pursuant to the Timeline, as
identified in Exhibit “E”, except as more specifically set forth above, and further defined
below. Any development action not specifically identified in the Timeline shall be carried
out so that such action does not prevent the execution of actions specifically set forth in
the Timeline. :

A. By April 30, 2008, the Developer shall execute the required development
actions set forth in Phase IA of the Timeline, to include the following:
» Bidg Al - A mixed-use building containing approximately
15,000sf of retail and 66 units located on the south side of the civic
square.
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B.

C.
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Bidg A2 & A3 - Two mixed-use building containing

approximately 50,000sf of retail and 235 units collectively, located
on the north and south side of the main entrance roadway off of
US|, referred to as Roadway “F”.

Building B2 — A S-story office building containing approximately
100,000sf located on the sonth side of the main entrance roadway
and fronting US1. '
Building N5 — The existing Beall’s retail building containing
approximately 34,000sf or retail use located east of the frontage
road and facing US1.

Buildings P — Three (3) freestanding restaurant buildings of
approximately 5,000sf each, located along the north and south
sides of the civic square.

By January 31, 2007, the SAD shall have initiated the required
development actions set forth in Phase IA of the Timeline, to include the
following:

*

The demolition of the existing Village Green Shopping Center.

The design and construction of All Roadways within the Project to
include streetscape, lighting and irrigation.

The design and construction of the potable water system,
wastewater facilities and stormwater facilities including facility
upgrades fo the water distribution sysiém, & pro-rata comiribution to
the City’s Capital fmprovements progtam for the wastewater
collection improvements and modifications to the existing drainage
collection, copveyance and outfall system.

By April 30, 2010, the Developer shall execute the required development
actions set forth in Phase IB of the Timeline, to include the following:

Bidg “DI” — A mixed-use building containing approximately
6,000sf of retail and 22 units located on the west side of roadway
“B” and south of the civic square.

Bldg “D2” — A mixed-use building containing approximately
7,500sf of retail and 26 units located on the east side of roadway
“B” and south of the civic square. )

Bldg “D3” — A mixed-use building containing approximately
1,000sf of retail and 12 units located on the east side of roadway
“B” and north of the civic square.

Bidg “D4” ~ A mixed-use building containing approximately
4,000sf retail and 16 units located on the west side of roadway “B”
and north of the civic square.

Bidg “D5” ~ A mixed-use building containing approximately
4,000sf of retail and 16 units located on the west side of roadway
“B” and north of the civic square.

Bidg “F” — A single use retail building of approximately 40,000sf
located on the east side of roadway “C” and south of Walton Road.




D.

E.
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By April 30, 2011, the Develjoper shall execute the required development
actions set forth in Phase II of the Timetine, to include the following:

»

Bldg “C1” — A single use residential condominium building
containing approximately 96 units located on the south side of
roadway “A* and west of the entrance {from Village Green Drive.
Bldg “C2” — A mixed-use building containing approximately
9,000sf of office use and 102 units, located at the intersection of
roadway “B” and roadway “D” in the south portion of the plan.
Bldg “I” — A condo-hotel containing approximately 150 units and
20,000s{ of retail use, located on the northeast comer of the civic
square across from the proposed civic center facility.

Buildings “N” — Three (3) 25,000sf office buildings facing Walton
Road with access to each site from internalized streets.

By December 31, 2012, the Developer shall execute the required
development actions set forth in Phase 1 of the Timeline, to include the
following:

Bidg “B1” — A 5-story office building containing approximately
100,000sf, located on the north side of the main entrance roadway
“F* and fronting US1.

Bidg “C3” — A mixed-use building containing approximately
9,000sf of office use and 102 units, located at the northeast
intersection of roadway “B” and roadway “E” in the south portion
of the plan.

Bldg “C4” - A single use residential condominium building
containing approximately 108 units located on the east side of
roadway “C” and behind the existing building occupied by Dr,
Marder.

Bidg “E” — A single-use residential condominium building
containing approximately 80 units, located south of roadway “E”
and north of the greenway tract on the south end of the Project.
Bldg “N6” — The redevelopment of the current Dollar General
store 10 a mixed-use building containing approximately 10,000sf of
retail and 51 units, located on the north side of the main entrance
roadway “F”.

Bldg “O” - A 5-story office building containing approximately
75,000sf, located on the south side of the main entrance roadway
“g, fronting US1 and north of Tract Q, with I No.
342080500186009,



4, The “List of Exhibits” of the REDEVELOPMENT AGREEMENT is amended to include
the following attachments:

Exhibit “A” - Property owned/controlled by PSL City Center, LLC
Exhibit “B” — Other Adjacent Properties

Exhibit “C” — Conceptual Master Plan

Exhibit “D” — Phasing Plan {Overall)

Exhibit “D-1”" — Phase IA

Exhibit “D-2" —Phase IB

Exhibit “D-3” — Phase I

Exhibit “D-4” — Phase II1

Exhibit “E” — Development Timeline

Exhibit “F” — Greenway Area

Exhibit “G” — Property to be acquired by the CRA

Exhibit “H” -- Property to be conveyed by the CRA to the City
Exhibit “I” — Like-Kind exchange No. 1

Exhibit “J” — Like-Kind exchange No. 2

Exhibit “K” — Estimated Equivalent Residential Connections

5. All other portions of the REDEVELOPMENT AGREEMENT shall remain in full force
and effect.

[SIGNATURES ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOQF, the parties hereto have executed this FOURTH AMENDMENT TO
THE REDEVELOPMENT AGREEMENT as of the Effective Date.

ATTEST:

Title: City Clerk
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CITY:

THE CITY OF PORT ST. LUCIE, a
mumicipal corporation organized under the
laws of the State of Florida

el 2 g

Date: November 9, 2006

APPROVED AS TO FORM AND LEGAL
SUFFICIENCY: v

By

Print Name: Pam E. Booker Hakim
Title: City Aitorney

Date: 11-B8°0Olo

CRA.
THE CITY OF PORT ST. LUCIE
COMMUNITY REDEVELOPMENT AGENCY

Robert E. Minsky, \&irman
Date: November 9,

QWNER:
PSL CITY CENTER, LLC,
A Florida limited liability company

By: TFL, LLC, a Florida limited liability company,
Co-Managing Mi :

10



[Corporate Seal}

STATE OF FLORIDA
COUNTY OF Palm Beach

The foregoing instrument was acknowledged before me this _Zibday of l e &Qbe_c , 2006,
by” ¥ . Lendina | as Vice President of TFL, LLC, the CoManaging Member
of PSL CITY CENTER, LLC. Said person (check one))d is personally known to me,

o produced a driver's license (issued by a state of the United States within the last five (5) years
as identification, or o produced other identification, to wit: .

