
Introduced by the Council President at the request of the Mayor: 
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ORDINANCE 2014-280
AN ORDINANCE AUTHORIZING AND APPROVING A SECOND MORTGAGE MODIFICATION AGREEMENT AMONG THE CITY OF JACKSONVILLE, VCP-ROOSEVELT BUILDING, LTD., AND VCP-ROOSEVELT GARAGE, LLC, AND A SECOND NOTE MODIFICATION AGREEMENT BETWEEN THE CITY OF JACKSONVILLE AND VCP-ROOSEVELT BUILDING, LTD., FOR THE PURPOSE OF SUSPENDING THE MONTHLY PRINCIPAL PAYMENTS DUE TO THE CITY UNDER THE LOAN FOR A PERIOD OF THREE YEARS BEGINNING AS OF OCTOBER 1, 2013,  AND PROVIDING FOR INTEREST ONLY PAYMENTS DURING THAT THREE YEAR PERIOD AT THE REGULAR LOAN INTEREST RATE OF 1.4% PER ANNUM WITHOUT ANY EXTENSION OF THE OVERALL LOAN PERIOD, THE ORIGINAL LOAN HAVING BEEN AUTHORIZED BY ORDINANCE 2001-795-E; AUTHORIZING AND APPROVING A SECOND MORTGAGE MODIFICATION AGREEMENT BETWEEN THE CITY OF JACKSONVILLE AND VCP-LYNCH BUILDING, LTD., AND A SECOND NOTE MODIFICATION AGREEMENT BETWEEN THE CITY OF JACKSONVILLE AND VCP-LYNCH BUILDING, LTD. FOR THE PURPOSE OF SUSPENDING ONE-HALF OF THE MONTHLY PRINCIPAL PAYMENTS DUE TO THE CITY UNDER THE LOAN FOR A PERIOD OF THREE YEARS BEGINNING AS OF OCTOBER 1, 2013, AND PROVIDING FOR ONE-HALF PRINCIPAL AND REGULAR INTEREST PAYMENTS DURING THAT THREE YEAR PERIOD AT THE REGULAR INTEREST RATE OF 1.525% PER ANNUM WITHOUT ANY EXTENSION OF THE OVERALL LOAN PERIOD, THE ORIGINAL LOAN HAVING BEEN AUTHORIZED BY ORDINANCE 2000-1079-E; REQUIRING AN ACKNOWLEDGMENT AND CONSENT OF GUARANTOR BY THE VESTCOR COMPANIES, INC. FOR EACH OF THE FOREGOING LOAN MODIFICATION AGREEMENTS AS A CONDITION OF CLOSING, TOGETHER WITH SUCH OTHER CLOSING DOCUMENTS AND TECHNICAL CHANGES AS MAY BE REQUIRED BY THE GENERAL COUNSEL, OR HIS DESIGNEE, AND THE MAYOR’S OFFICE, PROVIDED THAT THE CITY’S COSTS ARE NOT INCREASED; PROVIDING FOR CITY OVERSIGHT BY THE DOWNTOWN INVESTMENT AUTHORITY; PROVIDING AN EFFECTIVE DATE.


WHEREAS, on February 21, 2006, the City made a $15,505,900 loan (the “Roosevelt Loan”) to VCP-Roosevelt Building, Ltd. (“VCP-Roosevelt”) to enable it to renovate and convert to residential units the former hotel located at 31 West Adams Street then commonly known as the “Roosevelt Hotel Building” and now known as “The Carling”; and 


WHEREAS, in connection with the Roosevelt Loan, the borrower VCP-Roosevelt on February 21, 2006, executed and delivered to the City the (a) Consolidated, Amended and Restated Promissory Note in the original principal amount of $15,505,900 with a 20-year repayment term and an annual rate of interest of 1.4%, as modified by that certain Note and Modification Agreement effective March 1, 2010, which provided for interest only payments ending on February 1, 2013  (the “Roosevelt Note”) and (b) Amended and Restated Mortgage, Security Agreement and Fixture Filing recorded at Official Records Book 13099, Page 1347 of the current public records of Duval County, Florida, as amended by that certain Mortgage Modification Agreement dated March 1, 2010 and recorded at Official Records Book 15612, Page 1888 of the current public records of Duval County (the “Roosevelt Mortgage”), securing the Roosevelt Note; and 


WHEREAS, on June 30, 2003, the City made a $17,816,000 loan (the “Lynch Loan”) to VCP-Lynch Building, Ltd. (the “VCP-Lynch”) to enable it to renovate and convert to residential units the former office building located at the northeast corner of Main and Forsyth Streets, then known as the “Lynch Building” and now known as “11E”; and 


WHEREAS, in connection with the Lynch Loan, the borrower VCP-Lynch executed and delivered to the City on June 30, 2003 the (a) Amended and Restated Promissory Note in the original principal amount of $17,816,000 with a 20-year repayment term and an annual rate of interest of 1.525%, as modified by that certain Note Modification Agreement effective March 1, 2010, which provided for interest only payments ending on February 1, 2013  (the “Lynch Note”), and (b) Amended and Restated Mortgage, Assignment of Rents and Security Agreement recorded at Official Records Book 11196, Page 1995 of the current public records of Duval County, Florida, as amended by that certain Mortgage Modification Agreement dated March 1, 2010 and recorded at Official Records Book 15612, Page 1895 of the current public records of Duval County, Florida (the “Lynch Mortgage”), securing the Lynch Note; and 

WHEREAS, the Jacksonville Economic Development Commission, (since dissolved by City Ordinance 2012-212-E, with all rights and obligations of the JEDC transferred partly to the City and partly to the Downtown Investment Authority, with respect to the Jacksonville Downtown Area as defined in Chapter 55, Part 3, Ordinance Code) was tasked by the City with oversight of the Roosevelt Mortgage and the Lynch Mortgage; and


WHEREAS, due to the depressed real estate rental market, the above borrowers VCP-Roosevelt and VCP-Lynch have each requested a modification of the respective loans by suspending the monthly principal payments for three years commencing as of October 1, 2013 as provided herein, with VCP Roosevelt to continue to pay the regular monthly interest payments due under the Roosevelt Note, and with VCP Lynch to pay one-half principal and regular monthly interest payments due under the Lynch Note, and with no extension to the 20-year term of either loan, as more specifically described in the Project Summary attached hereto as Exhibit 1 and incorporated herein by this reference; and

WHEREAS, the terms and conditions of the foregoing modification of the Roosevelt Loan are described in the Second Mortgage Modification Agreement between the City and VCP-Roosevelt Building, Ltd. and VCP-Roosevelt Garage, LLC, attached hereto as Exhibit 2 and incorporated herein by this reference, and the Second Note Modification Agreement between the City of Jacksonville and VCP-Roosevelt Building, Ltd., attached hereto as Exhibit 3 and incorporated herein by this reference; and 


WHEREAS, the terms and conditions of the foregoing modification of the Lynch Loan are described in the Second Mortgage Modification Agreement between the City and VCP-Lynch Building, Ltd., attached hereto as Exhibit 4 and incorporated herein by this reference, and the Second Note Modification Agreement, attached hereto as Exhibit 5 and incorporated herein by this reference; and 
WHEREAS, the Downtown Investment Authority, pursuant to the Resolution made at its general meeting on March 21, 2014, as set forth in composite materials placed on file with the Legislative Services Division, has requested that the City Council enact this ordinance; now therefore


BE IT ORDAINED by the Council of the City of Jacksonville:


Section 1.

Authorizing and Approving the Roosevelt Second Mortgage Modification Agreement and the Roosevelt Second Note Modification Agreement and the Lynch Second Mortgage Modification Agreement and the Lynch Second Note Modification Agreement.  The Council hereby approves and authorizes the Mayor, or his designee, and the Corporate Secretary to execute the following documents: (a) Roosevelt Second Mortgage Modification Agreement substantially in the form attached hereto as Exhibit 2, (b) Roosevelt Second Note Modification Agreement substantially in the form attached hereto as Exhibit 3, (c) Lynch Second Mortgage Modification Agreement substantially in the form attached hereto as Exhibit 4, and (d) Lynch Second Note Modification Agreement substantially in the form attached hereto as Exhibit 5 (collectively the “Modification Agreements”), with such “technical” changes to such Modification Agreements as herein authorized. The Modification Agreements may include such additions, deletions, and changes as may be reasonable, necessary, and incidental for carrying out the purposes thereof, as may be acceptable to the Mayor or his designee with such inclusion and acceptance being evidenced by execution of the Modification Agreements by the Mayor or his designee.  No modification to the Modification Agreements may increase the financial obligations or the liability of the City and any such modification shall be technical only and shall be subject to appropriate legal review and approval by the General Counsel, or his designee, and all other appropriate action required by law (“technical” is herein defined as including, but not limited to, legal descriptions and surveys, ingress and egress, easements and rights of way, design standards, access and site plan).


