RESOLUTION X5 - 93
cf the .
BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA

A RESOLUTION APPROVING THE ISSUANCE BY ST.
JOHNS CQUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
OF ITS INDUSTRIAL DEVELOPMENT REVENUE BONDS
(JACK'S HI-GRADE FOOD COMPANY PROJECT), IN AN
AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED
51,500,000, FOR THE PURPOSE OF FINANCING ALL
OR A PORTION OF THE COST OF A PROJECT
CONSISTING OF THE ACQUISITION, CONSTRUCTION
AND EQUIPPING OF AN INDUSTRIAL OR
MANUFACTURING PLANT AND A WAREHOUSING OR
DISTRIBUTION FACILITY TO BE LOCATED IN ST.
JOHNS CQUNTY, FLORIDA, PURSUANT TO CHAPTER
159, PARTS II AND III, FLORIDA STATUTES, AS
AMENDED; AND AUTHORIZING APPLICATION FOR

COMI TimaTIUN OF AN ALLOCATION UNDER THE
PRIVATE ACTIVITY BONKD LIMITATIONW PURSUANT TO
GOVERNOR'S EXECUTIVE ORDER 85-20.

BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA:

SECTION 1. Recitals. It is hereby found, ascertained,
determined and declared that:

A. St. Johns County Industrial Development Authority
{the "Issuer"), a public body corporate and politic of the State
of Florida (the "State"}, 1s duly authorized and empowered by
Chapter 159, Parts II and III, Florida Statutes, as amended (the
"Act"), to provide for the issuance of and to issue and sell its
industrial development revenue bonds for the purpose of financing
all or any part of the "cost" of any "project," including an
"industrial or manufacturing plant®™ and a "warehousing or distri-
bution facility" (as such terms are defined in the Act), in order
to promote and foster the econcmic growth and development of St.
Johns County, Fleorida (the "County"), and the State, to increase
purchasing power and opportunities for gainful employment, to
improve living conditions and to advance and improve the economic
prosperity and the welfare of the State and its inhabitants, to
foster the industrial and business development of the County, and
to otherwise provide for and contribute to the health, safety and
welfare of the people of the State. :

B. Plantation Park Asscciates, a Florida general part-
nership (the "Borrower"), has submitted to the Bozrd of County
Commissioners a copy of a resolution of the Issuer adopted April
11, 1985 (the "Preliminary Resoclution"), and a copy of a



Memorandum of Agreement between the Issuer and the Jack's
Hi-Grade Food Company, & Florida corporation (the "Lessee"),
dated April 11, 1985 (the wMemorandum of Agreement“), with
respect to the issuance by the Issuer of its Industrial
Development Revenue Bonds, Series A (Jack's Hi-Grade Food Company
project), in the aggregate principal amount of not to exceed
$1,500,00 (the "gonds"), and a copy of a Resolution of the Issuer
adopted May 3. 1985 (the "Bond Resolution") authorizing the
issuance by the Issuer of the Bonds, for the purpose of tinancing
all or a part of the cost of issuance of the Bonds and of
acquiring, constructing and egquipping a manufacturing plant and a
warehousing and distribution facility (the "Project"), consisting
of the acguisiticn of approximately 18.25 acres of land, the
construction of a building for the manufacturing or processing of
sausage and a second building for the warehousing and wholesale
distribution of sausage and other meats and the installation of
machinery and equipment related thereto, tO pe located in an
unincorporated area of the County. Northwest of the intersection
of Ray Road and U.S. Highway 1. having approximately 1950 feet
fronting on the Northeast side of U.S. Highway 1 and all of the
l1and fronting on the west side of Ray Road between 0Ol1d Dixie
Highway and U.S. Highway 1, and having approximately 1400 feet
fronting on 0ld pDixie Highway, to be owned by the Borrower, to be
leased by the Borrower to the Lessee, and to be used and managed
and operated by the Lessee in its sausage processing and meat
storage and wholesale distribution business, all as more fully
described in the Bond Resolution.

C. The Bond Resolution shows that the preliminary reso-
lution was adopted by the Issuer after a public hearing duly con-
ducted by the Issuer upon reascnable public notice, and that at
such hearing members of the public were afforded reasonable
opportunity to be heard on all matters pertaining to the location
and nature of the proposed Project and to the issuance of the
Bonds.

D. By the Bond Resolution the Issuer has recommended
and requested that the Board of County Commissioners approve the
issuance of the Bonds, in order to satisfy the requirements of
Section 103(k) and 103(n) of the Internal Revenue code of 1954,
as amended (the ncode"), and the Treasury Department Regulations
under the Code, whether proposed, temporary or final (the
"Regulations"), for the interest on the Bonds to be exempt from
federal income taxation under applicable provisions of Section
103 of the Code and the Regulations, the requirements of Sections
159.47(1)(£f) and 125.01(1)(z), Florida Statutes, and the reguire-
ments of Governor's Executive Order No. 85-20.

E. The Bond Resolution shows that the Issuer has acted
in accordance with all requirements of law and has made
appropriate provisions for the Bonds to be issued and sold and



for the proceeds of the Bonds to be used in accordance with all
applicable reguirements of law, and that the Project will serve
significant public purposes as provided in the Act.

F. The purposes of the Act will be effectively served,
and it is necessary and desirable and in the best interest of the
County that, the issuance of the Bonds be approved by the Board
of County Commissioners.

SECTION 2. Approval of Issuance of Bonds. The issuance
of the Bonds as contemplated by the Bond Resolution is hereby
approved.

SECTION 3. Application for Confirmation of Allocation.
The Chairman of the Board of County Commissioners is hereby
authorized and directed to file, pursuant to Governor's Executive
Order 85-20, an "Application for Notice of Intent to Issue Bonds
and Request for Written Confirmation" in order to obtain confir-
mation of an allocation for the Bonds, and in connection
therewith to execute, deliver and file any and all such forms,
certifications and other documents as may be necessary in order
to satisfy the requirements of federal and state law with respect
to the private activity bond limitation imposed by Section 103{(n)
of the Code and the Regulations.

SECTION 4. Repealing Clause. All resolutions or orders
and parts thereof in conflict herewith, to the extent of such
conflict, are hereby superseded and repealed.

SECTION 5. Effective Date. This Resolution shall take
effect immediately.

PASSED AND ADOPTED this &)  day of Jume 1985.

Yoy (1) I

Chairman Af the Board of County
Commissidners of St. Johns
County, Florida

(OFFICIAL SEAL)

Clerk of the Circuit Court of
St. Johns County, ex officio
Clerk of the Board of County
Commissioners of St. Johns
County, Florida



RESOLUTION NG. ¥% -/
of the
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY

A RESOLUTION AUTHORIZING THE EXECUTICN AND
DELIVERY OF A MIMORANDUM OF AGREEMENT WITH
JACK'S HI-GRALE FOOD COMPANY, A FLORIDA
CORPORATION, WITH RESPECT TO FINANCING A
PROJECT CONSISTING OF THE ACQUISITION, CON-
STRUCTION AND IWNETALLATION OF A MANUFACTURI NG
PLANT AND A WAREHOUSING AND DISTRIBUTION
FACILITY TO BE LCCATED IN ST. JOHNS COUNTY,
FLORIDA, TO BL CWNED BY A PARTNERSHIP TO BE
CREATED AND TO BE LEASED TO AND MANALGED AND
COPERATED BY SAID COEPOBATION; AND THE ISSUBRNCH
AND SALE OF ST. JOliNS COUNTY INDUSTRIAT DEVEL -~
OPMENT AUTHORITY INDUSTRIAL DEVELOPMENT
REVENIE BONDS (JACK'S HI-GRADE FOOD COMPANY
PROJECT), IN AN AGGREGATT PRINCIPAL AMOUNT HOT
EXCEEDING §1,5006,000 FOR THE PURPOSE OF
FINANCING ALL CR A PORTION OF THE COST OF SAID
FROJECT; ALL PURSUANT TO CHAPTER 159, PARTS II
AND ¥II, FLORIDZ STATUTES, AS AMENDED.

BE IT RESOLVED BY THE MEMBERS OF THE ST. JOHNS COUNTY
INDUSTRIAL DEVELOPMEXRT AUTHORITY:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This
Resclution is adopted pursuant to the provisions of Chapter 159,
Parts 1T and III, Florida Statutes, as amended, and other appli=-
cable laws.

SECTION 2. FINDINGS. Tt is hereby found, ascertained,

determined and declared that:

A.  Et, Johns County Industrial Development Authority
(the "Issuer") is a public body corporate and politic duly
created and existing as & local governmental bedy and duly
constituted as a public instrumentality for the purposes of
industrial development, under and by virtue of Clapter 159, Part
I1T1, Florida Statutes, and is duly authorized andg empowered hy
such act and by Chapter 159, Part II, Florida Statutes, as
avended (collectively, the "Act"), to provide for the issuance of
and to issue and sell ite industrial development revenue bonds
for the purpose of financing all or any part ot the "cost” of any.
"project," including an "industrial or manufacturing plant”™ and a
"warehcusing or distribution facility" (as such terms are defined
in the Act), in order to promote and foster the economic growth
and development of St. Johns County, Florida (the "Countv") and
of the State of Florida (the "State"), to increase purchasing



power and opportunities for gainful employment, to improve living
conditions and to advance and improve the economic prosperity and
the welfare of the State and its inhabitants, to foster the
industrial and business development of the County, and to other-
wise provide for and contribute to the health, safety and welfare
of the people of the State.