CHPEY ) W & P Amy Ackard Lowe
ELiLEL L A T AN Q (f)-“"’-— ==

i i : S Commission # DD289338
Notary Public, State of Florida * ros May 11, 2008

Commission No.: DD2.2939% %q.- A pondud Troy Fain« nscrance, Ins, 03385019
My Commission Expires: 5-11- O

STATE OF FLORIDA
COUNTY OF Palm Beath

The foregoing instrument was acknowledged before me this jﬂ_bday of November 2006, by
GEORGE DE GUARDIOLA, as President of DE GUARDIOLA PROPERTIES, INC. Said
person {check one) wTs personally known to me, 0 produced a driver's license (issued by a state
of the United States within the last five (5) years) as identification, or o produced other
identification, to wit: .

Whbsery

Print Name: __-JereS o muni 2~
Notary Public, State of Florida
Commission No.: oo b & 2

My Comimission Expires:

750, Torosta Munkz
3 o cozn
Expires April 13, 2007
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Exhibit “A”
Exhibit “B”
Exhibit “C”
Exhibit “D”
Exhibit “D-1"
Exhibit “D-2"
Exhibit “D-37
Exhibit “D-4”
Exhibit “E”
Exhibit “F”
Exhibit “G”
Exhibit “H”
Exhibit “T”
Exhibit “J”

Exhibit “K”
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Exhibit "A" - Property owned by PSL City Center, LLC.

City Center
Port St Lucie, Florida
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Exhibit "B" - Other Adjacent Properties

City Center
Port 5t. Lucie, Florida
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C’dy Center
Port St. Lucie, Florids

Fxhibit "C" - Conceptual Master Plan
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Exhibit "D" - Phasing Plan (Overall)

Crty Cerrter
Port St. Lucie, Florida
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) Vitlae Green Drive

Ciy Center
Port St. Lucte. Florida

Exhibit *D-1" - Phase IA
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Exhibit "D-2" - Phase IB

Oty Center
Port St Lucie, Florida
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Exhibit "D-3" - Phase Il

City Center
Port St. Lucie, Florida
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Exhibit "D-4" - Phase I1I

City Ceriter
Port St. Lucie, Florida
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FHASE JA : JANUARY 2008 - APRIL 3009

Exhibit "E" - Development Timeline

Rexparslte Panty Pl | Use Hetnit | Office | Unlis | Sicwctured Notes Estimnied
Desigaatim: | ¥ 5K DU Spaces Coats
Daveloper: Al Mixed-Use £5.000 [ Locaied on the Civic Square § 14.530.000.00
A2 [Mixed-use 25,000 102 Resid i) over GF fteinil § 228300000
n lixadeuse 23,000 133 Rosidential over GF Refail £ 28,275,000.00
bH Office/Callepe JopA00 S-slor office boilding 12,5443 HL 1K)
Ni Office 25.000 Ta be develaped b ofivers. 3 N
inm‘l 300U Beal’s retpit store s 250.000,00
i 1 5,000 [Located oa fhe Civie: Sq [ 625.000.00
il IL 5,000 Lacated on the Civig Square (3 G25000.00
- Ll | 3000 Located on the Cixlc Square 5 623.000,00
Deveinper Sublotali] §  HII00.U00.00
SAD: Roaduars A-G__{mtemnl Roawars | T i T Detign ¥ comitreelion of all semal 7o wors
Cakex Drinage | | 1 I md couvermics inchuding Greemwym orea
SAD Sublotd:[ $ 223003060
CRA: ] Existing reinil Lond purelnse: Auto ond Poal service cenler 3,£12.203,00
2 Yo porcel Lond . aovth portion of Tires Pliss 126,205.00
3 Vacon) porcel Lead prrcirase: Additionsl ROW slong Tract "F* -
L Vcemt perésl Lond nse silo for service bidg, S68218.00
Comp, Phuu chrge Frard iy for Comp Plan Clasge 100000, 00
G Porkmg Garage 1022 [Planong. desipn & consh 3 13.736000.00
- HI Burkug Gamge 734 |Flanaig, design & constuclion $___%.802.000.00
Parking G Mise Fees nud Misc, chargey b ] 20000040
K Civie Catter Hannhg & Desipe T 12.500.000.00
l Civic Cemler Contingzner (5% of contributiion} s 625.000.00
M Civic S quore f Plozn Park. miemettive foinlgn. bondshell § 2000000.00
CRABebiok| §  43319.626.00
G 1 Jralice Siation | I I [Pravide fumding For Ptaniing & design
- K §Clvie Center 1 ] ] ] | Pranning & Deaige : $ __L2.500.,000.00
City Subiolol] $ — 32.500.000.00
Fhase Fregrom T T [0 | 1zseea] a0 [ 1996 |
PHASE JB 1 JANUARY 2009 - APRIL 2010 -
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D2 Mixed-Use 73500 26 fLoner bidgs i Ernt of grmpe $ 505000000
3 [Mixed-Use 3.000 12 Liner bidgs i fromi of gagage §  2.700.000.00
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3 Mixed-Use 4000 [ [Linsy bidea o from of grage 3 3600000
- JF |Retodl 40,001 ingm'i o FanoRi & 500000000
Dieveloper Subioial| 3 26.000.000.00
Chiy 1] [Police Swtion I | I | [Fund comtrucrion. Completed 2 ¥7s from stant
Fhase Frogram ] [eisoo [ v 1 % [ o ]
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TRA: iz Trarking Gorays 754 | Plussting and C: 3 1035600000
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' Exhibit "F" - Greenway Area

City Center
Port St. Lucle, Florida
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Exhibit "G" - Property to be acquired by the CRA

City Center

Port St. Lucie, Florida
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Exhibit "H" - Property to be conveyed by the CRA to the City

City Cerrter
Port St. Lucie, Florida
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Exhibit "I" - Like-Kind exchange No. 1

CRy Cerrter
Port St. Lucie, Florids
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Exhibit "J" - Like-Kind exchange No. 2

City Center
Port St. Lucie, Florida
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Exhibit "K" - Estimated Equivilant Residential Connections