Section 2.

Requiring other Closing Documents.  As a condition to the City’s execution of the Modification Agreements, (a) the guarantor of the Roosevelt Loan and the Lynch Loan, The Vestcor Companies, Inc., shall be required to execute and deliver to the City an Acknowledgement and Consent of Guarantor in a form approved by the General Counsel, or his designee, and the Mayor, or his designee, (b) the borrowers shall be required to execute and/or deliver to the City such additional closing documents and title insurance endorsements as may be required by the General Counsel, or his or her designee, and the Chief Executive Officer of the Downtown Investment Authority to protect the City’s interests, and (c) the borrowers shall be required to pay all closing costs, including title and recording fees and documentary stamp taxes, if any.

Section 3. 
Further Authorizations.  The Mayor, or his designee, and the Corporation Secretary are hereby authorized to execute the Modification Agreements and all other contracts and documents and otherwise take all necessary action in connection therewith and herewith. The Chief Executive Officer of the Downtown Investment Authority, as contract administrator, is authorized to negotiate and execute all necessary changes and amendments to the Modification Agreements and other contracts and documents to effectuate the purposes of this ordinance without further Council action, provided such changes and amendments are limited to "technical amendments" and do not change the financial obligations between the parties and, further provided, that all such amendments shall be subject to appropriate legal review and approval by the General Counsel, or his designee, and all other appropriate official action required by law.  The term "technical amendments" as used in this section shall include, but not be limited to, changes in legal descriptions and surveys, description of infrastructure improvements and/or any road project, ingress and egress, easements and rights of way, design standards, vehicle access and site plan which have no financial impact. 


Section 4.

Departmental Oversight.  The Downtown Investment Authority shall oversee the project described herein.
Section 5.

Effective Date.

This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor's signature.

Form Approved:
___/s/ Lawsikia J. Hodges________________  
Office of General Counsel

Legislation Prepared By:
Lawsikia J. Hodges
G:\SHARED\LEGIS.CC\2014\Ord\04.07.14.DIA.CA.Oversight.11E.Carling.doc
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Exhibit 1

11iE and Carling:

S_u_mmagy:
VCP-Lynch/11E

L

In_ZQOO, the City of Jacksonville and JEDC approved a Redevelopment Agreement with VCP-Lynch
Building Ltd. (11E) for the purpose of acquiring, redeveloping, and managing a 127 unit, market rate
residential building with 5,000 square feet of retail/commercial space on the ground floor and the

construction of a six story parking garage for tenants.

The project consisted of the historic renovation of the formerly vacant American Heritage Life Building,:
also known_ as the Lynch Building. The building was derelict and in need of substantial renovation to
save the historic structure. JEDC and City Council determined that it was a priority to renovate the -

structure.

The City provided a $17,816,000 loan at 1.525% for 20 years, to be repaid on a 40 year amortization
schedule. The City borrowed from the City’s Self Insurance Fund at 6% in order to finance the loan to

11E.

Funds to pay for the interest rate differential were supposed to come from the Northbank TID,
however, this TID has a negative balance and is being subsidized by the General Fund.

For the current fiscal year, the General Fund subsidy amount for 11E is $1,.294,313.

VCP-Roosevelt/Carling

Both loans are secured by a first mortgage and a corporate guarant

In 2003, the City of Jacksonville and JEDC approved a Redevelopment Agreement with VCP-Roosevelt
Building, Ltd. (The Carling) for the purpose of acquiring, redeveloping, and managing a 100 unit
residential building with 15,000 square feet of office/retail space and the demalition and reconstruction

of a 250 space parking garage for tenants.

The project involved the historic renovation of The Carling Hotel. This building was also blighted and in
need of substantial renovation. JEDC and City Council determined that this historic building was also a

priority to save.

The City provided a loan for $15,505,900 at 1.40% for 20 years, to be repaid on a 40 year amortization

" schedule.

The City issued bonds to finance the loan to the Carling. The average interest rate on the bonds was
5.175%. :

The interest rate differential was supposed to be taken from the Northbank TID, which currently has a
negative balance and requires support from the General Fund.

For the current fiscal year, the General Fund subsidy amount for The Carling is $2,130,344.

ee of the Vestcor Companies, an affiliate.
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Staff Recommendation:

Staff has been tracking the financial performance of 11E and Carling since July 2013, and has reviewed
Vestcor's ir_mternal and audited monthly and yearly financial reports, rent rolls, capital improvement and
reserve schedules for both buildings for the reporting period from January to December 2013.

Vestcor indicated that they were not able to pay full principal and interest payments past September
30, 2013. Vestcor had been making full principal and interest payments starting March 1, 2013, after

the initial loan modification period expired.
Vestcor has invested $2.5 million to cover operational shortfalls.

Vestcor informed staff that 11F had to loan the Carling funds to make the full interest and principal
payments through September 2013. At that time, Vestcor requested that it make interest only
payments on the Carling, and interest and one half of principal payments on 11E. Staff continued to
monitor financial performance over a six month period to prove the justification of this request, Under

the modified payment schedule, both buildings are current.

Staff has thoroughly reviewed financial information provided, and determined that Vestcor is not taking
any management or asset management fees, or passing through corporate expenses to the properties
other than auditing and bank fees specifically attributable to both properties, These amounts are less

than $5K for each property:

Vestcor brought in a third party property management company in 2011, WRH Realty Service. WRH
has been able to improve occupancy level from the mid 80's to current occupancy levels. .

Residential occupancy at year end 2013 was 90.6% and 93% for 11E and The Carling, respectively.
(The residential occupancy rate for downtown Jacksonville is 93%, the highest level since the third

quarter of 2007.)

Based on an October 2013 multifamily rent survey by CBRE, the rents for The Carling and 11E fall
within the midrange of the downtown average asking rent per square foot (see rent survey

attachment)

Uncollectable rent is minimal on both properties. For 11E, with $1.3 million annual rent, only $6K was
written off. For the Carling, with $1.05 million in annual rent, recoveries on rent exceeded writeoffs.

The operating expense margins for 51% for 11E and 59% for the Carling. Property management has
been cutting back on marketing and advertising to lower these margins, which were in the low 60’s
earlier in the year. Typically, individually metered mid to high rise residential buildings run a mid-30-
40% operating expense ratio. . Historic buildings such as 11E and Carling tend to run higher.

tantial repairs through their operating budgets, since

Both 11E and Carling have had to run subs
K. These

reserves have been low. The Carling spent $136K on capital repairs, and 11E spent $83
expenses have negatively impacted cash flow.

Real estate taxes have been paid and are current for both properties. (11E paid $73,615.06; Carling
paid $91,978.99)

E is 100% unoccupied and the space
11E has 4,295 square feet of retail space on

quired to improve the space fomake it
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Retail income has been curtailed due to low occupancy. 11
requires improvements before it can be leased to tenants.
the ground floor. Management estimates that $150K is re
leasable. The Carling has 38% retail occupancy. Tenants are paying rent in the range of $11.50-$13
per square foot. 8,200 square feet is unoccupied and in unfinished condition. Management estimates

it will require $475K to build out the space to make it leasable.

Required capital improvements for 11E include chiller, security, and roof repairs {($200K), exterior
caulking and wood replacement of windows ($255K), parking garage repairs ($20K), and upgrades to
common area space ($55K). 11E has now been able to fully fund capital reserves to cover these costs

due to the debt service reduction.

Required capital improvements for the Carling include chiller, security, and roof repairs ($200K),
exterior caulking and wood replacement of windows ($200K), elevator upgrades/repairs ($12K), and
upgrades to common area space ($75K). Replacement reserves are only $70K as of year end 2013.

For the twelve month period ending December 31, 2013, 11E had $76K in net cash flow. Funds were
also loaned to The Carling to meet its debt service requirements through September. Debt service

coverage was 1.15. o :

For the twelve month period ending December 31, 2013, The Carling had a-$61K net cash deficit. Debt
service coverage was .84.

Staff recommends the introduction of legislation to the City Council in support of the modification of
the mortgage and note documents for the VCP-Lynch (11E) to suspend one half of the principal -
repayments for the three years retroactive to October 1, 2013, and for the VCP-Rooseveit (The Carling)
to suspend all principal repayments for three vears starting October 1, 2013.

These loan modifications will make available funds to make needed capital improvements, which
include build out of the vacant commercial/retail space in order to attract tenants, as well as add to
capital reserves for repairs to the buildings’ chillers, windows, elevators, the security system, and roofs.,

These capital improvements should reduce maintenance costs.