B. Jack's Hi-Grade Food Company, a Florida corporation
{the "Company") has requested that the Issuer take preliminary
official action expressing the Issuer's intention to issue and
sell its St. Johns County Industrial Development Authority
Industrial Development Revenus Bonds (Jack's Hi-Grade Food
Company Project), in an aggregate principal amount not to exceed
$1,500,000 (the "Bonds"), that the Issuer request the Board of
County Commissioners of the County (the "Board") to approve the
Bonds, and to authecrize filing for allocaticn for the Bonds in
the amount of $1,500,000 for calendar year 1985 and to authorize
assignment of such allocatinn to the Issuer, for the purpose of
financing all or any part of the cost of issuance of the Bonds
and of acquiring, constructing and installing a manufacturing
plant and a warehousing and distribution facility (the
"Project"), said Project to consist of the acquisition of
approximately 18.25 acres of land, the coastruction of a building
for the manufacturing or processing of sausage and a second
building for the warehousing and wholesale distribution of
sausage and other meats therecn and the installation of machinery
and equipment related thereto, to be owned by a Florida general
partnership to be created among Jack T. Cheek, Jr., the principal
stockholder of the Company, and cne or more members of his imme-—
diate family, and to be leased by said partnership to the
Company, to be used and managed and operated by the Company in
its sausage processing and meat storage and wholesale distribu-
tion business. The Project will be located on approximately
18.25 acres in St. Johns County, Northwest of the intersection of
Ray Road and U.S. Highway 1, having approximately 1950 feet
fronting on the Northeast side of U.S. Highway 1 and all of the
land fronting on the West side of Ray Road between 0ld Dixie
Highway and U.S. Highway 1, and having approximately 1400 feet
fronting on 0ld Dixie Highway. The Company has requested that
the Issuer finance the Project under a loan agreement ("financing
agreement™) with said partnership (the "Borrower"), which part-
nership will lease the Project to the Company under a lease
agreement whereby the Company will be obligated to operate,
repair and maintain the Project at no expense to the Issuer, to
make lease payments sufficient to enable the Borrower to make
loan payments to the Issuer sufficient to pay the principal of
and premium, if any, and interest on the Bonds when and as the
same become due, and for the payment of all other costs incurred
by the Issuer in connection with the financing, acquisition,
construction, installation and administration of the Project
which are not paid out of the Bond proceeds or otherwise; the



Bonds to be secured by such obligations of the Borrower and the
Company and otherwise as shall be determined, and the interest on
the Bonds to be exempt from federal income taxation; all as per-
mitted by the Constitution and other laws of the United States
and of the State and as authorized by the Act. The Company will
enter into a guaranty agreement whereby it will unconditionally
guarantee payment in full of the principal of and interest on the
Bonds as the same shall from time to time respectively come due.

C. Upon consideration of the information furnished by
the Company and other available information, including the
information and views presented to the Issuer in public meeting,
the Issuer has made the following findings and determinations:

(1) The Project and the financing of all or a por-—
tion of the cost of the Project by the Issuer will be in
furtherance of the purposes of the Act in that it will
encourage the location of the Project in the County, will
alleviate unemployment in the County by creating approximate-
ly 30 additional, new jobs within a period of one year after
begining construction of the Project, and will foster the
economic development and the industrial and business develop-
ment of the County.

(2) The Project is appropriate to the needs and
circumstances of and shall make significant contributions to
the economic growth of the County, shall provide gainful
employment and shall serve a public purpose by advancing the
economic prosperity, and the general welfare of the State and
its people as stated in Section 159.26, Florida Statutes, as
amended.,

{3) The Company and the Borrower are financially
responsible and fully capable and willing to fulfill their
obligations under the proposed documents for financing the
Project and under any other agreements to be made in connec-
tion with the issuance of the Bonds and the use of the Bond
proceeds for financing all or a portion of the cost of the
Project, including the obligation to pay rent payments in an
amount sufficient in the aggregate to pay all of the
interest, principal, and redemption premiums, if any, on the
Bonds, in the amounts and at the times required, the obliga-
tion to operate, repair and maintain at their own expense the
Project, and to serve the purposes of the Act and such other
responsibilities as may be imposed under such agreements, due
consideration having been given to the financial condition of
the Company, the Company's ratio of current assets to current.
liabilities, net worth, earning trends and coverage of all
fixed charges, the financial conditions of the Company, the
nature of the industry or business and of the activity
involved, the inherent stability thereof and other factors



determinative of the capabilities of the Company and the
Borrower financially and otherwise, to fulfill their obliga-
tions consistently with the purposes of the Act.

{4) The County and other local agencies will be
able to cope satisfactorily with the impact of the Project
and will be able to provide, or cause to be provided when
needed, the public facilities, including utilities and public
services, that will be necessary for the construction,
operation, repair and maintenance of the Project and on
account of any increase in population or other circumstances
resulting therefrom.

(5) The Company has requested satisfactory
expressions of intention from the Issuer that, upon the
satisfaction of all requirements of law and all conditions to
be met by it, including but not limited to confirmation of an
allocation under the applicable volume limits under Section
103(n) of the Internal Revenue Code of 1954, as amended
(together with the Regulations promulgated under such Code,
whether proposed, temporary or final, the "Code"), the Bonds
will be issued and sold and the proceeds thereof will be made
available to finance the cost of the Project within the
meaning of the Act, to the extent of such proceeds, and such
expressions will be a substantial and important factor in the
Company's decision to proceed with the Project.

(6) A negotiated sale of the Bonds is required and
necessary, and is in the best interest of the Issuer, for the
following reasons: the Bonds will be special and limited
obligations of the Issuer payable solely out of revenues and
proceeds derived by the Issuer pursuant to the financing
agreement, and the Borrower will be obligated for the payment
of all costs of the Issuer in connection with the financing,
construction and administration of the Project which are not
paid ocut of the Bond proceeds or otherwise and for operation
and maintenance of the Project at no expense to the Issuer;
the cost of issuance of the Bonds, which will be borne
directly or indirectly by the Borrower, could be greater if
the Bonds are sold at public sale by competitive bids than if
the Bonds are sold at negotiated sale, and a public sale by
competitive bids would cause undue delay in the financing of
the Project; industrial development revenue bonds having the
characteristics of the Bonds are typically and usually scld
at neqgotiated sale; the Borrower has requested that a nego-
tiated sale of the Bonds be authorized by the Issuer; and
authorization of a negotiated sale of the Bonds is necessary
in order to serve the purposes of the Act.

(7) It is proposed that the Issuer and the
Company enter into a memorandum of agreement in the form



presented at this meeting (the "Memorandum of Agreemant"),
providing for the Borrowesr as independent contractcr, and not
as agent for the Issuer, to proceed with the acquisition,
construction, installation and completion of the Project, all
at no cost to the Issuer pending the issuance and sale of the
Bonds; and providing among other things for the Bonds to be
issued and sold at negotiated sale upon the terms and con-
ditions hereof and thereof; for the use and applicatiocn of
the proceeds of sale of the Bonds to pay all or any part of
the "cost" (as defined in the Act) of the Project, to the
extent of such proceeds; for a loan agreement between the
Issuer and the Borrower providing for a lease in favor of

the Company whereby the Company will be unconditionally
obligated to operate, repair and maintain the Project at no
expense to the Issuer, to make payments sufficient in the
aggregate to pay all of the principal of and interest and
redemption premiums, if any, on the Bonds, and to pay all
other costs incurred by the Issuer in connection with the
financing, acquisition, construction, installation and
administration of the Project which are not paid out of the
Bond proceeds or otherwise; and for such other financing
agreements, indentures, and related agreements as shall be
necessary Or appropriate.

(8) The purposes of the Act will be more effec-
tively served if, and it is necessary and desirable and in
the best interest of the Issuer that, the Memorandum of
Agreement be executed and delivered by and on behalf of the
Issuer.

SECTION 3. AUTHORIZATION OF MEMORANDUM OF AGREEMENT.
The Memorandum of Agreement in the form and with the contents
presented at and filed with the minutes of this meeting, be and
the same is hereby approved, and the Chairman or Vice Chairman of
the Issuer is hereby authorized and directed, in the name and on
behalf of the Issuer, to execute and deliver said Memorandum of
Agreement, and the Secretary or Assistant Secretary of the Issuer
is hereby authorized and directed to attest the same and to affix
thereto the official seal of the Issuer.

SECTION 4. EFFECT OF RESOLUTION. This resolution is
intended to and shall constitute a "bond resolution or some other
similar official action" of the Issuer for purposes of Secticn
103(b) of the Code, as amended, and the related regulations,
rulings and decisions thereunder.

SECTION 5. PRIORITY. Nothing herein shall be deemed to
restrict the Issuer or the State of Florida or any agency or
political subdivision thereof in determining the order or
priority of the issuance of bonds or to require the Issuer or the
S5tate of Florida or any agency or political subdivision thereof



to give the Bonds priority as to issuance or allocation or as to
the time of issuance over any other bonds previously or sub-
segquently approved for issuance.

SECTION 6. REPEALING CLAUSE. All resolutions or orders
and parts thereof in conflict herewith, to the extent of such
conflict, are hereby superseded and repealed.

i SECTION 7. EFFECTIVE DATE. This resolution shall take
effect immediately.

PASSED AND ADOPTED this ! day of Ao, 1985.