City Center
Extimate of Water and Wastewater Eguivalert Residential Lonnections (ERC's
fisl Relail Office Civie Center*
. ERC N . ERC Toinl ERC/
Ty
Phiase Units Factor Total Unite | BRC Facdor| otnl Units BRC Factor | Total Utsits Factor Toial Phase
A 336 ] 336 120000 0.0006 o Xi] 125000 0.000706 89.00 30 _ 30
) 527.00§
:] 108 i 108 GBS00 1.0006 44,00 [ Q000706 [+ - . —
15201
i 348 1 348 20000 0.0006 12,00 B4000 C.000706 610D —_ - —
42100,
Hif 250 1 290 L] 0.0006 ] 234000 0.000706 167.00 — — —
4sr.00]
Total 1082 1082 208300 128 443000 317 30 30 1557.00
Total ERC Count = 1557
Totn! Residential Utdts = 1082 Units
‘Total Retall Units = 208,500 SF
Toda] Offica Timits = 443,000 SF
“oial Civic Conter Units = 30 ERCs
Existing ERC Cownt = 135.1%
Tota] ERCs o be Perchaged = 142
+ Estiruntes provided by the Port Se. Lucie Utility Systems Depariment and sabiect ta Tovisions 8 the programming for the Civic Center is dofined
Note: The teiad number of ERC's depicted in the sbeve spreadsh izes the smouet of ERC's which were calculaned on & ballding by building basis. Consequenly,

perfonining tho calcufation of rmaftiplying the praouat per wnit by the ERC factor will not yicld fise tota! emonnt shown in tirc above spreedshect due to roundieg.
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FIFTH AMENDMENT TO THE REDEVELOPMENT AGREEMENT
BY AND BETWEEN THE CITY OF PORT ST. LUCIE AND
THE CITY OF PORT ST. LUCIE COMMUNITY REDEVELOPMENT AGENCY
AND PSL CITY CENTER. LLC. AND DE GUARDIOLA PROPERTIES, INC

WHEREAS, on or about August 9, 2005, the CITY OF PORT ST. LUCIE, a Florida
municipal corporation (the “City”), the CITY OF PORT ST. LUCIE COMMUNITY
REDEVELOPMENT AGENCY, a body corporate and politic of the State of Florida (the
“CRA™), PSL CITY CENTER, LLC, a Florida limited Hability company (the “Owner™), and DE
GUARDIOLA. PROPERTIES, INC., a Florida corporation (the “Developer™). entered imto a
REDEVELOPMENT AGREEMENT to effectuate the redevelopment of the former Village
Green Shopping Center, now commonly referred to as “CITY CENTER”™, in accordance with the
Community Redevelopment Plan, and as recorded in Book 2329, Page 187 of the Public Records

of St. Lucie County, Florida; and

WHEREAS, on or about October 17, 2005, the City, the CRA, the Owner, and the
Developer, agreed to and executed the FIRST AMENDMENT TO THE REDEVELOPMENT

AGREEMENT; and

WHEREAS, on or about February 27, 2006, the City, the CRA, the Owner, and the
Developer, agreed to and executed the SECOND AMENDMENT TO THE

REDEVELOPMENT AGREEMENT; and

WHEREAS, on or about April 17, 2006, the City, the CRA, the Owner, and the
Developer, agreed to and executed the THIRD AMENDMENT TO THE REDEVELOPMENT

AGREEMENT:; and

WHEREAS, on or about November 9, 2006, the City, the CRA, the Owner, and the
Developer, agreed to and executed the FOURTH AMENDMENT TO THE

REDEVELOPMENT AGREEMENT, and
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WHEREAS, the REDEVELOPMENT AGREEMENT sets forth certain obligations,
responsibilities, terms and conditions of and between the parties, including but not limited to

notice requirements, default and successors and assigns; and

WHEREAS, the City, CRA the Owner and the Developer have requested the
modification of certain articles of the REDEVELOPMENT AGREEMENT, including the
Articles entitled “Timeline for Property Acquisition and Conveyance; Financing; Development”
and the “List of Exhibits” attached thereto, in order to modify the overall master plan and
corresponding exhibits and to facilitate the implementation. of the overall master plan as required
by the REDEVELOPMENT AGREEMENT; and

WHEREAS, the parties have reviewed and consent to the requested modifications.

NOW, THEREFORE, in consideration of the mutual promises, covenants and

A2 TSITTTT

considerations contained in this FIFTH AMENDMENT, ihe pariies hereby agree to amend the
REDEVELOPMENT AGREEMENT by and between the City, CRA, Developer and Owner as

follows:

1. Section 2.06 of the REDEVELOPMENT AGREEMENT is amended to read as follows:
2.06 Timeline for Property Acquisition and Conveyance: Financing; Development.

The successful development of the Project is contingent upon the timely execution of
actions which can be categorized as: Property Acquisition and Conveyance; Financing;
and Development, This Paragraph and the exhibits referenced herein are meant to
provide the binding time periods or dates, which may include but not be limited to start
and completion dates, for the execution of the specified actions. It should be noted that
the parties recognize that the size and complexity of the Project will likely necessitate the
amendment of the Timeline from time to time; provided, however, that any amendment
shall be subject to the approval of each party.

A Property Acquisition and Conveyance.
1. Acquisition.

a. The CRA will acquire the properties identified in Exhibit “G” by September
30, 2006, to include the following:

Fifth Amendment
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Htem 1 — Tract “J” located at the northwest corner of Walton Road
and the east entry road to the existing Village Green Shopping
Center, with property ID No. 342080500120007, of Plat Book 24,
Page 6, 6A to 6D. Currently occupied with a single building of
various businesses including a pool and vehicle service center.

Itern 2 — The southern 75° of Tract “D” not currently utilized by the
building on the remaining portion of the Tract, currently occupied by
Tires Plus, with property [D No. 342080500050005, of Plat Book
24, Page 6, 6A to 6D.

[tem 3 — The western 20° of Tract “F” at the northeast comer of
Walton Road and the west entry road to the existing Village Green
Shopping Center, with property ID No. 342080500070009, of Plat
Book 24, Page 6, 6A.to 6D.

Item 4 — The southem portion of Tract “M” not currently utilized by
the building on the remaining portion of the Tract, currently
occupied by a day care facility, of Plat Book 24, page 6, 6A to 6D.