The loan modifications will also allow management to continue to focus on driving residential and retail
rental rates as the market conditions improve. Management estimates that once the retail spaces are
leased up, they will be able to lease for $12 per square foot, which is reasonable for the downtown
Jacksonville retail market. Additional retail rent will add $98K to the Carling, and $51K to 11E.

OED and DIA will be assisting Vestcor to lease retail space by promoting 11E and Carling at retail
conferences such as RECon ICSC (International Conference of Shopping Centers global conference)

and Retail One on One.

Vestcor actually has one tenant prospect, Suber Food Truck, for 11E. Super Food Truck is a food truck
which would like to lease restaurant/retail space. Asking rentis $12 per square foot. -

Management has invested $2.65 million to cover operating cash flow shortfalls. In ac_iditipn, the
financial position of 11E has improved. Under the previous loan modification, 11E was paying interest
only. Under the new modification request, 11E is interest and one half of principal. Management

expects to be able to return to the full repayment of debt service in 2017.

It would not be in the City’s best interests to foreclose on the properties. Th'e City would have to go
through a lengthy process to foreclose and then would need to prir_mg in a third party to manage the
properties, or carry the burden of management until sale of the buildings was p_055|ble. Foreclogure on
these two residential properties would also send a bad message to the downtown residential real
estate market. Exhibit 1
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o Staff has al_so _taken a look at revising the mortgage and note terms to include reducing the interest
rate and principal amount as well as extending the balloon and repayment terms. However, these

modifications would increase the subsidy from the General Fund.

Background of VCP — Lynch, Ltd.:

[n 2000, the City of Jacksonville and JEDC approved a Redevelopment Agreement with VCP-Lynch Building
Ltd. (11E) for the purpose of acquiring, redeveloping, and managing a 127 unit,.market rate residential
building with 5,000 square feet of retail/commercial space on the ground floor and the construction of a six
slory parking garage for tenants. The project consisted of the historic renovation of the formerly vacant
American Heritage Life Building, also known as the Lynch Building. 11E is located at 11 East Forsyth Street in
Council District 4, represented by Council Member Don Redman.

The private capital invested was ovef $25 million. The Redevelopment Agreement with the City provided for -
incentives including a $17,816,000 loan at 1.525% for 20 years, to be repaid on a 40 year amortization-
schedule. The amortization period was structured so that final payment by the developer would be sufficient
to make the balloon payment on the Self Insurance Fund (ses next paragraph). The City's loan is secured by
a first mortgage on 11E and a corporate guarantee of the Vestcor Companies, an affiliate. The loan closed on

June 30, 2003. 11E was completed in June 2003.

The City borrowed from the City’s Self Insurance Fund in order to finance the loan to 11E. This debt was to
be repaid annually to the Self Insurance Fund with an interest rate of 6%. (Discussions have been had about
possible reductions to this interest rate, but this cannot be done.} All payments received from 11E were to be
paid to the Downtown Economic Development Fund and the debt service was supposed to be paid from the
Northbank TID, which currently has a negative balance and requires support from the General Fund.

For the current fiscal year, the General Fund subsidy amount for 11E is $1,294,313.

Backaround on VCP — Roosevelt, Ltd.:

In 2003, the City of Jacksonville and JEDC approved a Redevelopment Agreement with VCP-Roosevelt
Building, Ltd. (The Carling) for the purpose of acquiring, redeveloping, and managing a 100 unit residential
building with 15,000 square feet of office/retail space and the demolition and reconstruction of a 250 space
parking garage for tenants. The project involved the historic renovation of The Carling Hotel. The Carling is
located at 31 West Adams Street in Council District 4, represented by Council Member Don Redman.

The private capital invested was over $29 million. The Redevelopment Agreement with the City provided for
incentives including a $15,505,900 at 1.40% for 20 years, to be repaid on a 40 year amortization schedule.
The City’s loan is secured by a first mortgage on The Carling and a corporate guarantee of the Vestcor
Companies, an affiliate. The loan closed on February 21, 2006. The Carling was completed in July 2005.

to the Carling. The average interest rate on the bonds was 5.175%.

I date and therefore were not eligible to be refunded as part of the
re to be used to make the annual debt

e Northbank TID, which currently has a

The City issued bonds to finance the loan

The bonds have not reached their first ca
recent round of refunding. All payments received by the Carling we

service payment. The differential was supposed to be taken from th
negative balance and requires support from the General Fund.

For the current fiscal year, the General Fund subsidy amount for The Carling is $2,130,344.
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Note and Mortdage Modifications:

On May 11, 2010, City Council approved Ordinance 2010-285-E, which suspended the monthly principal
payments due to the City for both projects for a period of three years beginning on March 1, 2010, without an
extension of the 20 year loan period.

“Commencing on March 1, 2013, 11E and The Carling resumed the repayment of principal and interest through
September 30, 2013. )

Monthly debt service for 11E is $49,603.96. The current balance (as of March 31, 2014) on the note and
mortgage payable for 11E is $15,274,227.72.

Monthly debt service for The Carling is $42,207.25. The current balance (as of March 31, 2014) on the note
and mortgage payable for the Carling is $14,136.843.22.

Both projects are requesting relief on principal amounts due starting October 1, 2013. They are current on the
revised repayment schedule that is being proposed by this legislation. -

There are several reasons for this loan maodification request. Despite current residential occupancy levels of
90.6% and 93% for 11E and The Carling, respectively, the property management company for the buildings
states that residential rates have not performed as expected due to market conditions. Occupancy is slightly
lower than that reported for the middle of 2013, which was in the mid 90% range. Management reports that
they have pushed rents, which has caused a slight drop in renewals. Rents have increased by at least 1V2%
since 2010. The residential occupancy rate for downtown Jacksonville is 93%, the highest level since the third
quarter of 2007. Rents have been rising in the Jacksonville market, and were up 2.5% from 2012. Based on
an October 2013 multifamily rent survey by CBRE, the rents for The Carling and 11E fall within the midrange
of the downtown average- askirig rent per square foot (see rent survey attachment). Both buildings have
major capital improvements and repairs which require funding.  Finally, the continued vacancy in. the
commercial/retail spaces (11E is currently 100% vacant and The Carling is 62% vacant) has also hurt cash

- flow.

For the twelve month period ending December 31, 2013, 11E had $76K in net cash flow. Funds were also
loaned to The Carling to meet its debt service requirements through September. Debt service coverage was
1.15. If 11E had been paying full principal and interest, the debt service coverage would have been 1.06.

L1E is requesting a three year. suspension of one half of .the monthly principal’ payments for the period
beginning October 1, 2013. 11E will continue to make interest payments as well as one half of the principal
payments during the three year suspension period without any extension to the existing 20 year loan. Unpaid
principal amounts will be added to the loan balance.. This is an improvement in repayment terms since the

first modification, in which 11E was paying interest only.

For.the twelve month period ending December 31, 2013, The Carling had a $61K net cash deficit. The Carling
is requesting a three year suspension of the monthly principal payments for the period beginning October 1,
2013. The Carling will continue to make interest only payments during the three year suspension period
without any extension to the existing 20 year loan period. Unpaid principal amounts will be added to the loan
balance. Debt service coverage was .84. If the Carling had been paying full principal and interest, the debt

service coverage would have been .70.
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“Market and Assessed Values:

No appraisals have been done on the properties recently. In checking with the Duval County. Property
Appraiser, the market value for 11E was $12,444,700 and the market value for the Carling was $5,666,100.
These values include historic tax exemptions.

The clrrent balance on the note and mortgage payable for 11E is $15,274,227.72.