——

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

7 . B
(OFFICIAL SEAL) | %// A/é////

Vi« Chairman of St. Johns”2bunty
Tndustrial Develcopment Authority

I, Andrew Commareri, Assistant Ssecretary of St. Johns
County Industrial Development Authority, do hereby certify that
the foregoing is a true and correct copy of the Rescolution of
said Authority passed and adopted on A /4, 1985,

IN WITNESS WHEREOF, I have hereunto set my hand and
afFixed the official seal of said Authority this 1} day of
A 2, 1985.

(OFFICIAL SEAL)



MEMORANDUM OF AGREEMENT

MEMORANDUM OF AGREEMENT between ST. JOHNS COUNTY
INDUSTRIAL DEVELOPMENT AUTHORITY, a public body corporate and
politic duly created and existing under the laws of the State of
Florida (the "Issuer"), and JACK'S HI-GRADE FOCD COMPANY, a
Florida corporation (the "Company™).

1. Preliminary Statement. Among the matters of mutual
inducement which have resulted in the execution of this Memorandum
of Agreement are the following:

(a) The Issuer is a public body corporate and politic
duly created and existing as a local governmental body and duly
constituted as a public instrumentality for the purposes of
industrial development, under and by virtue of Chapter 159, Part
111, Florida Statutes. as amended and is duly authorized and
empowered by such Act and by Chapter 159, Part 11, Florida
Statutes, as amended (collectively, the "Act™), tO provide for the
issuance of and to issue and sell its industrial development reve-
nue bonds for the purpose of financing all or any part of the
"cost" of any "project,” including an "industrial or manufac-
turing plant" and a nwarchousing or distribution facility" (as
such terms are defined in the Act).

(b) The Company propcses that the Issuer finance the
cost of a project to be located on approximately 18.25 acres in
gt. Johns County (the "County™), Northwest of the intersection of
Ray Road and U.S5. Highway 1, having approximately 1950 feet
fronting on the Northeast side of U.S. Highway 1 and all of the
1and fronting on the West side of Ray Road between 014 Dixie
Highway and U.S. Highway 1, and having approximately 1400 feet
fronting on Old Dixie Highway, consisting of the acquisition of
such land, the construction of thereon of a building for the
manufacturing or processing of sausage and a second building for
the warehousing and wholesale distribution of sausage and other
meats and the installation of machinery and equipment related
thereto {(the "Project"), to be owned by a Florida general part-
nership to be created among Jack T. Cheek, Jr., the principal
stockholder of the Company, and/or one or more members of his
immediate family, and to be leased by said partnership to the
Company, to be managed and operated by the Company in its sausage
processing and meat storage and wholesale distribution business.

(c) The Company represents that the capital cost of the
Project, including the cost of issuance of the Bonds (as
hereinafter defined), will not be less than 51,000,000 nor more
than $1,500,0C0.

{(d) The Company represents that the Project constitutes
a capital project for a manufacturing plant and a warehousing and



distribution facility and a project within the meaning of the
Act; that the Project will alleviate unemployment in the County
by creating approximately 30 new jobs within a period of one year
after begining construction of the Project.

(e) The Company represents that neither it nor any
"related person" (as such term is used in Section 103(b){6) of
the Internal Revenue Code of 1954, as amended) has, directly or
indirectly, commenced or entered into any binding contracts for
the acquisition or construction of the Project or for the
purchase of machinery or equipment for the Project, and that it
is essential that it immediately make commitments for such pur-
poses.

(£) The Company proposes that the Issuer express its
intention to issue its Industrial Development Revenue Bonds
{Jack's Hi-Grade Food Company Project) in an aggregate principal
amount not to exceed $1,500,000 (the "Bonds™), and that the
Issuer request the Board of County Commissioners of the County
(the "Board") to approve the Bonds, and to authorize filing for
an allocation for the Bonds in the amount of $1,500,000 for
calendar year 1985 and to authorize assignment of such allocation
to the Issuer, for the purpose of financing all or part of the
"eost" {(as defined in the Act} of the Prcject, and to enter into
a loan agreement between the Issuer and said partnership (the
"pBorrower"), which partnerzhip will lease the Project to the
Company under a lease agreement whereby the Company will be
unconditionally obligated to operate, repailr and maintain the
Project, to make rent payments sufficient to pay the debt service
on the Bonds and to pay all other costs incurred by the Issuer in
connection with the financing, the acquisition, construction and
installation, and the administration of the Project, which are
not paid out of the Bond proceeds or otherwise; the Bonds to be
secured by such obligations of Borrower and the Company and by a
first mortgage lien upon and a security interest in the Project;
and the interest on the Bonds to be exempt from federal income
taxation under the laws of the United States of America. The
Company will enter into a guaranty agreement whereby it will
unconditionally guarantee payment in full of the principal of and
interest on the Bonds as the same shall from time to time respec-
tively come due.

(g) The Issuer, by resolution (the "Rasclution™) duly
passed and adopted, has made certain findings and determinations
and has duly approved and authorized the execution and delivery
of this Memorandum of Agreement.

(h) This Memorandum of Agreement is entered into to
permit the Company to proceed with commitments for the Project
and to incur costs in connection with various phases of the
Project (including the costs of the acquisition, construction and



installation of the Project and related expenses) and to provide
an expression of intention by the Issuer, prior to the issuance
of the Bonds, to issue and sell the Bonds and make the proceeds
thereof available to finance all or part of the cost of the
Project, to the extent of such proceeds, all in accordance with
and subject to the provisions of the Constitution and other laws
of the State of Florida, including the Act, the Code, Executive
Order No. B5-20 of the Governor of the State of Florida (the
"Executive Order"} and this Memcrandum of Agreement.

2. Intenticns on the Part of the Issuer. Pursuant to
and in accordance with and subject to the limitations of the
Constitution and other laws of the State of Florida, including
the Act, the Code and the Executive Order, and uvpon the con-
ditions hereinabove and hereinafter stated, the Issuer intends as
follows:

(a) It will authorize the issuance and sale of one or
more series of the Bonds, pursuant to the terms of the Act as
then in force, for the purpose of financing all or a portion of
the cost of the Project.

(b) It will, at the proper time and subject in all
respects to the prior advice, consent and approval of the
Borrower and the Company, adopt such proceedings and authorize
the execution of such documents as may be necessary and advisable
for the authorization, sale and issuance of the Bonds, the
acquisition, construction and installation of the Project and the
financing of the Project, all as shall be provided for or per-
mitted by the Code and the Executive Order, authorized by the Act
and mutually satisfactory to the Issuer, the Borrower and the
Company. The Bonds are to be issued under a trust indenture bet-
ween the Issuer and a trust company, bank or other qualified
trustee having trust powers (which shall be qualified to serve as
trustee under such indenture, under all applicable laws, and be
designated by the Borrower with the approval of the Issuer), as
Trustee, pursuant to which the Trustee shall receive and disburse
the proceeds from the sale of Bonds, collect payments under the
financing agreements and enforce the obligations the Borrower and
of the Company under the financing agreements. The Bonds shall
not be deemed to constitute a debt, liability or obligation, or a
pledge of the faith and credit or taxing power, of the Issuer or
of the State of Florida or of any political subdivision thereof,
but the Bonds shall be payable sclely from the revenues and pro-
ceeds to be derived by the Issuer under the financing agreements.
The Bonds shall bear interest at such rate or rates, shall be
payable at such times and places, shall be in such forms and
denominations, shall be sold in such manner, at such price and at
such time or times, shall have such provisions for redemption,
shall be executed, and shall be secured by the Project, the reve-
nues and proceeds derived therefrom and the obligations of the



Borrower, as hereafter may be requested by the Borrower and
determined or provided for by the Issuer, all on terms complying
with the Code, authorized by the Act and mutually satisfactory to
the Issuer, the Borrower and the Company, subject to an alloca-
tion for the Bonds, in an amount not less than 100% nor more than
110% of the amount of the Bonds actually issued pursuant to
Section 103(n) of the Code and the Executive Order or other
applicable law then in effect.

(¢) The interest on the Bonds shall be exempt from
federal income taxation, as determined by the Issuer on the basis
of an opinion of Bond Counsel approved by the Issuer.

(d) The Bonds shall be sold at negotiated sale to one
or a limited number of substantial and responsible, local insti-
tutional investors, such as banks, savings and loan associations,
insurance companies or investment firms, to be designated by the
Company with the approval of the Issuer, in a private placement
for such investors' own portfolios and not for distribution to
the public, unless the Issuer otherwise approves by adoption of a
subsequent resolution.

3. Agreements of the Company. Subject to the con-
ditions hereinabove and hereafter stated, the Company agrees as
follows:

(a) If the Company proceeds with the Project, it or the
Borrower will generally arrange for, manage and carry out the
acquisition, construction and installation of the Project, will
advance funds for such purpose as herein provided and, to the
extent that the proceeds derived from the sale of the Bonds are
not sufficient to complete the Project and to pay all costs
incurred in connection therewith and with the financing and admin-
istration of the Project, will supply all additional funds which
are necessary therefor,

(b) The Company and the Borrower will cooperate with the
Issuer in making arrangements for the sale of the Bonds and shall
be responsible for compliance with all applicable securities
laws, including any disclosure obligations, 1in connection with
the offering and sale thereof.

(c) Contemporaneously with the delivery of the Bonds,
the Borrower and the Company will enter into the lease agreement,
the financing agreement, the guaranty agreement and such other
agreements and related documents as shall be necessary oOr
appropriate so that the Compardy will be obligated to operate,
maintain and repair the Project at its own expense, to pay for
the account of the Issuer sums sufficient in the aggregate to pay
all of the principal of and interest and redemption premiums, if
any, on the Bonds when and as the same shall become due and



payable, and to pay all other costs incurred by the Issuer in
connection with the financing, construction and administration of
the Project, except as may be paid out of the Bond proceeds or
otherwise.