2. Conveyance.

a. Subject to and in accordance with Paragraph 2.03, the City and the Owner
shall effectuate the Like-Kind Exchange No.1, as identified in Exhibit “T”, on

Fifth Amendment
FINAL: January 18, 20438

The City will convey:

i. A portion of the “out parcel” with property ID No.
342080500020107, located within Tract “A” of Plat Book 24,
page 6, 6A to 6D, identified as “Tract Y” on the Plat, of
approximately 0.736 acres, which is currently occupied by a 1-
story movie theater building, for the development of the
residential building project labeled C1 on the Conceptual
Master Plan Exhibit “C”.

ii.. A portion of the south drainage Right-of-way, identified as
“Tract Z” on the Plat, generally located south of Tract “R”,
containing approximately .579 actes, for the development of
the residential condominium project labeled E on the
Conceptual Master Plan Exhibit “C”. _

iii. The southern 25° of “Tract D” currently not used by Tires Plus,
with property ID No. 342080500050005, of Plat Book 24, Page
6, 6A to 6D, identified as “PARCEL 10” on the Plat, of
approximately .126 acres, for the development of the surface
parking lot for building Bl on the Conceptual Master Plan
Exhibit “C”.

The Owner will convey:
i. A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,
identified as “Tract W” on the Plat, generally located in the




iL

i,

iv,

eastern portion of the Tract, containing approximately 2.713
acres, adjacent to and contiguous with Tract “G-1” and Tract
“M?”, for the development of the Civic Center, Police Station
and Government building projects, labeled K, J and L on the
Conceptual Master Plan Exhibit “C”.

A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,
identified as “Parcel 14” on the Plat, generally located in the
central portion of the Tract, containing approximately 1.276
acres, for the development of the Village Center Square,
labeled M on the Conceptual Master Plan Exhibit “C”.

A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,
identified as “Parcel 16™ on the Plat, generally located in the
southeast portion of the Tract, containing approximately 1.255
acres, for the development of a parking garage, labeled H1 on
the Conceptual Master Plan Exhibit “C”, of approximately 750
spaces.

A portion of Tract “A” of Plat Book 24, page 6, 6A to 6D,
identified as “Tract T” on the Plat, generally located in the
southwest portion of the Tract, containing approximately 1.829
acres, for the development of a parking garage, labeled G on
the Conceptual Master Plan Exhibit “C”, of approximately 620
Spaces.

b. Subject to and in accordance with Paragraph 2.03, the CRA, City and the
Owner shall effectuate Like-Kind Exchange No. 2, as identified in Exhibit
“J”. on or before May 30, 2008, to include the following:

Fifth Amendment
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s The CRA will convey:

i

“Parcel 4” located at the northwest corner of Walton Road and
Civic Center Place, with property ID No. 3435-802-0025-
000/8, of Plat Book 56, Page 5, containing approximately
1.430 acres, for the development of the movie theater project,
labeled Q on the Conceptual Master Plan Exhibit “C”.

o The City will convey:

i

The portions of the abandoned Drainage R_lght-of-way,
generally located south of Parcels 1, 2, 3 & 4 as recorded in
Plat Book 56, page 5, containing three (3) parcels, identified as
“Tract U, “Tract “V™ and “Tract J” on the Plat, confaining
approximately .996 acres, for the development of the, mixed-
use liner buildings and the retail tenant projects, labeled D3, F
and A6 on the Conceptual Master Plan Exhibit “C”,

A portion of “Tract T” as identified on the Plat, as recorded in
Plat Book 56, Page 5, and conveyed to the City as part of Like-
Kind Exchange No. 1. The portion of “Tract T” to be
conveyed is further identified on Exhibit “J” as “Tract T-2”,




measuring 62.30° x 183 00" and containing approximately A05
acres for the development of the mixed-use building Iabeled as
D2 on the Conceptual Master Plan Exhibit “C”. ‘

e The Owner will convey:

i, The majority of «parcel 12 as identified on the Plat, generally
located in the portheast portion of the Tract, which shall
contain approximately 1.323 acres, for the development of a
parking garage of approximately 620 spaces, labeled H2 on the
Conceptual Master Plan Exhibit “C”. The portion of “Parcel
127, identified on Exhibit “T” as «parcel 12-B”, measuring
30.00° x 62.00° and containing approximately .043 acres, sball
be maintained by the Owner for the development of the mixed-
use building labeled as D3 on the Conceptual Master Plan
Exbibit “C”.

ii. “Tract X" as identified on the Plat, generally located in the
southeast portion of the Tract, containing approximately 1.339
acres, for the development of 2 parking garage of
approximately 620 spaces, labeled H3 on the Conceptual
Master Plan Exhibit “C”.

B. Financing.

Subject t© Paragraph 2.04, the CRA shall finance the CRA Toprovements in accordance
with the Timeline, as identified in Exhibit “E®, exceptl as more specifically set forth
below.

1. By December 30, 2006, the CRA shall issue bonds or secure 2 credit facility in an
amount sufficient to execute the required development actions set forth in Phase
1A of the Timeline, t0 inciude the following:

« TRepayment of the BAN for the Purchase of adjacent properties:

e Tract “J” - located at the northwest corner of Walton Road and the
cast entry road to the Village Green Shopping Center, with property
1D No. 342080500120007, of Plat Book 24, Page 6, 6A to 6D.

e Southern postion of Tract «p” — The southern 75’ of Tract “D” not
currently utilized by the building on the remaining portion of the
Tract, currently occupied by Tires Plus, with property ID No.
342080500050005, of Plat Book 24, Page 6, 6A to 6D.

e Western portion of Tract «p™ _ The western 20 of Tract “F* at the
aortheast comer of Walton Road and the west entry yoad to the
existing Village Green Shopping CenteT, with property 1D No.
342080500070009, of Plat Book 24, Page 6, 6A 1o 6D.

« Southern portion of Tract “M — The southemn portion of Tract “M”
not currently utilized by the building on the remaining portion of the
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Tract, currently occupied by a day care facility, of Plat Book 24,
page 6, 6A to 6D.
e Funding for Comprehensive Plan Modifications for the City Center Project.
Planning, design and construction of:
e Surface parking of approximately 500 spaces
» A parking garage of approximately 750 spaces
o The Civic Center, in conjunction with the City

By January 31, 2012, the CRA shall issue bonds or secure a credit facility in an
amount sufficient to execute the required development actions set forth in Phase
IB of the Timeline. In the event the CRA does pot have the “financial capacity”
(as defined 1n Subparagraph 2 04.C. below) to finance this Phase of the CRA
Improvements, the Developer may eXercise the rights set forth in Subparagraph
2 04.B. The required development actions shall include the following:

¢ The construction of:

s A parking garage of approximately 620 spaces.