The current balance on the note and mortgage payab!e for the Carling is $14,136.843.22.
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f

COMMUNITY:
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{Bell Riverside
JThe Strand 204 1,263 $1,638 $1.30
11E 36 1,036 $1,266 $1.22

IMetropolitan Lofts B6 - 1,172 $1,168 $1.00|

1 BEDROOM AVERAGES Somd ' Rent Per*Unit

BellRiverside

897
The Strand 66 841 $1,264
[The Carling ‘ 96 785 $1,046
Metropolitan Lofts - 30 843 '$963
11E .. 90 671 $926

443 815 $1,155k 5

H t\p"‘

A BEDROOM AVERAGES Sorted!by. Rent Per SF

COMMUNITY,N

The Strand 66 841 $1.264 $1.50
|Bell Riverside 161 897 $1,340 $1.49

1E . 90 671 $926 $1.38}
|The Cariing 96 785 $1,046 $1.33
‘IMetropolitan Lofts 30 843 $963 $1.14]
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8 EEDROOM AVERAEGES: Serice by

0

. COMMUNITY;

AL

The Strand 25 1,544

11E ' 1 1,720 -
Bell Riverside 8 1,674
‘JThe Carling 0 -
Metropolitan Lofts 0 -
34 1,580

. 1 1,720 $2,152 $1.25
Bell Riverside 8 1,674 51,922 $1.15
The Carling 0 - -

Metropolitan Lofts 0

Exhibit 1

Page 9 of 9

Prepared by and Record and Return To:
Lawsikia Hodges

Office of General Counsel

117 West Duval Sueet Suite 480
Jacksonville, FL 32202

SECOND MORTGAGE MODIFICATION AGREEMENT
(The Carling)

THIS SECOND- MORTGAGE MODIFICATION AGREEMENT (this “Second
Mortgage Modification”) is entered into . , and made effective as of October 1,
2013 (the “Effective Date™), between VCP-ROOSEVELT BUILDING, LTD., a Florida
limited partnership (“Building Owner”), and VCP-ROOSEVELT GARAGE, LLC (“Garage
Owner™), a Florida limited liability company, each having an office at 3030 Hartley Road, Suite
310, Jacksonville, Florida 32257 (Building Owner and Garage Owner being collectively referred
to herein as “Mortgagor”), and CITY OF JACKSONVILLE, a municipal corporation and
political subdivision of the State of Florida, whose address for purposes of this Mortgage is ¢/o
Downtown Investment Authority, 117. W. Duval Street, Suite 310, Jacksonville, FL 32202

- (“Mortgagee™).

BACKGROUND FACTS

A, On February 21, 2006, Mortgagor entered into the Amended and Restated
Mortgage, Security Agreement and Fixture Filing in favor of Mortgagee, recorded at Official
Records Book 13099, Page 1347, as amended by the Mortgage Modification Agreement dated as
of March 1, 2010 and recorded at Official Records Book, 15612, Page 1888, both of the current
Public Records of Duval County, Florida (collectively, the “Mortgage’). Capitalized terms used
but not defined herein have the meanings ascribed to them in the Mortgage and Note, as
amended (as defined herein).

THIS SECOND MORTGAGE MODIFICATION AGREEMENT AMENDS THE NOTE
MODIFICATION AGREEMENT THAT AMENDS THE MORTGAGE WHICH
PREVIOUSLY AMENDED AND RESTATED THE AMENDED AND RESTATED
MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING, RECORDED IN
OFFICIAL RECORDS BOOK 11768, Page 1989, AND THE MORTGAGE, SECURITY
AGREEMENT AND FIXTURE FILING RECORDED IN OFFICIAL RECORDS BOOK
11391, PAGE 317, EACH OF THE CURRENT PUBLIC RECORDS OF DUVAL COUNTY,
FLORIDA, WHICH PROPER DOCUMENTARY STAMP TAXES WERE PAID, AND
ACCORDINGLY, NO ADDITIONAL DOCUMENTARY STAMP TAX ARE PAID IN
CONNECTION HEREWITH. NO ADDITIONAL FUNDS WERE ADVANCED ON THE
NOTE SECURED BY THE MORTGAGE, AS MODIFIED BY THIS INSTRUMENT. THUS,
NO INTANGIBLE TAXES ARE DUE IN CONNECTION HEREWITH PURSUANT TO
RULE 12C-2.004(2)(c), FLORIDA ADMINISTRATIVE CODE.
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B. The Mortgage secures the Consolidated, Amended and Restated Promissory Note
dated February 21, 2006, as amended by that certain Note Modification Agreement dated March
1, 2010 (collectively, the “Note’) evidencing a loan from Mortgagee to Building Owner in the
original principal amount of $15,505,900 (the “Loan’), and with a current outstanding principal
balance as of the Effective Date of $14,136,835.37. Contemporaneously with the execution of
this Second Mortgage Modification, Mortgagor executed and delivered to Mortgagee the Second

‘Note Modification Agreement made effective as of October 1, 2013 (the “Second Note

Modification™).

C. Mongagor and Mortgagee have agreed to modify the Note and Mortgage, in
accordance with the terms and conditions set forth below.

D. Additionally, The Vestcor Companies, Inc., a Florida corporation, as the
Guarantor under the Continuing and Unconditional Guaranty dated February 21, 2006 in favor of
Mortgagee (“Guaranty”), is simultaneously herewith executing and delivering to Mortgagee the
Acknowledgement and Consent of Guarantor to evidence its consent to this Modification.

E. The documents described above, together with all financing statements, estoppel
_certificates, and other documents or agreements evidencing or securing the Loan or related tc the
obligations of the parties thereunder, are collectively referred to as the “Loan Documents”™.

THE MORTGAGOR AND MORTGAGEE HEREBY agree as follows:

1. Background Facts.. The Background Facts set fonh above are true and correct
and are incorporated herein by reference:

2. Principal Balance Secured. The total principal amount of the Loan outstanding
as of the Effective Date hereof is $14,136,835.37. Mortgagor acknowledgcs that said amount is
due and owing without setoff, charge, or reduction.

3. Second Modification of Note. As of the effeétive Date, the Mortgage shall
secure the repayment of the Note as modified by the Second Note Modification. All references
to the Note in the Mortgage shall mean the Note as modified by the Second Note Modification.

4. Amendment to Section 9.17 (Notices). Section 9.17 is hereby amended to
update the address of the Mortgagor and one of the Mortgagee’s copy addressees (from the
Jacksonville Economic Development Commission to the Downtown Investment Authority) and
as amended shall read as follows:

If to Mortgagor: VCP Roosevelt Building, Ltd."
3030 Hartley Road, Suite 310
Jacksonville, Florida 32257

Atmn:
*kk
With a copy to: Downtown Investment Authority
-2
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117 West Duval Street, Suite 310
Jacksonville, Florida 32202
Attn: CEO

5. Ratification. Mortgagor hereby ratifies and confirms its obligations under the
Note and Mortgage and all other Loan Documents, and Mortgagor acknowledges that it has no
defenses, set-offs, claims or counterclaims with respect to the Note, Mortgage, all other Loan
Documents, this Second Mortgage Modification or the transactions relating thereto.

6. Affirmation of Loan Documents. The parties hereto agree that all of the Loan
Documents, including without limitation the Mortgage and Note, except as modified herein,
remain in full force and effect according to their original terms, and that the modifications
contained herein shall not be deemed to be a waiver by any person or party whomsoever of any
right of Mortgagee contained in the Note or Mortgage, including but not limited to the right to .
foreclose the Mortgage should Mortgagor fail to abide by the terms of the Mortgage or the Note.

_ 7. Compliance by Morigagee. Mortgagor agrees that Mortgagee has complied
with each and every term of any oral or written commitment or agreement related to the Property
including but not hrmted to the Mortgage, Note and other Loan Documents.

8. Expens Mortgagor agrees to pay for, and save Mortgagee harmless against all
liability for the payment of, all expenses arising in connection with this transaction, and in’
connection with prior transactions relating to the Note and Mortgage, including, but not limited
to,. all state documentary stamp taxes or other taxes (including interest and penalties, if any)
which may be determined to be payable with respect to the execution and delivery of this Second
Mortgage Modification, title insurance expenses, environmental audits and survey costs, and the
reasonable fees and expenses of Mortgagee’s counsel.

9. Authority. Mortgagor represents and warrants to Mortgagee that Mortgagor has:
full right and authority to execute and perform its obligations under the Mortgage as amended by
this Second Mortgage Modification, and Mortgagor and the person(s) signing this Second Mortgage
Modification on Mortgagor's behalf represent and warrant to Mortgagee that such person(s) are duly
authorized to execute this Second Mortgage Modification on Mortgagor's behalf without further
consent or approval by anyone. Mortgagor shall deliver to Mortgagee promptly upon. request all
documents reasonably requested by Mortgagee to ev1dence such authority.

10.  Effectiveness; Ratification of the Agreement. The Effective Date shall be as
first written above. The provisions of the Mortgage shall remain in full force and effect except
as expressly provided in this Second Mortgage Modification.
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11. Entire Agreement; Binding Effect. This Second Mortgage Modification is the
entire agreement of the parties regarding the modifications to the Mortgage provided herein, and
supersedes all prior agreements. and understandings regarding such subject matter, and may be
modified only by a writing executed by the party against whom the modification is sought to be
enforced, and shall bind and benefit the parties and their respective successor, legal
representatives and assigns. '

12. Counterpart Execution. This Second Mortgage Modification may be executed
in a number of identical counterparts, each of which for all purposes is deemed an original, and
all of which constitute -collectively one (1) agreement, but in making proof of this Second
Mortgage Modification, it shall not be necessary to produce or account for more than one such

counterpart.