{d) Contemporaneously with the delivery of the Bonds,
the Company and the Borrower will furnish to the Issuer, satis-
factory title insurance insuring the Issuer as a first mortgagee
holder on the property, a survey showing that the location of the
Project is as described in the published TEFRA Notice, and such
other documents and assurances as the Issuer may require.

(e) The Company and the Borrower will take such further
action and adopt such proceedings as may be required to implement
its undertakings hereunder.

4., GCeneral Previsions.

(a) 7 nve i1t 1s anticipated that the acquisition, con-
struction and installation of the Project will commence pricr to
the sale of the Bonds and the Company knows and acknowledges that
the Issuer will have no funds available to pay the cost of the
Project other than funds derived from the sale of the Bonds, the
Company agrees to advance from time to time all funds necesssary
for the acquisition, construction and installation of the
Project, and any such funds when so advanced shall be deemed
funds advanced on behalf of the Issuer; provided, however, that
the Issuer shall not by virtue of such advances or otherwise
through this Memorandum of Agreement acquire any property
interest in the Project whatsoever. To the extent that the net
proceeds derived from the sale of the Bonds are sufficient for
such purpose, the Issuer agrees to reimburse the Company from
such net proceeds after the issuance of the Bonds for costs of
the Project incurred by the Company prior to the issuance of the
Bonds (subject to any limitations imposed by Section 103(b)(6) of
the Code).

(b} The Issuer agrees that the Borrower may enter into
one cr more agreements with a private lender or lenders to pro-
vide temporary construction financing and obtain commitments for
permanent financing for the Project without vitiating in any
manner the terms of this Agreement.

{c) The Borrower shall act as independent contractor,
and not as agent for the Issuer, for the acquisition, construc-
+ion, installation and completion of the Project, and shall pro-
vide all services incident to the acquisition, construction and
installation of the Project, including, without limitation, the
preparation of plans, specifications and contract documents, the
award of contracts, the inspection and supervision of work per-
formed, the employment of engineers, architects, builders and
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other contractors, the obtaining of utility services, and the
provision of money to pay the cost thereof pending reimbursement
by the Issuer from the Bond proceeds, and the Issuer shall have
no responsibility for the provision of any such services,

(d) The Borrower may engage the services of an
underwriter or financial consultant or adviser and the services
of bond counsel or other legal counsel in connection with the
offering and sale of the Bonds; provided, however, that the
Issuer shall have no liability for the payment of any such firm's
compensation or expenses if the Bonds are not sold and issued,
and if the Bonds are sold and issued the Issuer shall be liable
for the payment thereof only out of the proceeds of sale of the
Bonds.

(e) James G. Sisco, Esguire, St. Augustine, Florida,
shall serve as counsel for the Issuer and Foley & Lardner,
Jacksonville, Florida, shall serve as Bond Counsel. The Company
or the Borrower shall be respcnsible for the payment of any out-
of -pocket costs and ‘expenses of counsel for the Issuer and for
the payment of all fees, costs and expenses of Bond Counsel, and
shall pay ths same whether or not the Bonds are issued and sold,
provided that if the Bonds are issued and sold such fees, costs
and expenses may be paid or reimbursed out of the proceeds of the
sale of the Bonds.

(f) The Bonds shall be validated pursuant to the provi-
sions of Chapter 75, Florida Statutes, if such validation shall
be deemed advisable or shall be reguired by counsel to the
Issuer, Bond Counsel or the initial purchaser of the Bonds.

(g) Confirmation of an allocation for the Bonds for
calendar year 1985, in an amount not less than 100% nor more than
110% of the amount of Bonds actually issued, and assignment
thereof from an appropriate governmental unit or units, under
Section 103(n) of the Code, the Executive Order and other appli-
cable law then in effect, and, if reguired by the Issuer or its
counsel, the Borrower or its counsel, or Bond Counsel, such other
rulings, approvals, consents, certificates of compliance, opin-
ions of counsel and other instruments and proceedings satisfac-
tory to each of them, with respect to the Bonds, the Project,
this Memorandum of Agreement, the financing agreements, the trust
indenture or any other instrument or act contemplated hereby,
shall be obtained from such governmental, as well as nongovern-
mental, agencies and entities as may have or assert competence Or
jurisdiction over or interest in matters pertinent thereto, and
the same shall be in full force and effect at the time of
issuance of the Bonds.

(h) The intentions of the Issuer to issue the Bonds pur-
snant to this Memorandum of Agreement and to use the proceeds



thereof as herein contemplated are subject to the conditions that
(i) the issuance of the Bonds by the Issuer shall have been
approved after a public hearing thereon by the Board of County
Commissioners of the County pursuant to Sectlion 103(k} of the
Code; (ii) an amount equal to not less than 100% nor more than
110% of the amount of the Bonds to be actually issued shall have
been allocated For the issuance of the Bonds by the Issuer for
calendar vear 1985, and an assignment of such allocation from the
Board of County Commissioners of the County or other appropriate
governmental unit or units, pursuant to Section 103(n) of the
Code and pursuant to the Executive Order or any subseguently
applicable legislative enactment, governor's proclamation or
order, laws, ordinances, regulations, rules and policies now or
hereafter adopted by the State of Florida or any department,
division, office, becard, bureau, political subdivision,
municipality, authority, instrumentality or agency of the State
of Florida or of any local governmental body in said state
("State Provisions"), which aliocation shall be in full force and
cffect on the closing date for the issuance of the Bonds, and
(iii) on or before one year from the date hereof {(or such later
Aate as shall be mutually satisfactory to the Issuer and the
Borrower), the Issuer and the Borrower shall have agreed to
mutually acceptable terms for the Bonds and the sale and delivery
thereof and .utually acceptable terms and conditions for the
financing agreements and other agreements and documents referred
to in Sections 2(b) and 3(c) and the proceedings referred to in
Sections 2 and 3 herecf and the Bonds shall have been issued,
sold and delivered; provided, however, that the Bonds may not be
issued more than one year after the date on which the entire
Project shall have been first placed in service or acquired
(whichever occurs last) or after the allocation referred to in
clause (ii) shall have expired, elapsed or become ineffective
under Section 103(n) of the Code and the State Provisions.

(i) If the events set forth in paragraph (h) of this
cection do not take place within the times set forth therein or
any extensions thereof and the Bonds are not issued as herein
contemplated, the Company agrees to pay all costs and expenses
incurred pursuant to this Memcrandum of Agreement by the Company
and the Borrower, the fees and expenses of any underwriter,
financial consultant or adviser engaged by the Company or the
Borrower, the out-of-pocket costs and expenses of counsel for the
Tssuer, the fees, costs and expenses of Bond Counsel, and any
necessary and reasonable out-of-pocket costs and expenses
incurred pursuant to this Memorandum of Agreement by the Issuer,
whereupon this Memorandum of Agreement shall terminate.

(j) So long as this Memorandum of Agreement is in
effect, all risk of loss to the Project will be borne by the
Borrower.



{k} It is expressly agreed that any pecuniary liability
or obligation of the Issuer hereunder shall be limited solely to
the revenues and other funds derived by the Issuer from the sale,
operation or leasing of the Project, including payments received
under the financing agreements, and nothing contained in this
Memorandum of Agreement chall ever be construed to constitute a
personal or pecuniary liability or charge against any member,
officer, commissioner, employee or agent of the Issuer or its
governing body. and in the event of a breach of any undertaking
on the part of the Issuer contained in this Memorandum of
Agreement, no personal or pecuniary liability or charge payable
directly or indirectly from any funds or property of the Issuer
shall arise therefrom. The Company hereby releases the Issuer
from and agrees that the Issuer shall not be liable for, and
agrees to defend, indemnify and hold the Issuer harmless against
any liabilities, obligations, claims, damages, litigation, costs
and expenses (including but not limited to attorneys' fees and
expenses) imposed on, incurred by or asserted against the Issuer
for any cause whatsoever pertaining to the Project, the Bonds or
this Memorandum of Agreement, or any transaction centemplated
hereby; provided, however, that the scope and amount of the
iiability of the Ccmpany under this sentence shall never exceed
the scope and amount of the Issuer's liability, costs and expen-
ses (including attorneys' fees). The provisions of this
paragraph shall survive any termination of this Agreement.

(1) If at any time prior to the issuance and sale of
the Bonds the Issuer shall determine that the business, opera-
tions or financial condition of the Company are not satisfactory
or that the Borrower is not proceeding diligently with the
acquisition, construction and installation of the Project or the
financing thereof as contemplated hereby., the Issuer may, at its
option, terminate this agreement and any allocation for the Bonds
by written notice to the Company. The Issuer shall be discharged
of its undertakings under this Memorandum of Agreement if the
Company shall not provide at the closing for the issuance of the
Bonds assurances satisfactory to the Issuer that no material
adverse change has occurred in the representations of the Company
herein or in the business, operations oOr financial condition of
the Company.

(m) Except as otherwise provided in paragraphs (fb,and
(1) of this Section, the provisions of this Memorandum of
Agreement shall be superseded by any financing agreement entered
into by the Issuer and the Borrower in accordance with Sections
2(b) and 3(c) of this Agreement and shall, upon the execution and
delivery of such financing agreements, terminate and be of no
effect.