By January 31, 2014, the CRA shall issue bonds or secure 2 credit facility in an
amount sufficient to cxecute the required development ac ioms set forth in Phase II
of the Timeline. In the event the CRA does not have the “financial capacity” (as
defined in Subparagrapb 7 04.C. below) to fipance this Phase of the CRA
Improvements, the Developer may exercise the rights set forth in Subparagraph
2.04,B. The required development actions shall inctude the following:
e The construction of:

« Two parking garages of approximately 620 spaces each.

o Drainage and roadway improvements {0 Village Green Drive,
reconstructing the 2-lane facility to a 4-lane divided urban section
from Walton Road south approximately 3,500 feet to the intersection
of Tiffany Boulevard.

o Landscape and irrigation improvements to US 1 from Walton Road
south to Tiffany Avenue

o Drainage and roadway improvements to Walton Road,
reconstructing the 4-lane section into a divided urban section from
U.S.1 east for a distance of 2,400 feet to the intersection of Village
Green Drive

Development.

All development actions shall be carried out pursuant 10 the Timeline, as

identified in Exhibit “E”, except a5 more specifically set forth above, and further defined
below. Any development action not specifically identified in the Timeline shall be carried
out so that such action does not prevent the execution of actions specifically set forth in
the Timeline.

Fifth Amendment
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By December 31, 2009, the Devcloper shall execute the required
development actions set forth in Phase 1A of the Timeline, to include the
following: ‘

Bidg Al & AS - Two mixed-use buildings containing
approximately 14,660sf of retail and 72 dwelling umits located on
the north and south side of the civic square.

Bldg A2 - A mixed-use building containing approximately
22,000sf of retail and 60 dwelling units, located on the north side
of the main enfrance roadway off of US1, referred to as Village
Square Drive.

Bldg A3 & A4 - Two mixed-use bujldings coritaining
ap-proximately 14,660sf of retail and 54 dwelling units, located on
the south side of the main entrance roadway off of US1, teferred to
as Village Square Drive.

Bldg “I” — A Hotel containing approximately 150 units/rooms and
20,000sf of retail use, located on the south corner of Village
Square Drive and US1 and fronting the Roadway Access
Easement.

Building N3 — A 30,000sf office building at the southwest corner
of Main Street and Walton Road with access from internalized
alley.

Building N5 - The existing Beall’s retail building containing
approximately 34,000sf or retail use located morth of Village
Square Drive and east of First Street.

Buildings P1 thru P4 — Four (4) freestanding restaurant buildings
of approximately 5,000sf each, located along the north and south
sides of the civic square.

Building Q — An approximately 50,000sf, 14-16 screen movie
theater, located on the parcel facing Walton Road and between
Main Street and Civic Center Place.

The modifications to the storefronts/arcade of the existing retail
structures, currently occupied by Bealls and Dollar General to
blend in with the proposed architectural style of the mixed-use
buildings.

By January 31, 2007, the SAD shall bave initiated the required
development actions set forth in Phase 1A of the Timeline, to include the
following:

The demotition of the existing Village Green Shopping Center.

The design and construction of All Roadways within the Project to
include sireetscape, lighting and irrigation.

The design and construction of the potable water systetn,
wastewater facilities and stormwater facilities including facility
upgrades to the water distribution system, & pro-rata contribution to
the City’s Capital improvements Pprogram for the wastewaler




C.

D.
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collection improvements and modifications to the existing drainage
collection, conveyance and outfall system.

By June 30, 2013, the Developer shall execute the required development
actions set forth in Phase IB of the Timeline, to include the following:

Bldg “B1” — A 5-story office building containing approximately
100,000sf, located on the north side of Village Green Dnive and
fronting the Roadway Access Easement.

Bldg “D1” — A mixed-use building containing approximately
6,000sf of retail and 22 dwelling units located on the east side of
Main Street and south of the civic square.

Bldg “D2” — A mixed-use building containing approximately
7,000sf of retail and 48 dwelling units located on the west side of
Main Street and south of the civic square.

Bldg “D3” — A mixed-use building containing approximately
6,000sf of retail and 22 dwelling units located on the east side of
Main Street and north of the civic square.

Bldg “D5” — A mixed-use building containing approximately
5,500sf of retail and 22 dwelling units located on the west side of
Main Street and nosth of the civic square.

Bldg “F” — A single use retail building of approximately 40,000sf
located on the east side of First Street and south of Walton Road.
Bldg “O” - A 4-story office building containing approximately
45,000sf, located to the south side of Village Square Drive,
fronting the Roadway Access Easement and north of the existing
Dr. Marder building.

By June 30, 2015, the Developer shall execute the required development
actions set forth in Phase II of the Timeline, to include the following:

Building A6 — A mixed-use building containing approximately
4,000sf of retail and 18 dwelling units, located on the west side of
Civic Center Place and east of garage H2.

Bldg “C1” - A mixeduse building containing
approximately8,000sf of office and 127 dwelling units located on
the north side of Waterview Drive and west of Civic Center Place.
Bldg “C2” — A mixed-use building containing approximately
9,000sf of office use and 136 dwelling units, located at the
intersection of Waterview Drive and Main Street in the south
portion of the plan.

Bldg “C3” -~ A mixed-use building containing approximately
9,000sf of office use and 136 dwelling units, located at the
intersection of Waterview Drive and Main Street in the south
portion of the plan.




E. By June 30, 2017, the Developer shall execute the required development
actions set forth in Phase HI of the Timeline, to include the following:

» Bldg “C4” — A mixed-use building contairing approximately
8,000sf of office and 127 dwelling units located on the east side of
First Street and behind the existing building occupied by Dr.
Marder,

¢« Bldg “El thru E3” — Three mixed-use buildings containing
approximately 13,000sf of office and 101 dwelling units, located
south of Waterview Drive and porth of the greenway tract on the
south end of the Project.

» Bldg “N6” — The redevelopment of the current Dollar General
store to a mixed-use building containing approximately 10,000sf of
retail and 30 dwelling units, located on the north side of Village
Square Drive.
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2. The following “Exhibits” to the REDEVELOPMENT AGREEMENT are amended fo
include the following:

Exhibit “C” — Conceptual Master Plan
Exhibit “D” — Phasing Plan (Overall)
Exhibit “D-1” — Phase JA

Exhibit “D-2" - Phase IB

Exhibit “D-3" — Phase II

Exhibit “D-4” — Phase Il

Exhibit “E” — Development Timeline
Exhibit “J” — Like-Kind exchange No. 2

3. All other portions of the REDEVELOPMENT AGREEMENT shall remain in full force
and effect.

[SIGNATURES ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, the partics hereto have executed this FIFTH AMENDMENT TO
THE REDEVELOPMENT AGREEMENT as of the Effective Date.