[The remainder of this page was intentionally left blank. Signature page to follow.]
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IN WITNESS WHEREOF, the Mortgagor and Mortgagee have executed this Second Mortgage
Modification the day and year first above written. . ,

“MORTGAGOR”

Witnesses: VCP-ROOSEVELT BUILDING, LTD.,
a Florida limited partnership

By: VCP-Roosevelt-Building, LLC,
' a Florida limited liability company
its sole general partner

Print Name: By: Vestcor, Inc., a Florida corporation,
its Manager

By:
Print Name:
Title: Vice President

Print Name:

Witnesses: : YCP-ROOSEVELT GARAGE, LLC,
a Florida limited liability company

By: Vestcor, Inc., a Florida corporation,
its Manager

By:
Print Name:
Print Name: Title: Vice President

Print Name:
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STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this _ - day of

, 2014, by , as Vice President of Vestcor, Inc., a.

Florida corporation, as manager of VCP-Roosevelt Building, ILLC, a Florida limited liability -

company, the sole general partner of VCP-Roosevelt Building, Ltd., a Florida limited

partnership, on behalf of the partnership. He is personally known to me or has produced
as identification.

Notary Public, State of Florida
Name:
My Commission Expires:
My Commission Number is:

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoivng instrument was acknowledged before me this __ day of

' , 2014, by , as Vice President of Vestcor, Inc.,

a Florida corporation, as manager of VCP-Roosevelt Garage, LLC, a Florida limited liability

company, on behalf of the company. He is personally known to me or has produced
: as identification.

Notary Public, State of Florida
Name:
My Commission Expires:
My Commission Number is:
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"MORTGAGEE”

Witnesses:

CITY OF JACKSONVILLE

a municipal corporation and political

_subdivision of the State of Florida
Print Name: : By:
" Alvin Brown, Mayor

Attest:

Print Name: : Yames R. McCain, Jr.
Corporation Secretary

The foregoing instrument was acknowledged before me this day of , 2014,
by , the , and James R. McCain, Jr., as the

Mayor (or his designee) and Corporation Secretary, respectively, of the City of Jacksonville, a

municipal corporation and political subdivision of the State of Florida, on behalf of the municipal

corporation and political subdivision. Each is personally known to me or has produced
as identification.

Notary Public. State of Florida at Large.

Name printed or typed

FORM APPROVED:

Office of General Counsel
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SECOND NOQTE MODIFICATION AGREEMENT
(The Carling)

THIS SECOND NOTE MODIFICATION AGREEMENT (“Second Note
Modification™) entered into , and made effective as of October 1, 2013 (the
“Effective Date’), between VCP-ROOSEVELT BUILDING, LTD. a Florida limited
partnership, whose address is 3030 Hartley Road, Suite 310, Jacksonville, Florida 32257
(“Borrower™), and CITY OF JACKSONVILLE, a municipal corporation and political
subdivision of the State of Florida, whose address is ¢/o Downtown Investment Authority, 117
W. Duval Street, Suite 310, Jacksonville, FL. 32202, Attention: Chief Executive Officer

(“Lender”).

BACKGROUND FACTS

A. Borrower ‘executed and delivered to Lender the Consolidated Amended and
Restated Promissory Note dated February 21, 2006 (the “Original Note™) evidencing a loan from
Lender to Borrower in the original principal amount of $15,505,900 (the “Loan™).

B. Bormrower and Lender amended the Note by way of the Note Modification
Agreement dated March 1, 2010 (the “First Note Modification”), whereby no monthly principal
payments were due for a period of 36 months, as set forth in the First Note Modification (the

“First Suspension Period”). The Original Note and the First Note Modification shall be referred
to collectively herein as the “Note”; and

C. Borrower and Lender have agreed to further modify the Note, in accordance with
the terms and conditions set forth below The outstanding prmapal balance as of October 1,
2013 is $14,136,835.37. :

. THE BORROWER AND LENDER HEREBY agree as follows:

1. Background Facts. The background facts set forth above are true and correct
and are incorporated herein by reference.

2. Definitions. Capitalized terms used but not defined in this Modification shall
have the meanings ascribed in the Note and the Amended and Restated Mortgage, Security
Agreement and Fixture Filing recorded in Official Records Book 13099, page 1347, as amended
. by the Mortgage Modification Agreement recorded in Official Records Book 15612, page 1888,
both of the current Public Records of Duval County, Florida (collectively, the “Mortgage).

THIS SECOND NOTE MODIFICATION AGREEMENT AMENDS THE NOTE
SECURED BY THE MORTGAGE, WHICH AMENDED THE AMENDED AND
RESTATED MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING
RECORDED IN OFFICIAL RECORDS BOOK 11768 PAGE 1989, AND THE
MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING RECORDED AT
OFFICIAL RECORDS BOOK 11391, PAGE 317, EACH OF THE CURRENT PUBLIC
RECORDS OF DUVAL COUNTY, FLORIDA, UPON WHICH PROPER
DOCUMENTARY STAMP TAXES IN THE AMOUNT OF $79,905 AND $7,000, WERE
PAID RESPECTIVELY, AND ACCORDINGLY, NO ADDITIONAL DOCUMENTARY
STAMP TAXES ARE PAID IN CONNECTION HEREWITH.
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3. Modification of Note; Interest Only Payments for Three Years; Annual

Positive Cash Flow Paid to Lender to Offset Deferred Principal Amgunts. No monthly
principal payments shall be due or payable under the Note for a period of 36 months beginning
on the Effective Date and ending on October 1, 2016 (the “Second Suspension Period”);
monthly payments of interest on the outstanding principal balance of the Note at the rate of
interest in the Note shall be due and payable during such period. The monthly principal amounts
owed under the Note that are not paid during the Second Suspension Period are referred to herein
as the “Deferred Principal Amounts”. Beginning on October 1, 2016, combined monthly
principal and interest payments in the amount of $42,207.25 shall be due and payable on the first
day of each month during the remaining term.of the Note, together with any *“Additional
Interest” under the terms of the Note. The outstanding principal balance of the Note (including
without limitation the outstanding Deferred Principal Amounts), together with all accrued and
unpaid interest (including without limitation any outstanding Additional Interest), shall be due
and payable on March 1, 2026, as described in the Note. Notwithstanding the foregoing, all
annual collected revenues from the Property in excess of all costs and expenses related to the
operation, maintenance, payment of debt service to Lender and funding of reserves for
replacement and repairs of the Property (as shown in the annual financial statements that
Borrower is required to provide to Lender under Section 10.1 of the Note) during each fiscal year
of Borrower that includes any portion of the Second Suspension Period shall be paid to Lender
within 120 days after the end of each such fiscal year, up to thé amount of the total Deferred
Principal Amounts outstanding as of the end of such fiscal year. Lender shall be entitled to
receive any Additional Interest pursuant to the Note terms during the Second Suspension Period
and for the remaining term of the Note.

4. Restriction on Management Fees, Etc. During the Second Suspension Period,
Borrower shall not pay any developer fees or otherwise pay any sums for asset management or
development. Borrower shall likewise not pay any fees or other payments to any Affiliates of
Borrower during the Second Suspension Period. Notwithstanding the foregoing, in the event all
Deferred Principal Amounts are paid to Lender prior to expiration of the Second Suspension
Period, Borrower may, upon payment of all such Deferred Principal Amounts, recommence
payments of any developer fee allowed under the Redevelopment Agreement, pay any sums for
asset management or development and pay fees or other payments to Affiliates when not
restricted from doing so under any documents related to the Loan prior to this Modification,
provided that Borrower shall simultaneously recommence payment to Lender of combined
monthly principal and interest payments in the amount of $42,207.25, and thereafter continue
such combined monthly principal and interest payments throughout the remaining term of the
Note. “Affiliates” as used in this Section 4 means without limitation all (i) sister, subsidiary, and
parent companies of Borrower, (ii) companies controlled by or under common control with
Borrower, and (il1) companies owned or controlled (in part or whole) by any principal or
principals of Borrower or any of their sister, subsidiary or parent companies. Notwithstanding
the foregoing, Borrower may employ an Affiliate to manage the Property and leasing thereof and
" pay such Affiliate a management fee of no more than 4.5% of the gross collections from
operation of the Property as a commercial and multi-family residential rental project
Additionally, during the Second Suspension Period, (1) Borrower shall not enter into any
amendment of the Master Lease dated April 13, 2004 (“Master Lease”), between Borrower and
VCP-Carlington, LLC (“Master Tenant”), without Lender’s approval, including, but not limited

2
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to, any amendment which extends the term of the Master Lease or decreases the rent owed by
Master Tenant to Borrower under the Lease; and (2) Borrower shall not enter into any
amendment of the Garage Lease Agreement dated April |3, 2004 (“Garage Lease”), between
Borrower and VCP-Roosevelt Garage, LLC, without Lender’s approval, including, but not
limited to, any amendment which extends the term of the Garage Lease or changes the rental

amount thereunder.