(n) The Issuer will request that the Board authorize
filing for an allocation for the Bonds for calendar year 1985 in
the amount of $1,500,000 and an assignment of such allocaticn to
the Issuer. The Company acknowledges and agrees that, except as
expressly stated in the preceding sentence, neither the
Resolution nor this Memorandum of Agreement constitutes an allo-
cation or agreement to seek an aliocation, and that the Issuer
does not guarantee the availability of an allocation for the
Bonds or that an allocation will be applied for, confirmed or
assigned, either for 1985 or any subsequent year, or any renewal
or subsequent allocation for the Bonds in the event the issue is
not closed prior to expiration of the initial allocation, or any
increase in the amount of the initial allocation or any sub-
sequent allocation for any additional series of the Bonds. If an
allocation for the Bonds is confirmed for 1985 and assigned to
the Issuer, the Issuer will use its best efforts to cause the
Bond issue, in an aggregate face amount not less than 90% nor
more than 100% of the amount of such allocation, to be closed in
1985, prior to the expiration of such allocation. The Issuer
shall have no obligation to seek confirmation of an allocation
under the 1986 volume limitation if the issue of the Bonds is not
closed in 1985, The Issuer's execution and delivery of this
Memorandum of Agreement shall in no way assure or guarantee any
allocation of available financing or assign any priority to the
Bonds over any other bonds authorized or approved prior to or
after such execution and delivery, as to such allocation. The
Issuer reserves the right to use the allocation to be allocated
for this bond issue and all other allocations for other bond
issues on a first bond issue to close basis or any other basis
which the Issuer shall deem to be in the best interest of the
County or of the State, with the possible result that there may
be no bond allocation available for the Borrower when and if the
Borrower shall be ready to close.

{o) The Company acknowledges and agrees that it or its
certified public accountants will forward to the Issuer, prior to
the issuance of the Bonds, a fully completed Internal Revenue
Service Form 8038, as required by Section 103(1l) of the Code,
signed by its certified public accountants as the preparer

thereof.

(p) This Memorandum of Agreement shall become effective
when executed and delivered by the Issuer and the Company.



IN WITNESS WHEREOF, the parties hereto have entered into
this Memorandum of Agreement as of the l! day of-{#?r( 1985.

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

w T B

| s¢e Chairman

(QFFICIAL SEAL)

ATTEST:

Signed this fl day of
A, 1985 T

ecretary

JACK'S HI-GRADE FOOD COMPANY

( CORPORATE SEAL) By :, //ng// // //zﬁliﬂgﬁji;,

Its’Pre51den£ -

ATTEST: Signed this {/ day of

Ao, 1985.
“'Lx (l (j {Q‘Lalé/

Tts Secr%tary
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I, Andrew Commareri, Assistant Secretary of St. Johns
County Industrial Development Authority, do hereby certify that

the foregoing is a true and correct copy of the Memora dum of
Agreement executed by said Authority and dated as ofﬁ£2ﬂ(§ '

1985.
IN WITNESS WHEREOF, I have hereunto set hand and

affixed the official seal ot sald Au ity/x i day of

syl , 1985. Yy’
/Q224?4;ﬁﬁ7/ -

(OFFICIAL SEAL) Missist cretary of St. Johns

Count ustrial Development
Auth Ly
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RESOLUTION &7-7

A RESOLUTION PROVIDING FOR FINANCING BY

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY OF ALL OR PART OF THE COST OF A
CAPITAL PROJECT FOR THE ACQUISITION,
CONSTRUCTION AND INSTALLATION OF AN INDUSTRIAL
OR MANUFACTURING PLANT AND A WAREHOUSING OR
DISTRIBUTION FACILITY TO BE LOCATED WITHIN AN
UNINCORPORATED AREA OF ST. JOHNS COUNTY
FLORIDA, TO BE OWNED BY PLANTATION PARK
ASSOCIATES, A FLORIDA GENERAL PARTNERSHIP, AND
LEASED TO JACK'S HI-GRADE FOOD COMPANY, A
FLORIDA CORPORATION; PROVIDING FOR THE
ISSUANCE BY THE AUTHORITY OF NOT TO EXCEED
$1,500,000 PRINCIPAL AMOUNT OF ITS INDUSTRIAL
DEVELOPMENT REVENUE BONDS, AND FOR A LOAN OR
LOANS BY THE AUTHORITY TO SAID BORROWER IN A
PRINCIPAL AMOUNT EQUAL TO THE PRINCIPAL AMOUNT
OF SUCH BONDS, TO FINANCE ALL OR A PORTION OF
THE COST OF SUCH PROJECT; PROVIDING FOR THE
RIGHTS OF THE OWNERS OF SUCH BONDS AND FOR THE
PAYMENT THEREOF; MAKING CERTAIN OTHER
COVENANTS AND AGREEMENTS IN CONNECTION WITH
THE ISSUANCE OF SUCH BONDS; AUTHORIZING A
NEGOTIATED SALE OF SUCH BONDS; AND AWARDING
SUCH BONDS TO THE PURCHASER THEREOF.

BE IT RESOLVED BY THE MEMBERS OF THE ST. JOHNS COUNTY
INDUSTRIAL DEVELOPMENT AUTHORITY:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This
Resolution is adopted pursuant to the provisions of Chapter 159,
Parts II and III, Florida Statutes, as amended, and other appli-
cable provisions of law.

SECTION 2. DEFINITIONS. Unless the context otherwise
requires, the terms defined in this section shall have the
meanings specified in this section. Words importing the singular
shall include the plural, words importing the plural shall
include the singular, and words importing persons shall include
corporations and other entities or associations.

"Act” means Chapter 159, Parts II and III, Florida
Statutes, as amended from time to time.

"additional Bonds™ means Bonds issued or to be issued
under the Indenture in accordance with Article XII thereof pur-
suant to the request of the Borrower and the authorization of the
Issuer.




"Additional Loans" means any loan or lcans made to the
Borrower pursuant to Article IV of the Loan Agreement.

"Additional Promissory Notes" means any additional prom-
issory notes of the Borrower issued to evidence Additional Loans.

"Base Rate" means at any time that rate of interest
announced by Atlantic National Bank of Florida, a national
banking association, Jacksonville, Florida, or its corporate
successor, as its "base lending rate" of interest, whether or not
such base lending rate shall be otherwise published, as such rate
shall vary from time to time, or if said base lending rate is
discontinued or is not (in the opinion of said corporation)
susceptible of ascertainment, such other rate as shall be
substantially equivalent thereto as shall be designated by said
corporation.

"Bonds" means the Issuer's Industrial Development
Revenue Bonds of all series issued or to be issued under the
Indenture, namely the Series A Bonds and all Additional Bonds.

“"Borrower™ means Plantation Park Associates, a Florida
general partnership, and any successor, surviving, resulting or
transferee Person as provided in the Loan Agreement.

nCcode" means the Internal Revenue Code of 1954, as
amended from time to time.

"County" means St. Johns County, Florida, a political
subdivision of the State.

"Governing Body" means the Issuer's members.

"Guarantor" means Jack's Hi-Grade Food Company, a
Florida corporation, including any successor, surviving,
resulting or transferee Person as provided in the Guaranty
Agreement.

"Guaranty Agreement"” means the Guaranty Agreement to be
executed from the Guarantor to the Trustee, substantially in the
form attached hereto as Exhibit V and incorporated herein by
reference.

"Indenture" means the Indenture of Trust to be executed
from the Issuer to the Trustee, substantially in the form
attached hereto as Exhibit II and incorporated herein by
reference.

"Issuer” means St. Johns County Industrial Development
Authority, a public body corporate and politic of the State, its
successors and assigns.



"Lease"™ means the lease of the Borrower's facilities
comprising an industrial or manufacturing plant and a warehousing
or distribution facility, to be executed by and between the
Borrower, as landlord, and the Lessee, as tenant, substantially
in the form attached hereto as Exhibit VI and incorporated herein
by reference.

"Lease Assignment" means the Assignment of Leases, Rents
and Profits to be executed from the Borrower to the Issuer (and
to be assigned without recourse by the Issuer to the Trustee),
for the purpose of providing mortgage, security interest or other
collateral security for the payment of the Bonds and the perfor-
mance of the Borrower's obligations under the Loan Agreement,
substantially in the form attached hereto as Exhibit VII and
incorporated herein by reference.

"Lessee" means Jack's Hi-Grade Food Company, a Florida
corporation, and any successor, surviving, resulting or trans-
feree Person as provided in the Lease.

"Loan Agreement”™ means the Loan Agreement, to be exe-
cuted by and between the Issuer and the Borrower, substantially
in the form attached hereto as Exhibit I and incorporated herein
by reference.

"Memorandum of Agreement" means the Memorandum of
Agreement executed by and between the Issuer and the Borrower,
dated as of April 11, 1985, authorized by the Preliminary
Resolution and setting forth the terms of the understanding be-
tween the Issuer and the Borrower with respect to the issuance of
the Bonds herein designated as the Series A Bonds and the
financing of the Project.

"Mortgage" means the Mortgage and Security Agreement
to be executed from the Borrower to the Issuer (and to be
assigned without recourse by the Issuer to the Trustee), for the
purpose of providing mortgage, security interest or other colla-
teral security for the payment of the Bonds and the performance
of the Borrower's obligations under the Loan Agreement, substan-
tially in the form attached hereto as Exhibit III and incor-
porated herein by reference.