ATTEST: CITY:
THE CITY OF PORT ST. LUCIE, a
municipal corporation organized under the

laws of te of Florida
Title: City Clerk By:
Patricia Chnst Mayor
Date: ___/ w0l 9-L39 3

APPROVED AS TO FORM AND LEGAL

% L@ggﬁy Attorney

Date: /79200 §

CRA.
THE CITY OF PORT ST. LUCIE
COMMUNITY REDEVELOPMENT AGENCY

atticia Christensen, Chairman
Dawe: _/-Z9-200€

OWNER:
PSL CITY CENTER, LLC,
A Florida limited liability company

By: Doblede PSL,LLC
a Florida Limited Liability Company
its Managing Member

By:  City Center Holdings, LLC
a Florida Limited Liability Company,
its Managing Member
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George de Guardiola
Managing Member

Date: i'_[QS'/OE?

A PROPERTTIES, INC.

y: ¢
/ Gc(;rgé De Guardiola, President
Date: ! / 2s jo¥
, '[Comorate Seal]

STATE OF FLORIDA
COUNTY OF Al Brack-

The foregoing instrument was acknowledged before me ‘rhisaj_%day of { ﬁ?m ary 2004, B
by b:ué,z de &G{Aﬁr(&/ , Managing Member of PSL CITY CENTER, LLC. Said

person {check one) pds personalty known to me, 0 produced a driver's license (issued
by a state of the United States within the last five (5) years) as identification, or 0 produced other
identification, to wit:

Ut rp”

PrintName: VU _Thiuniz.

Notary Pubilic, State of Florida Nom Putific Siala of Fiorda
Commission No.: D6 dyH LS { %‘ Mpmm o

My Commission Expires: \{{ (3 [aou omdg “;9?6“4551

r—-—- —.

STATE OF FLORIDA

COUNTY OF Mm &d(}ﬁ/

8
The foregoing instrument was acknowledged before me this _‘_gii‘ day of { ?F&a N, 200ﬂ, by
GEORGE DE GUARDIOLA, as President of DE GUARDIOLA PROPERTIES, INC. Said
person. (check one) @is personally known to me, 0 produced a driver's license (issued by a state
of the United States within the last five (5) yem's) as identification, or 0 produced other
identification, to wit:

W’t'ﬂ(

Print Name: _~ TIMumniz

Notary Public, State of Florida S Toung o |
Commission No.: pn N Y S g'¥ aé' My Commission DDBEL4SS
My Commission Expires: ]3] 201\ e Expires 041132041
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Exhibit "E" - Development Timeline

PHASE JA ; Apri] 2008 - Deepmbes 2000

Responibie Party Pham The etai) Offioe
Dedgration L1 =
Develoner: AT [Mixcd-Use 1330
E¥: Mixed-ise 22000
A3 Mixcd-ust 7,350
[Ad [IEncd-Ue 7550
[as i 7,330
i =] 20,000
[Ofice 30,000
4 [ 25,000
“Es 34,500
B 5,000
1] Rogtutant 5,000
= 3000
{174 Resthucant 5,10
e [Movie thester 50,000
BAD: Roalwmys A-G [Imtemal Roacwyes | l
Lakcs Drar | |
[ acant puyce)
[Vacamt
scwnt porcel
Comp. Phan change
I f
i |Padcmp Gamgos Miss
Sutfurr Parking 18
&L Cinc Center
| Cireic Center
M [viags Squar
= E [Potice Seminn T |
K | | 3
Phuse Frogram Sebataln: | 175326 55,00
PRIASE 1B ; Soamary 2012- June 2013 :
Respodsible Party Detigmition IDA: Ratail Office Wity | S Spaces Notes. Ett. Conts
Develaper: BI Office L&3,000 S-gaocy offvoc badlding ¢ 12 o
L |Mined e 6,000 22 Laror bidgs in frout of prage 4,500,000.00
D2 Mixed-The 7,000 a5 Lingy bidgs in front of gamge 0000
3 5,000 e} Liner bldgs in frontof gangs I
P_n 5500 2 Liner bldgs in froatof £:400,000.00
F H] 40,000 Ratail gncizor teasot 005, 100.01
lo [Orffice 4300 [4-stoey offfoe building, .623,000.00
Developer Subtotahi $ _ 43, 125,000.00
CRA [Fs [Paicing parage: ] I [ 160 [Plasning and Constoietion 5 R£300008
CRASubiold] §___1.630,000.00_
O i [Pafice Staton | I T T [Fund oomstoaction. Completsd 2 grs frum start
Phase Propram Submetals: | | [ 64300 | 5000 | 114 | e 3

THASE 1T : Jamuary 2014 - Jume 2015
P Party
Devtloper:

Phase Fropruon Subtoish:

FHASE ]I 1 January 2016 - Jane 2007

En Relmt Taits
Develaper: 127
%
% 3
[S [Mixed U Fo] 4 I
NE [Minted Use 10,0¢ 30 [Redevetopmrnof Dellmr Genenlaoe ___| S _6,300,00000
Sublomt S __40,700.000.00
Thise Subtetsds; 1 I [ogea | Ziwe | 28 | 6 ]
A ———— et ——— — —s et
TOTAL DEVELOPMERT EROGRAM] I [253320] 47000 | 125 24610 | DievleperSAID extisated col Tetaly S 226353, 506,00
1

CRA/iy eytimated ot Total:] 5 79802.116.00
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EXHIBIT
Composite

tc'

+o CONP‘Q.'I'?"'