5. Affirmation of I.oan Documents. The parties hereto agree that all of the loan
documents executed in connection with the Loan (collectively, the Loan Documents™), including
without limitation the Mortgage and Note, except as modified herein, remain in full force and
effect according to their original terms, and that. the modifications contained herein shall not be

"deemed to be a waiver by any person or party whomsoever of any right of Lender contained in
the Note or Mortgage, including but not limited to the right to foreclose the Mortgage should
Borrower fail to abide by the terms of the Mortgage or the Note. .

6. Amendment to Section 13.12 (Notlces) Section 13.12 of the Note is hereby
amended to update the ‘address of the Borrower and one of the Lender’s copy addressees (from
the Jacksonville Economic Development Commission to the Downtown Investment Authority)
and as amended shall read as follows:

If to Borrower: VCP Roosevelt Building, Ltd.
3030 Hartley Road, Suite 310
Jacksonville, Florida 32257
Attn: '

With a copy to: Downtown Investment Authority
117 West Duval Street, Suite 310
Jacksonville, Florida 32202
Atn: CEO

7. Expenses. Borrower agrees to pay for, and save Lender harmless against all
liability for the payment of, all expenses arising in connection with this transaction, and in
connection with prior transactions relating to the Note, including, but not limited to, all state
documentary stamp taxes or other taxes (including interest and penalties, if any) which may be
determined to be payable with respect to the execution and delivery of this Modification, title
insurance expenses, environmental audits and survey costs, and the reasonable fees and expenses

of Lender’s counsel.

8. Authority. Borrower represents and warrants to Lender that Borrower has full
right and authority to execute and perform its obligations under the Note as amended by this Second
Note Modification, and Borrower and the person(s) signing this Second Note Modification on
Borrower's behalf represent and warrant to Lender that such person(s) are duly authorized to
execute this Second Note Modification on Borrower's behalf without further consent or approval by

-3
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anyone Borrower shall dehver to Lender promptly upon request all documents reasonably
requested by Lender to evidence such authority.

9. Effectiveness; Ratification of the Agreement. The Effective Date shall be as
first written above. The provisions of the Note shall remain in full force and effect except as
expressly prov1ded in this Second Note Modification.

10. Entire Agreement; Binding Effect.  This Second Note Modification is the
entire agreement of the parties regarding the modifications to the Note provided herein, and
supersedes all prior agreements and understandings regarding such subject matter, and may be
modified only by a writing executed by the party against whom the modification is sought to be
enforced, and shall bind and benefit the parties and their respective successor, legal
representatives and assigns.

11.  Counterpart Execution. This Second Note Modification may be executed in a
number of identical counterparts, each of which for all purposes is deemed an original, and all of
which constitute collectively one (1) agreement, but in making proof of this Second Note
Modification, it shall not be necessary to produce or account for more than one such counterpart.

[The remainder of this page was intentionally left blank. Signature page to follow.]
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IN WITNESS WHEREQOF, the Borrower and Lender have executed this Second Note
Modification the day and year first above written.

“BORROWER”
Witnesses: ' VCP-ROOSEVELT BUILDING, LTD.,
* a Florida limited partnership

By: VCP-Roosevelt Building, LLC,
a Florida limited kability company,
its sole general partner

By: Vestcor, Inc., a Florida corporation,

Print Name:
its Manager

Print Name:

By:

Print Name:

Title: Vice President
STATE OF FLORIDA
COUNTY OF DUVAL .

The foregoing instrument was acknowledged before me this day of

, 2014, by , as Vice President of Vestcor, Inc., a
Florida corporation, as manager of VCP-Roosevelt Building, LLC, a Florida limited liability
company, the sole” general partner of VCP-Roosevelt Building, Ltd., a Florida limited
partnership, on behalf of the partnership. He is personally known to me or has produced -
' as identification.

Notary Public, State of Florida
Name: _
My Commission Expires:
My Commission Number is:
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"LENDER”

Witnesses: :
CITY OF JACKSONVILLE,
a municipal corporation and political
subdivision of the State of Flonida
Print Name: By:
' Alvin Brown, Mayor
_ Attest:
Print Name: James R. McCain, Jr.
Corporation Secretary
STATE OF FLORIDA
COUNTY OF DUVAL
. The foregoing instrument was acknowledged before me this day of s
2014, by , the , and James R. McCain, Jr., a

the Mayor (or his designee) and Corporation Secretary, respectively, of the City of Jacksonville, a
municipal corporation and political subdivision of the State of Florida, on behalf of the municipal
" corporation and political subdivision. Each is personally known to me or has produced

as identification.

Notary Public. State of Florida at Large.

Name printed or typed

FORM APPROVED:

Qffice of General Counsel

G:\Gov't Operations\LHodges\DIA\L I E and the Carling\The Carling\Carling Second Note Modification Agmt - VCP Roosevelt
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CONSENT OF VCP-ROOSEVELT GARAGE, LLC

VYCP-ROOSEVELT GARAGE, LLC (“Garage Owner”), as co-Mortgagor under the
Mortgage, consents to Borrower’s execution of the attached Second Note Modification. In
addition, Garage Owner agrees that during the Second Suspension Period, Garage Owner shall
not enter into any amendment of the Garage Lease, without Lender’s approval, including, but not
limited to, any amendment which extends the term of the Garage Lease or changes the rental

amount thereunder.

Witnesses: VCP-ROOSEVELT GARAGE, LLC,
a Florida limited liability company

By: Vestcor, Inc., a.Florida corporation,

its Manager
By:
Print Name: Print Name:
Title: Vice President
Print Name:
STATE OF FLORIDA
COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this day of

, 2014, by , as Vice President of Vestcor, Inc., a
Florida corporation, as manager of VCP-Roosevelt Garage, LLC, a Florida limited liability

company, on behalf of the company. He is personally known to me or has produced
' as identification.

Notary Public, State of Florida

. Name: .
My Commission Expires:
My Commission Number is:
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Prepared by and Record and Return To:
Lawsikia Hodges

Office of General Counsel

L 17 West Duval Street Suite 480
Jacksonville, FL 32202

SECOND MORTGAGE MODIFICATION AGREEMENT .
(11E)

THIS SECOND MORTGAGE MODIFICATION AGREEMENT (this “Second
Mortgage Modification™) dated as of , 2014 and effective commencing October 1, 2013.
(the “Effective Date™), between VCP-LYNCH BUILDING, LTD., a Florida limited
partnership, whose address is 3030 Hartley Road, Suite 310, Jacksonville, Florida 32257
(“Mortgagor”), and CITY OF JACKSONVILLE, a municipal corporation and political .
subdivision of the State of Florida, whose address for purposes of this Mortgage is c/o
Downtown Investment Authority, 117. W. Duval Street, Suite 310, Jacksonville, FL 32202
‘(“Mortgagee”). '

BACKGROUND FACTS

A. On June 30, 2003, Mortgagor entered into the Amended and Restated Mortgage,
Assignment of Rents and Security Agreement, in favor of Mortgagee, recorded at Official
Records Book 11196, Page 1995, as amended by the Mortgage Modification Agreement dated as
of March 1, 2010 and recorded at Official Records Book 15612, Page 1895 both of the current
Public Records of Duval County, Florida (collectively, the “Mortgage™). Capitalized terms used
but not defined herein have the meanings ascrlbed to them in'the Mortgage.

B. The Mortgage secures the Amended and Restated Promissory Note dated June 30,
2003, as amended by the Note Modification Agreement dated March |, 2010 (collectively, the
“Note”) evidencing a loan from Mortgagee to Mortgagor™) in the original principal amount of
$17,816,000 (the “Lean’), and with a current outstanding principal balance as of the Effective
Date of $15,351,634.08. Contemporaneously with the execution of this Second Mortgage
Modification, Mortgagor executed .and delivered to Mortgagee the Second Note Modification
Agreement effective as of October 1, 2013 (the “Second Note Modification™).

THIS SECOND - MORTGAGE MODIFICATION AGREEMENT AMENDS THE
MORTGAGE MODIFICATION AGREEMENT WHICH PREVIOUSLY AMENDED
THE MORTGAGE WHICH PREVIOUSLY AMENDED AND RESTATED THE
MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT,
RECORDED IN OFFICIAL RECORDS BOOK 10176, PAGE 449, EACH OF THE
CURRENT PUBLIC RECORDS OF DUVAL COUNTY, FLORIDA, UPON WHICH
PROPER DOCUMENTARY STAMP TAXES WERE PAID, AND ACCORDINGLY, NO
ADDITIONAL DOCUMENTARY STAMP TAXES ARE PAID IN CONNECTION
HEREWITH. NO ADDITIONAL FUNDS WERE ADVANCED ON THE NOTE
SECURED BY THE MORTGAGE, AS MODIFIED BY THIS INSTRUMENT. THUS,
NO INTANGIBLE TAXES ARE DUE IN CONNECTION HEREWITH PURSUANT TO
RULE 12C-2.004(2)(c), FLORIDA ADMINISTRATIVE CODE.
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C. Mortgagor and Mortgagee have agreed to modify the Note and Mortgage, in
accordance with the terms and conditions set forth below.