"Preliminary Resolution" means the Resolution of the
Issuer adopted April 11, 1985, expressing the intention of the
Issuer to issue the Bonds herein designated as the Series A Bonds
in an aggregate principal amount of not to exceed $1,500,000 in
order to finance the Project, and authorizing the Memorandum of
Agreement.

Project” means the project of the Borrower described in
subsection E(l1) of Section 3 of this Resolntion and in Exhibit A



to the Loan Agreement which has been or is to be acquired,

constructed and installed in an unincorporated area of St. Johns
County, Florida, outside any incorporated municipality.

"Project Complex" means the land, building(s), improve-
ments, fixtures and major equipment located or to be located on
the site of the Project from time to time, with which' the Project
Enterprise will be conducted and of which the Project is to form
a part.

"Project Enterprise"” means the business of owning,
operating and managing the Project Complex as an industrial or
manufacturing plant and a warehousing or distribution facility
within the meaning of the Act for the manufacturing or processing
of sausage and the warehousing and wholesale distribution of
sausage and other meats.

"Purchase Agreement" means the Bond Purchase Agreement
to be executed by and between the Issuer, the Borrower, the
Guarantor and the Purchaser, substantially in the form attached
hereto as Exhibit IV and incorporated herein by reference.

"purchaser ™ means Atlantic National Bank of Florida, a
national banking association, Jacksonville, Florida, or one or a
limited number of such other commercial banks, savings and loan
associations, insurance companies or other institutional
investors, not to exceed a total of five in number, as may be
designated by or on behalf of the Borrower and approved by or on
behalf of the Issuer (such designation and such approval to be
evidenced conclusively by the execution of the Purchase Agreement
by the Borrower and by the Issuer), as the purchaser or pur-
chasers of the Series A Bonds, and its or their respective suc-
. cessors and assigns.

"Regulations" means the regulations under Section 103 of

the Code, whether proposed, temporary or final, promulgated by
the Department of the Treasury, Internal Revenue Service.

"Series A Bonds" means the bonds of the Issuer to be
designated "St. Johns County Industrial Development Authority
Industrial Development Revenue Bonds, Series A (Jack's Hi-Grade
Food Company Project)," in the principal amount of not to exceed
$1,500,000, substantially in the forms and with the rates of
interest, maturity dates and other details provided for herein
and in the Indenture, to be authorized and issued by the Issuer,
authenticated by the Trustee and delivered under the Indenture.

"Series A Promissory Note" means the promissory note to
be made by the Borrower, payable to the order of the Issuer (and
to be assigned without recourse by the Issuer to the Trustee), in
a principal amount equal to the principal amount of the Series A




Bonds, evidencing the Borrower's indebtedness and obligation to
repay the loan made by the Issuer pursuant to the Loan Agreement,
in the amounts and at the times reguired for the payment of the
principal of, premium, if any, and interest on the Series A Bonds
when and as the same become due and payable.

"State" means the State of Florida.

"State Provisions" means Executive Order No. 85-20 of
the Governor of the State of Florida, and any valid legislative
enactment, statute, order, rule, regulation or ordinance of the
State of Florida or any political subdivision thereof, or any
department, agency, bureau, authority or instrumentality of said
state or political subdivision, whether now or hereafter in
effect, with respect to the private activity bond limitation
imposed by Section 103(n) of the Code and the Regulations.

"Trustee" means Atlantic National Bank of Florida, a
national banking association, with its principal corporate trust
office presently located in Jacksonville, Florida, or any other
trust company or commercial bank qgualified to serve as trustee
under the Indenture as may be designated by the Purchaser and
approved by the Borrower and the Chairman or Vice Chairman of the
Issuer, and any successor banking corporation, banking asso-
ciation or trust company at the time serving as corporate trustee
under the provisions of the Indenture.

Section 3. FINDINGS. It is hereby ascertained, deter-
mined and declared as follows:

A. The Issuer is a public body corporate and politic
duly created and existing as a local governmental body and duly
. constituted as a public instrumentality for the purposes of
industrial development, under and by virtue of Part III of
Chapter 159, Florida Statutes, as amended, and is duly authorized
and empowered by the Act to finance the acquisition, construc-
tion, reconstruction, improvement, rehabilitation, renovation,
expansion and enlargement, or additions to, furnishing and
equipping of any capital "project" for any "industrial or manu-
facturing plant" and any "warehousing or distribution facility"
(as the such quoted terms are defined in the Act), including
land, rights in land, buildings and other structures, machinery,
egquipment, appurtenances and facilities incidental thereto, and
other improvements necessary or convenient therefor, and to
obtain funds to finance the cost thereof by the issuance of its
revenue bonds, for the purposes of enhancing and expanding econo-
mic activity in the State by attracting manufacturing
development, business enterprise management and other activities
conducive to economic promotion, promoting and fostering the eco-
nomic growth and development of the County and the State,
increasing purchasing power and opportunities for gainful



employment, advancing and improving the economic prosperity of
the State and its inhabitants, fostering the industrial and busi-
ness development of the County, improving living conditions, and
otherwise providing for and contributing to the health, safety
and welfare of the people of the State.

B. On April 11, 1985, the Issuer duly adopted the
Preliminary Resolution and the Issuer and the Borrower executed
and delivered the Memcrandum of Agreement, expressing the
Issuer's intention to authorize and issue the Bonds herein
designated as the Series A Bonds and setting forth the terms of
the understanding between the Issuer and the Borrower with
respect thereto, which Preliminary Resolution and Memorandum of
Agreement have not been altered, amended or rescinded and remain
in full force and effect.

C. A public hearing was held by the Issuer on
April 11, 1985, upon public notice published in a newspaper of
general circulation in the County no less than 14 days prior to
the scheduled date of such public hearing, at which hearing mem-
bers of the public were afforded reasonable opportunity to be
heard on all matters pertaining to the location and nature of the
proposed Project and to the issuance of the Series A Bonds. The
public hearing provided a reasonable opportunity for interested
individuals to express their views, both orally and in writing,
on the proposed issue of the Series A Bonds and the location and
nature of the Project, and was held in a location which, under
the facts and circumstances, was convenient for residents of the
County. The notice was reasonably designed to inform residents
of the affected governmental units, including the County, of the
proposed issue, stated that the Issuer would be the issuer of the
Series A Bonds and the time and place for the hearing and con-
_tained the information required by the Code and Regulations. The
l4-day period was adequate for notice to be brought to the atten-
tion of all interested persons, exceeds the normal periods for
notices of public hearings conducted by the Board of County
Commissioners of the County and various agencies of the State,
and provided sufficient time for interested persons to prepare
for and to express their views at such hearing.

D. As contemplated by the Preliminary Resolution and
the Memorandum of Agreement, Bond Counsel has prepared and the
Borrower has requested that the Issuer approve and authorize the
issuance of the Series A Bonds and the execution and delivery of
related documents submitted to the Issuer and described in this
Resolution.

E. Upon consideration of the documents described herein
and the information presented to the Issuer at or prior to the
adoption of this Resolution, including the information and views
presented at the public hearing, the Issuer has made and does
hereby make the following findings and determinations:



(1) The Project consists of the acquisition,
construction and installation of a manufacturing plant and a
warehousing and distribution facility, consisting of the
acquisition of approximately 18.25 acres of land, the
construction of a building for the manufacturing or pro-
cessing of sausage and a second building for the warehousing
and wholesale distribution of sausage and other meats, and
the installation of machinery and equipment related thereto
to be located in an unincorporated area of St. Jchns County,
Florida, Northwest of the intersection of Ray Road and U.S.
Highway 1, having approximately 1950 feet fronting the
Northeast side of U.S. Highway 1 and all of the land fronting
on the West side of Ray Road between 014 Dixie Highway and
U.S. Highway 1, and having approximately 1400 feet fronting
on 0l1d Dixie Highway, to be owned by the Borrower, to be
leased by the Borrower to the Lessee, and to be used and
managed and operated by the Lessee in its sausage processing
and meat storage and wholesale distribution business.

(2) The Borrower has shown that the Project will
alleviate unemployment in the County by creating approxi-
mately 30 additional, new jobs in the County within one year
of construction of Project, will foster the economic growth
and development and the industrial and business development
of the County and the State, will have the effect of adding
to the tax base, and will serve other predominantly public
purposes as set forth in the Act. It is desirable and will
further the public purposes of the Act, and it will most
effectively serve the purposes of the Act, for the Issuer to
finance the acquisition, construction and installation of the
Project and to issue and sell the Series A Bonds under the
Indenture for the purpose of providing funds to finance all
or part of the cost of the Project, all as provided in the
Loan Agreement, which contains such prgvisions as are
necessary or convenient to effectuate the purposes of the
Act.

(3) The Project is appropriate to the needs and
circumstances of, and shall make a significant contribution
to the economic growth of the County; shall provide or pre-
serve gainful employment; shall protect the environment; or
shall serve a public purpose by advancing the economic
prosperity, the public health, or the general welfare of the
State and its people as stated in Section 159.26, Florida
Statutes, as amended.