“A CITY FOR ALL AGES”

August 25, 2009

CERTIFIED MAIL

Mr, George de Guardiola
Managing Member

PSL, City Center, LLC

1153 Town Center Drive, Suite 202
Jupiter, FL 33458

Re: City Center/Failure to comply with Section 3.02(C) of the Redevelopment Agreement

Dear Mr. de Guardiola:

that the Owaer has failed 1o comply with Section 3.02(C) of the Redevelopment Agreement. As
you may recall, the Owner’s third $250,000 contribution to the City for the funding of the Civic
Cemter was due on August 1, 2009. As you are also aware, should this failure to comply with the
Redevelopment Agreement continue for more than thirty (30} days after the date of this letter, an
“gvent of default” by the Owner shall be declared pursuant to Section 10.01(A). '

T you have any questions or require additional information, please do not hesitate to contact e,

Gregory J. Oravec
Assistant City Mamager/
CRA Direcior

c Mayor & City Couneil
Donald B. Cooper, City Manager
Jerry A. Bentrott, Assistant City Manager
Roger G. Om, City Attorney
Pam Booker Hakim, Senior Assistant City Attorney
Scott Hedge, AI4, Vice President, Architecture & Plarming, de Guardiola Properties, Inc.

121 S.W. Port St. Lucie Boulevard * Port St. Lucie, FL 34984-5080 « 772/871-5225




TRANSMISSION VERIFICATION REPORT
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NAME @ CITY MGR & CRA OFC
FaX 1 7728715248
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DATE, TIME 88/25 11:87
FAX NO./NAME 915616914844
DURATION BE: 8B: 23
PAGE (52 82
RESLLT 0K
MODE STANDARD

ECH

COMMUNITY REDEVELOPMENT AGENCY

CITY OF PORT 8T. LUCIE, FLORIDA

GREGORY J, ORAVEC
ASSISTANT CITT MANAGER/CRA DIRECTOR

Facsmnile Cover Letter
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COMMUNITY REDEVELOPMENT AGENCY
CITY OF PORT ST, LUCIE, FLORIDA
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- “A GITY FOR ALL AGES’ @
L9
September 28, 2009 N
CERTIFIED MATL
Mr, 'George de Guardiola
Managing Member
PSL City Cemter, LLC

1153 Town Center Drive, Suite 202
Jupiter, FL. 33458

Re: City Center/Failure to comply with Section 3.02(C) of the Redevelopment Agreement
Dear Mr. de Guardiola:

As you may recall, in a letter dated Angust 25, 2009, I provided you with written notice pursnant
to Section 10.01(A) of the Redevelopment Agreement (the “Agreement”) that the Owner had
failed to comply with Section 3.02(C) of the Agreement, which requires 2 $250,000 contribution
to the City for the funding of the Civic Center. Given that this failure has continued for more
than 30 days, the Owner is now considered to be in default of the Agreement. As you may be
aware, as set forth by Section 10.01(C) of the Agreement, “Upon the occurrence of an event of
defauit.. the City may, at any time thereafter if such event of default has not been cured, at its
election either instihute an action secking specific performance of the Owner’s obligation
hereunder, or other injunctive relief, to the fullest extent permitted by law, or give a written
notice of termination of this Agreement...” Though no formal determination has been made
regarding the termination of the Agreement at this time, please be advised that the City will file a
lien against your property for the outstanding $250,000 payment required by Section 3.02(C) and
will seek the collection of the debt through all available means afforded by law.

T you have any questions or require additional information, please do not hesitate to contact me.

Very trulyyours,

Gregory J. Oravec
Assistant City Manager/CRA Director

G Mayor & City Council
Donald B, Cooper, City Manuger
Yerry A. Bentrott, Assistant City Memager
Roger G. Orr, Ciiy Atformey
Pam Booker Hakim, Senior Assistant City Attorney
Robin Carr, Sarcr Vice President, National City now a part of PNC
Scoit Hedge, 474, Fice President, Architecture & Planning, de Guardiola Properiies, Inc.

121 S.W. Port St. Lucie Boulevard * Port St. Lucie, FL. 34984-5099 - 772/871-5225
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CERTIFIED MAIL
March 1, 2010

Mr. George de Guardiola
President

de Guardiola Properties, Inc.

CITY OF PORT ST. LUCIE - - lcovy

“‘ACITY FOR ALL AGES”

1153 Town Center Drive, Suite 202,

Jupiter, FL 33458

Re: City Center/Failure to comply with Section 2.06(C) of the Redevelopment Agreement

Dear Mr. de Guardiola;

W e T Y

This letier © Iibul.uwa written notice under Section 10, UZ(A} of the neaevelopment Agreemem:
that the Developer has failed to comply with Section 2.06(C) of the Redevelopment Agreement
which sets forth the following requirements for the Developer:

1 All development actions shall be carred out pursnant to the Timeline, as identified in Exhibit “E”,
except as more specifically sst forth above, and fimther defined below. Any development action mot
specifically identified in the Timeline shall be carred out so that such action does not prevent fhe execntion
of actions specifically set forth in the Timeline,

Al By December 31, 2009, the Develaper shall execate the required development actions set
forth in Phase TA of the Timeline, 1o incinde the followmg

Bldg Al & A5 - Two mixed-use buildings contpining approximately 14, 660sf of
retail and 72 dwelhng units Jocated on the north and south side of the civic
square.

Eldg A2 - A mixed-use boilding containing approximately 22,000sf of retail
and 60 dwelling vmits, located on the north side of the main entrance roadway
off of US1, referred to as Village Square Drive. )

Bldg A3 & A4 ~ Two mixed-use buildings contsining approximately 14,660sf
of retail and 54 dwelling units, located on the south side of the main entrance
roadway off of US1, referred to as Village Sguare Drive.

Bldg “T" — A Hotel containing approximately 15¢ units/rooms and 20,000sf of
retail use, located on the south corner of Village Square Drive and US1 and
Hronting the Roadway Access Easement

Building N3 —~ A 30,000sf office tuilding at the southwest corner of Main Street
and Walton Road with access from intemalized alley.

Building N5 — The existing Beall’s retail building containing approximately
34,000sf or retall use located morth of Village Sgnare Drive and east of First
Street.

Buildings Pl thm P4 — Four (4) freestanding restaurant buildings of

approximately 5, 060sf each located along the north amd sonth sides.of the civic

square.

121 S.W. Port St. Lucie Boulevard « Port 81, Lucie, FL 34984-5098 « 772/871-5225



e M. de Guardiola
March 1, 2010
Page 2 of 2

Building Q ~ An approximately 50,000sf, 14-16 screen movie theater, located
on the parcel facing Walton Road and between Main Street and Civic Center
Place.

The modifications to the storefronis/arcade of the existing retail strucinres,
cusrently occupied by Bealls and Doliar General 1o blend in with the proposed
architectursal style of the mixed-nse buildmgs.

As you are aware, to date, the Developer has failed to complete any of the above-referenced
buildings and/or modifications.