‘D. Additionally, The Vestcor Companies, Inc., a Florida corporation, as the
Guarantor under the Continuing and Unconditional Guaranty dated June 30, 2003 in favor of
Mortgagee (“Guaranty’), is simultaneously herewith executing and delivering to Mortgagee the
Acknowledgement and Consent of Guarantor to evidence its consent (o this Second Mortgage
Modification.

E. The documents described above, together with all financing statements, estoppel
certificates, and other documents or agreements evidencing or securing the Loan or related to the
obligations of the parties thereunder, are collectively referred to as the “Loan Documents”.

THE MORTGAGOR AND MORTGAGEE HEREBY agree as follows:

1. Background Facts. The Background Facts set forth above are true and correct
and are incorporated herein by reference.

2. Principal Balance Secured. The total principal amount of the Loan outstanding
as of the Effective Date hereof is $15,351,634.08. Mortgagor acknowledges that said amount is
due and owing without setoff, charge, or reduction.

3 Second Modification of Note. As of the Effective Date, the Mortgage shall
secure the repayment of the Note as modified by the Second Note Modification. All references
to the Note in the Mortgage shall mean the Note as modified by the Second Note Modification.

4, Amendment to Section 21.13 (Notices). -~ Section 21.13 is hereby amended to
update the address of the Mortgagor and one of the Mortgagee’s copy addressees (from the
Jacksonville Economic Development Commission to the Downtown Investment Authority) and
as amended shall read as follows:

If to Mortgagor: VCP Roosevelt Building, Ltd.
3030 Hartley Road, Suite 310
Jacksonville, Florida 32257
Attn:

With a copy to: Downtown Investment Authority
117 West Duval Street, Suite 310
Jacksonville, Florida 32202
Attn: CEO

5. Ratification. Mortgagor hereby ratifies and confirms its obligations under the

Note and Mortgage as amended and all other Loan Documents, and Mortgagor acknowledges
that it has no defenses, set-offs, claims or counterclaims with respect to the Note, Mortgage (both
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as amended), all other Loan Documents, this Second Mortgage Modification, or the transactions
relating thereto.

6. Affirmation of Loan Documents. The parties hereto agree that all of the Loan
Documents, including without limitation the Mortgage and Note, except as modified herein,
remain in full force and effect according to their original terms, and that the modifications
contained herein shall not be deemed to be a waiver by any person or party whomsoever of any
right of Mortgagee contained in the Note or Mortgage, including but not limited to the right to
foreclose the Mortgage should Mertgagor fail to abide by the terms of the Mortgage or the Note.

7. Compliance by Mortgagee. Mortgagor agrees that Mortgagee has complied
with each and every term of any oral or written commitment or agreement related to the Property
including but not limited to the Mortgage, Note and other Loan Documents.

8. Expenses. Mortgagor agrees to pay for, and save Mortgagee harmless against all
liability for the payment of, all expenses arising in connection with this transaction, and in
connection with prior transactions relating to the Note and Mortgage, including, but not limited
to, all state documentary stamp taxes or other taxes (including interest and penalties, if any)
which may be determined to be payable with respect to the execution and delivery of this Second
Mortgage Modification, title insurance expenses, environmental audits and survey costs, and the -
reasonable fees and expenses of Mortgagee’s counsel.

9. Authority. Mortgagor represents and warrants to Mortgagee that Mortgagor has
full right and authority to execute and perform its obligations under the Mortgage as amended by
this Second Mortgage Modification, and Mortgagor and the person(s) signing this Second Mortgage
Modification on Mortgagor's behalf represent and warrant to Mortgagee that such person(s) are duly
authorized to execute this Second Mortgage Modification on Mortgagor's behalf without further
consent or approval by anyone. Mortgagor shall deliver to Mortgagee promptly upon request all
documents reasonably requested by Mortgagee to evidence such authority.

: 10.  Effectiveness: Ratification of the Agreement. The Effective Date shall be as
first written above. The provisions of the Morigage shall remain in full force and effect except
as expressly provided in this Second Mortgage Modification.

11. Entire Agreement; Binding Effect. This Second Mortgage Modification is the
entire agreement of the parties regarding the modifications to the Mortgage provided herein, and
supersedes all prior agreements and understandings regarding such subject matter, and may be
modified only by a writing executed by the party against whom the modification is sought to be
enforced, and shall bind and benefit the parties and their respective successor, legal
representatives and assigns.

12.  Counterpart Execution. This Second Mortgage Modification may be executed
in a number of identical counterparts, each of which for all purposes is deemed an original, and
all of which constitute collectively one (1) agreement, but in making proof of this Second
Mortgage Modification, it shall not be necessary to produce or account for more than one such

counterpart.

IN WITNESS WHEREOQOF, the Mortgagor and Mortgagee have executed this Second
Mortgage Modification the day and year first above written.

“MORTGAGOR”

Witnesses: VCP-LYNCH BUILDING, LTD.,
a Florida limited partnership

By: VCP-Lynch Building, LLC,
a Florida limited liability company,
its sole general partner

Print Name: By: Vestcor, Inc., a Florida corporation,

its Manager :

By:
Print Name: Print Name:
: Title: Vice President
STATE OF FLORIDA
COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this day of

, 2014, by , as the Vice President_ of  Vestcor,
Inc., a Florida corporation, as manager of VCP-Lynch Building, LLC, a Florida limited liability
company, the sole general partner of VCP-Lynch Building, Ltd., a Florida limited partnership, on
behalf of the partnership. He is personally known to me or has produced
as identification.

Notary Public, State of Florida
Name: :
My Commission Expires:

My Commission Number is:

"MORTGAGEE”
Witnesses:
CITY OF JACKSONVILLE,
a municipal corporation and political
subdivision of the State of Florida
Print Name: ' . By
Alvin Brown, Mayor
, . Attest:
Print Name: . James R. McCain, Jr.
Corporation Secretary
STATE OF FLORIDA
COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this day of ,
2014, by , the , and James R. McCain, Jr., as

the Mayor (or his designee) and Corporation Secretary, respectively, of the City of Jacksonville, a
municipal corporation and political subdivision of the State of Florida, on behalf of the municipal
corporation and political subdivision. Each is personally known to me or has produced -
. ' as identification.

Notary Public. State of Florida at Large.

Name printed or typed

FORM APPROVED:

Office of General Counsel
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SECOND NOTE MODIFICATION AGREEMENT
(11E)

THIS SECOND NOTE MODIFICATION AGREEMENT (“Second Note
Modification”) entered into , and made effective as of October 1, 2013 (the
“Effective Date”), between VCP-LYNCH BUILDING, LTD., a Florida limited partnership,
whose address is 3030 Hartley Road, Suite 310, Jacksonville, Florida 32257 (“Borrower™), and
CITY OF JACKSONVILLE, a municipal corporation and political subdivision of the State of
Florida, whose address is ¢/o Downtown Investment Authority, 117 W. Duval Street, Suite 310,
Jacksonville, FL. 32202, Attention: Chief Executive Officer (“Lender”).

BACKGROUND FACTS

A. Borrower executed and delivered to Lender the Amended and Restated
Promissory Note dated June 30, 2003 (the “Original Note”) evidencing a loan from Lender to
Borrower in the original principal amount of $17,816,000 (the “Loan”); and

B. Borrower and Lender amended the Note by way of the Note Modification
Agreement dated March 1, 2010 (the “First Note Modification™), whereby no monthly principal
payments were due for a period of 36 months, as set forth in the First Note Modification
Agreement (the “First Suspension Period”). The Original Note and the First Note Modification
shall be referred to collectively herein as the “Note”; and

C. Borrower and Lender have agreed to further modify the Note, in accordance with
the terms and conditions set forth below The outstanding principal balance as of October 1
2013 is $15,351,634.08.

THE BORROWER AND LENDER HEREBY agree as follows:

1. Background Facts. The background facts set forth above are true and correct
and are incorporated herein by reference.

2. Definitions. Capitalized terms used but not defined in this Second Note
Modification shall have the meanings ascribed in the Note and the Amended and Restated
Mortgage, Assignment of Rents and Security Agreement recorded in Official Records Book
11196, page 1995, as amended by the Mortgage Modification Agreement recorded in Official
Records Book 15612, page 1895, both of the current public records of Duval County, Florida
(collectlvely, the “Mortgage’).