(4) As of the date hereof, the Borrower and the
Lessee are financially responsible and fully capable and
willing to Fulfill their respective obligations under the
Series A Promissory Note, the Loan Agreement, the Lease, and
any other agreements to be made in connection with the
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issuance of the Series A Bonds and the use of the Series A
Bond proceeds for financing all or a portion of the cost of
the Project, including the obligation to pay loan payments or
other payments in an amount sufficient in the aggregate to
pay all of the interest, principal, and redemption premiums,
if any, on the Series A Bonds, in the amounts and at the
times required, the obligation to operate, repair-and main-
tain at its own expense the Project, and to serve the pur-
poses of the Act and such other responsibilities as may be
imposed under such agreements, due consideration having been
given to the financial condition of the Borrower and the
historical financial condition of the Lessee, the Lessee's
historical ratio of current assets to current liabilities,
net worth, earning trends, coverage of all fixed charges, the
nature of the industry or business and of the activity
involved, the inherent stability thereof, the Lease, the
Mortgage, the Guaranty Agreement and other factors deter-
minative of the capability of the Borrower and the Lessee,
financially and otherwise, to fulfill their obligations con-
sistently with the purposes of the Act.

{5) The County and other local agencies will be
able to cope satisfactorily with the impact of the Project
and will be able to provide, or cause to be provided when
needed, the public facilities, including utilities and public
services, that will be necessary for the construction, opera-
tion, repair and maintenance of the Project and on account of
any increase in population or other circumstances resulting
therefrom.

(6) Adequate provision is made under the Loan
Agreement for the operation, repair and maintenance of the
Project at the expense of the Borrower, for the payment of
the principal of, premium, if any, and interest on the Series
A Bonds when and as the same become due and payable, and for
the payment by the Borrower of all other costs incurred by
the Issuer in connection with the financing, acguisition,
construction, installation and administration of the Project
which are not paid out of the proceeds from the sale of the
Series A Bonds or otherwise.

(7) The costs to be paid from the proceeds of the
Series A Bonds shall be costs of a project within the meaning
of the Act.

(8) The principal of, premium, if any, and interest
on the Bonds and all other pecuniary obligations of the
Issuer under the Loan Agreement, the Indenture or otherwise,
in connection with the Project or the Series A Bonds, shall
be payable by the Issuer solely from the loan payments and
other revenues and proceeds receivable by the Issuer under



the Series A Promissory Note and the Loan Agreement or other-
wise from the operation, sale, lease or other disposition of
the Project, including proceeds from insurance and condem-
nation awards and proceeds of any foreclosure or other real-
ization upon the liens or security interests under the
Mortgage, the Lease, the Loan Agreement and the Indenture,
the proceeds of the Series A Bonds and income from the tem-
porary investment of the proceeds of the Series A Bonds or of
such other revenues and proceeds, as pledged for such payment
to the Trustee under and as provided in the Indenture;
neither the faith and credit nor the taxing power of the
Issuer, of the State or of any political subdivision thereof
is pledged to the payment of the Bonds issuable under the
Indenture or of such other pecuniary obligations of the
Issuer, and neither the Issuer, the State nor any political
subdivision thereof shall ever be required or obligated to
levy ad valorem taxes on any property within their terri-
torial limits to pay the principal of, premium, if any, or
interest on such Bonds or other pecuniary obligations or to
pay the same from any funds thereof other than such revenues,
receipts and proceeds so pledged, and the Bonds shall not
constitute a lien upon any property owned by the Issuer or
the State or any political subdivision thereof, other than
the Issuer's interest in the Series A Promissory Note, the
Mortgage, the Lease, and the Loan Agreement and the property
rights, receipts, revenues and proceeds pledged therefor
under and as provided in the Indenture.

(9) The payments to be made by the Borrower under
the Series A Promissory Note and the Loan Agreement will be
sufficient to pay all principal of, premium, if any, and
interest on the Series A Bonds, when and as the same shall
become due, and all other costs incurred by the Issuer in
connection with the financing, acquisition, construction,
installation and administration of the Project, except as may
be paid out of the proceeds of sale of the Series A Bonds or
otherwise, and to make all other payments required by the
Indenture.

(10) Upon the issuance of the Series A Bonds, the
interest thereon shall be exempt from federal income taxation
under existing laws of the United States of America.

(11) A negotiated sale of the Bonds is reguired and
necessary, and is in the best interest of the Issuer, for the
following reasons: the Bonds will be special and limited
obligations of the Issuer payable solely out of revenues and
proceeds derived by the Issuer pursuant to the financing
agreement, and the Borrower and the Lessee will be obligated
for the payment of all costs of the Issuer in connection with
the financing, construction, installation and administration



of the Project which are not paid out of the Bond proceeds or
otherwise and for operation and maintenance of the Project at
no expense to the Issuer; the cost of issuance of the Bonds,
which will be borne directly or indirectly by the Borrower
and the Lessee, could be greater if the Bonds are sold at
public sale by competitive bids than if the Bonds are scld at
negotiated sale, and a public sale by competitive bids would
cause undue delay in the financing of the Project; industrial
development revenue bonds having the characteristics of the
Bonds are typically and usually sold at negotiated sale; the
Borrower and the Lessee have indicated that they may be
unwilling to proceed with the Project unless a negotiated
sale of the Bonds is authorized by the Issuer; and authoriza-
tion of a negotiated sale of the Bonds is necessary in order
to serve the purposes of the Act.

(12) All requirements precedent to the adoption of
this Resolution of the Constitution and other laws of the
State of Florida, including the Act, have been complied with.

(13) The purposes of the Act will be most effec-
tively served by the acgquisition, construction and installia-
tion of the Project by the Borrower, as independent
contractor and not as agent of the Issuer, as provided in the
Loan Agreement.

(14) The Issuer hereby recommends and requests that
the Board of County Commissioners of the County approve the
issunance of the Bonds, in order to satisfy the requirements
of Section 103(b) of the Internal Revenue Code of 1954, as
amended (the "Code"), for the interest on the Bonds to be
exempt from federal income taxation under applicable provi-
sions of Section 103 of the Code.

SECTION 4. FINANCING OF PROJECT AUTHORIZED. The
financing by the Issuer of the cost of the Project in the manner
provided in the Loan Agreement is hereby authorized.

SECTION 5. AUTHORIZATION OF THE SERIES A BONDS. The
Series A Bonds, in the principal amount of not to exceed
$1,500,000, to be dated the date of delivery thereof, having a
final maturity date of August 1, 2006 (or such other maturity
date, not to exceed 30 years from the date of issue thereof, as
may be approved by the Chairman or Vice Chairman of the Issuer
prior to the issue of the Series A Bonds), payable serially or in
installments during the term of issue, bearing interest from the
date thereof to maturity payable monthly at a floating rate per
annum equal to 68% of the Base Rate, subject to adjustment as
provided in the Indenture (or at such other rate or rates, not to
exceed the maximum nonusurious contract rate of interest allowed
by law, as shall be approved by the Chairman or Vice Chairman of
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the Issuer prior to the issue of the Series A Bonds), and as
otherwise provided in the Indenture, being subject to redemption,
being in the denominations and having such place or places of
payment and other terms and provisions, all as provided in the
Indenture, are hereby approved and are hereby authorized for
issuance in accordance with law and pursuant to the Indenture;
the Issuer hereby authorizes and directs the Chairman or Vice
Chairman of the Issuer to execute and the Secretary or Assistant
Secretary of the Issuer to attest, under the official seal of the
Issuer, the Series A Bonds, to cause the Series A Bonds to be
authenticated by the Trustee and to be delivered to the Pur-
chaser, as provided and upon the conditions in the Indenture and
in the Purchase Agreement hereinafter authorized, upon receipt by
the Issuer, or by the Trustee for the account of the Issuer, of
the purchase price thereof as hereinafter provided. All of the
provisions of the Series A Bonds, when executed, authenticated
and delivered, shall be deemed to be part of this Resolution as
fully and to the same extent as if incorporated verbatim herein.

SECTION 6. AUTHORIZATION OF EXECUTION AND DELIVERY OF
THE LOAN AGREEMENT. The Loan Agreement, substantially in the
form attached hereto as Exhibit I with such changes, corrections,
insertions and deletions as may be approved by the Chairman or
Vice Chairman and the Secretary or Assistant Secretary of the
Issuer, such approval to be evidenced conclusively by their exe-
cution thereof, is hereby approved and autherized; the Issuer
hereby authorizes and directs the Chairman or Vice Chairman of
the Issuer to date and execute and the Secretary or Assistant
Secretary of the Issuer to attest, under the official seal of the
Issuer, the Loan BAgreement, and to deliver the Loan Agreement to
the Borrower; and all of the provisions of the Loan Agreement,
when executed and delivered by the Issuer as authorized herein
~and by the Borrower, shall be deemed to be a part of this
Resolution as fully and to the same extent as if incorporated
verbatim herein.

SECTION 7. AUTHORIZATION OF EXECUTION AND DELIVERY OF
THE INDENTURE; ENDORSEMENT AND DELIVERY OF SERIES A PROMISSORY
NOTE. The Indenture, substantially in the form attached hereto
as Exhibit ITI with such changes, corrections, insertions and
deletions as may be approved by the Chairman or Vice Chairman and
the Secretary or Assistant Secretary of the Issuer, such approval
to be evidenced conclusively by their execution thereof, and the
endorsement of the Series A Promissory Note to the order of the
Trustee, "without recourse," are hereby approved and authorized;
the Issuer hereby authorizes and directs the Chairman or Vice
Chairman of the Issuer to date and execute and the Secretary or
Assistant Secretary of the Issuer to attest, under the official
seal of the Issuer, the Indenture, to endorse the Series A
Promissory Note, without recourse, and to deliver the Series A
Promissory Note and the Indenture to the Trustee; and all of the
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provisions of the Indenture, when executed and delivered by the
Issuer as authorized herein, and by the Trustee, shall be deemed
to be a part of this Resolution as fully and to the same extent
as if incorporated verbatim herein.