As set forth by Section 10.02(A) of the Redevelopment Agreement:

There shall be an “event of default” by the Developer...if the Developer shall fail to perform or
comply with any provision of this Agreement._.and such faflure contimmes for more than thirty (30)

provided, however, that

the event of default

fhe CRA shall bave given fhe Developer written notice of such faiture;
ifsuchfaﬂurecanmttwsunablybecnxedwithmsaidthirty{w)days,then
under this paragraph shall be suspendedifandfnrsolongastheDeveloper

proceeds diligently to cure such defanlt with the said thirty (30) days and diligently continues to
proceed with coring such defanit unfil so cured.

I believe that the subject failure to perform cannot reasonably be cured within thirty (30) days;
however, it is imperative that you formally respond to this notice within thirty (30) days and
outline how you intend to “proceed diligentiy to cure such defauit.. until so cured.”

¥f you have any guestions or require additional information, please do not hesitate to contact me.
1 look forward to your response.

Thank yon.

Gregory J. Oravec
Assistant City Memager/
CRA Director

o Roger G. O, City Atéorney
Pamela Booker Hakim, Senior Assistant City Atforney
Scott Hedge, AI4, Vice President, Architecture & Planning, de Guardiola Properties, Inc.




CITY OF PORT ST. LUCIE
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)
“4 CITY FOR ALL AGES” d
CERTIFIED MAITL
March 1, 2010
Mr. Robin Carr
Senior Vice President

PNC _
20 North Orange Avenue, Suite 1108
Orlando, FL. 32801

Re: City Center/Developer’s Failure to comply with Section 2.06(C) of the Redevelopment
Agreement '

Dear Mr. Carm;

Pursuant to Section 10.02(B) of the Redevelopment Agreement By and Between the City of Port
St Lucie and the City of Port St Lucie Community Redevelopment Agency -and PSL City
Center, LLC, and de Guardiola Properties, Inc., this letter serves to provide the Project Lender.
with written notice that the Developer has failed to comply with the Redevelopment Agreement
as more particularly outlined in the enclosed letter of March 1, 2010, addregsed 1o Mr. de
Guardiola. .

If you have any questions or require additional infOnnaﬁon, please do not hesitate to contact me.
Thank you.

Very truly yours,

Gregory J. Oravec
Assistamt City Manager/
CRA Director

Enclosure

c Roger G. O, City Attorney
Pamela Booker Hakim Serior Assistant City Aftorney

et = i e « st e akeadem M An 3R . e e b e = £

121 5.W. Port St. Lucie Boulevard » Port St. Lucie, FL 34984-5088 « 772/871-5225



“8 City for All Ages”™

Sent via Certified Mail
August 3, 2010

Mr, George de Guardiola
Managing Member

PSL City Center, LIC
5500 Military Trail
#22-356

Jupiter, FL. 33458

Re: City Center/Failure to comply with Section 3.02(C) of the Redevelopment Agreement
Dear Mt. de Guardiola:

This letter constitufes written notice under Section 10.01(A) of the Redevelopment Agreement that the
Owmer has failed to comply with a provision of the Redevelopment Agreement. As set forth by Section
3.02(C) of the Redevelopment Agreement, the Owner was to pay the fourth installment of $250,000 1o the
City for the funding of the Civic Center project by August I, 2010. As of today’s date, the City has not
received this payment. As you are aware, pursuant fo Section 10.01(A) of the Redevelopment
Agreement, should this failure continue for more than 30 days from the date of this notice, it shall
constitute an “event of default” under the Redevelopment Agreement, and the City will be entitled to seek
all available legal remedies. ‘

As you lmow, there are already two outstanding events of failure to perform and, or, defanlt: 1} the
Owner’s failure to pay the third installment of $250,000 to the City for the finding of the Civic Center
project by Angust 1, 2009; and 2) the Developer’s failure to construct Phase IA of City Center pursuant fo
the Timeline,

1 hope that you are able to remedy the current and ocutstanding issues in the near fotare. If you have any
questions or require additional information, please do not hesitate to contact me.

Very truly yours

Gregory 1. Oravec
Assistant City Manager

c Mayor & City Conncil
Jerry A. Bentrott, City Manager
Roper G. O, City Attorney
Pamela Booker Hakim, Senior Assistant City Attorney
Scott Hedge, AIA, Vice President, Architecture & Planuing, de Guardiola Properties, Inc.

121 S.W. Port St. Lucie Boulevard « Port 5t Lucie, FL 34984-3095 « (772) §71-5163
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CITY OF PORT ST. LUCIE

A City for All Ages”

Sent via Certified Mail

Angust 3, 2010

Mr. Robin Carr

Senior Vice President

PNC

20 North Orange Avenue, Suite 1108
Orlando, FL. 32801

Re: City Center/Owner’s failure to comply with Section 3.02(C) of the Redevelopment Agreement
Dear Mr. Carr:

Pursuant to Section 10.01(B) of the Redevelopmeni Agreement By and Between the City of Port St.
Lucie and the City of Port $t. Lucie Community Redevelopment Agency and PSL City Center, LLC, and
de Guardiola Properties, Inc., this letter serves to provide the Project Lender with written notice that the
Owner has failed to comply with a provision of the Redevelopment Agreement. As set forth by Section
3.02(C) of the Redevelopment Agreement, the Owner was to pay the fourth mstallment of $250,000 1o the
City for the funding of the Civic Center project by August 1, 2010. As of today’s date, the City has not
received this payment. As you may be aware, pursnant to Section 10.01(A) of the Redevelopment
Agreement, should this failure continue for more than 30 days from the date of tbis notice, 1t shall
consfitute an “event of default” under the Redevelopment Agreement, and the City will be entitied to segk
21l available legal remedies.

As you may recall, there are already two outstanding events of failure to perform and, or, default: 1) the
Owner’s failure to pay the third installment of $250,000 to the City for the funding of the Civic Center
project by Angust 1, 2009; and 2) the Developer’s failure to constract Phasc IA of City Cemter pursuant to
the Timeline.

1 hope that these matters can be resolved in the near future. To this end, 1 would very much appreciate the
apportunity to discuss PNC’s plans to address City Center. Tlook forward to hearing from you.

Gregory 1. ec
Assistant City Manager

¢ Jerry A. Bentrott, City Manager
Roger G. O, City Attorney
Pamela Booker Hakim, Senior Assistant City Aftorney

121 S.W. Port St. Lucie Boulevard. « Port St. Lucie, FL 34984-5099 » (772) 871-5163
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