THIS SECOND NOTE MODIFICATION AGREEMENT AMENDS THE NOTE
SECURED BY THE MORTGAGE, WHICH AMENDED THE MORTGAGE,
ASSIGNMENT OF RENTS AND SECURITY AGREEMENT RECORDED IN
OFFICIAL RECORDS BOOK 10176, PAGE 449 EACH OF THE CURRENT PUBLIC
RECORDS OF DUVAL COUNTY, FLORIDA, UPON WHICH PROPER
DOCUMENTARY STAMP TAXES, IN THE AMOUNT OF $70,537.80, WERE PAID,
AND ACCORDINGLY, NO ADDITIONAL DOCUMENTARY STAMP TAXES ARE

DUE IN CONNECTION HEREWITH.
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3. Modification of Note; Interest and One Half of Principal Payments for Three Years;
Annual Positive Cash Flow Paid to Lender to Offset Deferred Principal Amounts. One half
of the monthly principal payments shall be due or payable under the Note for a period of 36
months beginning on the Effective Date and ending on October 1, 2016 (the “Second
Suspension Period’’); monthly payments of interest on the outstanding principal balance of the
Note at the rate of interest in the Note shall be due and payable during such period. The monthly
principal amounts owed under the Note that are not paid during the Second Suspension Period
are referred to herein as the “Deferred Principal Amounts”. Beginning on October 1, 2016,
combined monthly principal and interest payments in the amount of $49,603.96 shall be due and
payable on the first day of each month during the remaining term of the Note. The outstanding
principal balance of the Note (including without limitation the outstanding Deferred Principal
Amounts), together with all accrued and unpaid interest, shall be due and payable on June 30,
2023, as described in the Note. Notwithstanding the foregoing, all annual collected
revenues from the Property in excess of all costs and expenses related to the operation,
maintenance, payment of debt service to Lender and funding of reserves for replacement and
repairs of the Property (as shown in the annual financial statements that Borrower is required to
provide to Lender under Section 3.12 of the Mortgage) during each fiscal year of Borrower that
includes any portion of the Second Suspension Period shall be paid to Lender within 120 days
after the end of each such fiscal year, up to the amount of the total Deferred Principal Amounts
outstanding as of the end of such fiscal year.

4. Restriction on Management Fees, Etc. During the Second Suspension Period,
Borrower shall not pay any déveloper fees or otherwise pay any sums for asset management or
development. Borrower shall likewise not pay any fees or other payments to any Affiliates of
Borrower during the Second Suspension Period. Notwithstanding the foregoing, in the event all
Deferred Principal Amounts are paid to Lender prior to expiration of the Second Suspension
Period, Borrower may, upon payment of all such Deferred Principal Amounts, recommence
payments of any developer fee allowed under the Redevelopment Agreement, pay any sums for
asset management or development and pay fees or other payments to Affiliates when not
restricted from doing so under any documents related to the Loan prior to this Second Note
Modification, provided that Borrower shall simultaneously. recommence payment to Lender of
combined monthly principal and interest payments in the amount of $49,603.96, and thereafter
continue such combined monthly principal and interest payments throughout the remaining term
of the Note. “Affiliates” as used in this Section 4 means without limitation all (i) sister,
subsidiary, and parent companies of Borrower, (ii) companies controlled by or under common
control with Borrower, and (iii) companies owned or controlled (in part or whole) by any
principal or principals of Borrower or any of their sister, subsidiary or parent companies.
Notwithstanding the foregoing, Borrower may employ an Affiliate to manage the Property and
leasing thereof and pay such Affiliate a management fee of no more than 4.5% of the gross
collections from operation of the Property as a commercial and multi-family residential rental
project.  Additionally, during the Suspension Period, Borrower shall not enter into any
amendment of the Master Lease dated September 26, 2001 (the “Master Lease’), between
Borrower and VCP-11 E. Forsyth, LLC, a Florida limited liability company (the “Master
Tenant”), without Lender’s approval, including, but not limited to, any amendment which
extends the term of the Master Lease or changes the rental amount owed by Master Tenant to
Borrower under the Master Lease.
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5. Amendment to Notice Section. The notice section of the Note is hereby
amended to update the address of the Borrower and one of the Lender’s copy addressees (from
the Jacksonville Economic Development Commission to the Downtown Investment Authority)
and as amended shall read as follows:

If to Borrower: VCP Roosevelt Building, Ltd.
- 3030 Hartley Road, Suite 310

Jacksonville, Florida 32257
Attn:

#eakk

With a copy to: ' Downtown Investment Authority
117 West Duval Street, Suite 310
Jacksonville, Florida 32202
Attn: CEO

6. - Expenses. Borrower agrees to pay for, and save Lender harmless against all
liability for the payment of, all expenses arising in connection with this transaction, and in
connection with prior transactions relating to the Note, including, but not limited to, all state
documentary stamp taxes or other taxes (including interest and penalties, if any) which may be
determined to be payable with respect to the execution and delivery of this Second Note
Modification, title insurance expenses, environmental audits and survey costs, and the reasonable

fees and expenses of Lender’s counsel.

7. Affirmation of Loan Documents. The parties hereto agree that all of the loan
documents executed in connection with the Loan (collectively, the Loan Documents”), including
without limitation the Mortgage and Note, except as modified herein, remain in full force and
effect according to their original terms, and that the modifications contained herein shall not be
deemed to be a waiver by any person or party whomsoever of any right of Lender contained in
the Note or Mortgage, including but not limited to the right to foreclose the Mortgage should
Borrower fail to abide by the terms of the Mortgage or the Note.

8. Authoritv. Borrower represents and warrants to Lender that Borrower has full
right and authority to execute and perform its obligations under the Note as amended by this Second
Note Modification, and Borrower and the person(s) signing this Second Note Modification on
Borrower's behalf represent and warrant to Lender that such person(s) are duly authorized to
execute this Second Note Modification on Borrower's behalf without further consent or approval by
anyone. Borrower shall deliver to Lender promptly upon request all documents reasonably
requested by Lender to evidence such authority.

9. Effectiveness: Ratification of the Agreement. The Effective Date shall be as
first written above. The provisions of the Note shall remain in full force and effect except as
expressly provided in this Second Note Modification.

10.  Entire Agreement; Binding Effect. This is the entire agreement of the parties
regarding the modifications to the Note provided herein, and supersedes all prior agreements and

3
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understandings regarding such subject matter, and may be modified only by a writing executed
by the party against whom the modification is sought to be enforced, and shall bind and benefit
the parties and their respective successor, legal representatives and assigns.

- 11. Counterpart Execution. This Second Note Modification may be executed in a
number of identical counterparts, each of which for all purposes is deemed an original, and all of
which constitute collectively one (1) agreement, but in making proof of this Second Note
Modification, it shall not be necessary to produce or account for more than one such counterpart.

[The remainder of this page was intentionally left blank. Signature page to follow.]
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IN WITNESS WHEREOF, the Borrower and Lender have executed this Second Note
Modification the day and year first above written.

“BORROWER”

Witnesses: v VCP-LYNCH BUILDING, LTD.,
a Florida limited partnership

By: VCP-Lynch Building, LLC,
a Florida limited liability company,
its sole general partner

By: Vestcor, Inc., a Florida corporation,

Print Name:
its Manager
Print Name:
By:
Print Name:
Title: Vice President
STATE OF FLORIDA
COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this day of

, 2014, by , as the Vice President_ of  Vestcor,

Inc., a Florida corporation, as manager of VCP-Lynch Building, LLC, a Florida limited liability

company, the sole general partner of VCP-Lynch Building, Ltd., a Florida limited partnership, on

behalf of the partnership. He is personally known to me or has produced
as identification. :

Notary Public, State of Florida
Name:
My Commission Expires:
My Commission Number is:
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"LENDER”

Witnesses: :
CITY OF JACKSONVILLE,
a municipal corporation and political
subdivision of the State of Florida
Print Name: By:
Alvin Brown, Mayor
Attest:
Print Name: James R. McCain, Jr.
Corporation Secretary
STATE OF FLORIDA
COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this day of )
2014, by , the , and James R. McCain, Jr., as

the Mayor (or his designee) and Corporation Secretary, respectively, of the City of Jacksonville, a

municipal corporation and political subdivision of the State of Florida, on behalf of the municipal

corporation and political subdivision. Each is personally known to me or has. produced
as identification.

Notary Public. State of Florida at Large.

Name printed or typed

FORM APPROVED:

Office of General Counsel
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