SECTION 8. AUTHORIZATION OF EXECUTION AND DELIVERY OF
ASSIGNMENT OF MORTGAGE AND THE LEASE ASSIGNMENT. The assignments
of the Mortgage and the Lease Assignment, substantially in the
forms attached hereto as Exhibit III and Exhibit VI,
respectively, each with such changes, corrections, insertions and
deletions as may be approved by the Chairman or Vice Chairman and
the Secretary or Assistant Secretary of the Issuer, such approval
to be evidenced conclusively by their execution of such
assignments, is hereby approved and authorized; the Issuer hereby
authorizes and directs the Chairman or Vice Chairman of the
Issuer to date and execute and the Secretary or Assistant
Secretary of the Issuer to attest, under the official seal of the
Issuer, the assignments of the Mortgage and the Lease Assignment
contained in each, upon proper execution of the Mortgage and the
Lease Assignment by the Borrower and delivery to the Issuer, and
to deliver the Mortgage and the Lease Assignment to the Trustee,
in the manner provided in the Loan Agreement; and all of the pro-
visions of the Mortgage and the Lease Assignment and the assign-
ments thereof, when executed and delivered by the Borrower and by
the Issuer as authorized herein, shall be deemed to be a part of
this Resolution as fully and to the same extent as if incor-
porated verbatim herein.

SECTION 9. APPROVAL OF THE LEASE AND OF THE GUARANTY
AGREEMENT. The Issuer hereby conditions the issuance and sale of
the Series A Bonds upon the lease of the Project by the Borrower
to the Lessee as provided in the Lease and the guaranty by the
- Lessee to the Trustee, for the benefit of the owners of the
Series A Bonds, of the payment of the principal of, premium, if
any, and interest on the Series A Bonds as provided by the
Guaranty Agreement; the Lease, in substantially the same form
thereof referred to herein as Exhibit VI and the Guaranty
Agreement in substantially the same form hereof attached hereto
as Exhibit V, each with such changes, corrections, insertions and
deletions (including additions, deletions or corrections in names
of the Guarantors) as may be approved by the Lessee, the Trustee,
the Purchaser and by the Chairman or Vice Chairman and by the
Secretary or Assistant Secretary of the Issuer, such approval of
the Lessee and the Trustee to be evidenced conclusively by their
execution thereof, such approval of the Purchaser shall be evi-
denced conclusively by its acceptance of delivery of the Series A
Bonds and such approval of the Chairman or Vice Chairman and by
the Secretary or Assistant Secretary of the Issuer to be evi-
denced conclusively by their execution of the Series A Bonds, is
hereby approved by the Issuer; and all of the provisions of the
Lease and the Guaranty Agreement, when executed and delivered by
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the Lessee and by the Trustee, shall be deemed to be a part of
this Resolution as fully and to the same extent as if incor-
porated verbatim herein.

SECTION 10. AUTHORIZATION OF EXECUTION AND DELIVERY OF
THE PURCHASE AGREEMENT. The Purchase Agreement, substantially in
the form attached hereto as Exhibit IV, with such changes, cor-
rections, insertions and deletions as may be approved by the
Borrower and by the Chairman or Vice Chairman and the Secretary
or Assistant Secretary of the Issuer, such approval to be evi-
denced conclusively by their execution thereof, is hereby
approved and authorized; the Issuer hereby authorizes and directs
the Chairman or Vice Chairman of the Issuer to date and execute
and the Secretary or Assistant Secretary of the Issuer to attest,
under the official seal of the Issuer, the Purchase Agreement and
to deliver the Purchase Agreement to the Purchaser; and all of
the provisions of the Purchase Agreement when executed and de-
livered by the Issuer as authorized herein and by the Purchaser,
shall be deemed to be a part of this Resolution as fully and to
the same extent as if incorporated verbatim herein.

SECTION 11. PRICE OF SERIES A BONDS. The Series A
Bonds shall be sold and delivered to the Purchaser, as provided
in the Purchase Agreement, at a price equal to 100% of the face
amount of the Series A Bonds plus accrued interest (if any) from
the date thereof to the date of delivery thereof.

SECTION 12. SERIES A BONDS TO BE VALIDATED. James G.
Sisco, County Attorney, St. Johns County, Florida, counsel for
the Issuer, is hereby authorized and directed on behalf of the
Issuer, at the expense of the Borrower, to prepare and file pro-
ceedings in the Circuit Court for St. Johns County, Fleorida, to
. validate the Series A Bonds pursuant to the provisions of Chapter
75, Florida Statutes, as amended. All fees, costs and expenses
of validation shall be paid by the Borrower and not by the
Issuer; provided, however, that if the Series A Bonds are sold
and delivered, fees, costs and expenses of validation may, 1if
permitted by the Loan Agreement and if the Borrower so directs,
be paid out of the proceeds from the sale of the Series A Bonds.

SECTION 13. APPROVAL BY ELECTED REPRESENTATIVE;
APPLICATION FOR ALLOCATION; AUTHORIZATION OF EXECUTION OF
ISSUER'S ARBITRAGE CERTIFICATE, AND FILINGS UNDER SECTION 103 OF
THE INTERNAL REVENUE CODE. The Issuer hereby authorizes and
directs any one or more of the Chairman or Vice Chairman and the
Secretary or Assistant Secretary of the Issuer, being the persons
hereby charged with the responsibility for issuing the Series A
Bonds, either alone or jointly, at the expense of the Borrower
(1) to cooperate with the Borrower in seeking approval of the
issuance of the Series A Bonds by the Board of County
Commissioners of the County, as the applicable elected represen-
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tative of the Issuer under and pursuant to the provisions of the
Act and Section 103(k) of the Code and the Regulations, (2) to
cooperate with the Borrower in seeking confirmation of an alloca-
tion for the Bonds under the private activity bond limitation
imposed by Section 103(n) of the Code, pursuant to said Section
of the Code and the Regulations and pursuant to the State
Provisions, (3) to execute and deliver to the Purchaser, the
Borrower and the Trustee the certification required by Sections
1.103-13, 1.103-14 and 1.103-15 of the Regulations (relating to
"arbitrage") promulgated under Section 103(c) of the Code, (4) to
execute and file with the Internal Revenue Service the election
required by Section 103(b)(6)(D) of the Code, (5) to execute and
file with the Internal Revenue Service Internal Revenue Service
Form 8038, as required by Section 103(1l) of the Code, and (6) to
execute and make all such other certifications and filings as may
be required under Section 103 of the Code and the Regulations or
under the State Provisions or other provisions of Florida law;
such certifications, and other filings, when executed and deli-
vered by the Issuer as authorized herein, shall be deemed to be a
part of this Resolution as fully and to the same extent as if set
forth verbatim herein; such certifications may be relied upon as
the certifications of the Issuer.

SECTION 14. AUTHORIZATION OF EXECUTION OF OTHER
CERTIFICATES AND OTHER INSTRUMENTS. The Chairman or Vice
Chairman and the Secretary or Assistant Secretary of the Issuer
are hereby authorized and directed, either alone or jointly,
under the official seal of the Issuer, to execute and deliver
certificates of the Issuer certifying such facts as counsel for
the Issuer or Bond Counsel shall reguire in connection with the
issuance, sale and delivery of the Series A Bonds, and to execute
and deliver such other instruments, including but not limited to,
deeds, assignments, bills of sale and financing statements, as
shall be necessary or desirable to perform the Issuer's obliga-
tions under the Loan Agreement, the Indenture, the Purchase
Agreement, the endorsement of the Series A Promissory Note and
the assignments of the Mortgage and the Lease Assignment, and to
consummate the transactions hereby authorized.

SECTION 15. NO PERSONAL LIABILITY. No representation,
statement, covenant, warranty, stipulation, obligation or
agreement herein contained, or contained in the Series A Bonds,
the Loan Agreement, the Series A Promissory Note or the endor-
sement thereof, the Indenture, the Mortgage or the Lease
Assignment or the assignments thereof, the Purchase Agreement or
in any certificate or other instrument to be executed on behalf
of the Issuer in connection with the issuance of the Series A
Bonds, shall be deemed to be a representation, statement,
covenant, warranty, stipulation, obligation or agreement of any
member, officer, employee or agent of the Issuer in his indivi-
dual capacity, and none of the foregoing persons nor any officer
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of the Issuer executing the Series A Bonds, the Loan Agreement,
the Indenture, the endorsement of the Series A Promissory Note,
the assignments of the Mortgage and the Lease Assignment, the
Purchase Agreement or any certificate or other instrument to be
executed in connection with the issuance of the Series A Bonds
shall be liable personally thereon or be subject to any personal
liability or accountability by reason of the execution or deliv-
ery thereof.

SECTION 16. NO THIRD PARTY BENEFICIARIES. Except as
otherwise expressly provided herein or in the Series A Bonds, the
Loan Agreement, the Series A Promissory Note, the Indenture, the
Mortgage, the Lease Assignment, the Guaranty Agreement, or the
Purchase Agreement, nothing in this Resclution, or in the Series
A Bonds, the Loan Agreement, the Series A Promissory Note or the
endorsement thereof, the Indenture, the Guaranty Agreement, the
Mortgage or Lease Assignment or the assignments thereof, or the
Purchase Agreement, express or implied, is intended or shall be
construed to confer upon any person, firm, corporation or other
organization, other than the Issuer, the Borrower, the Trustee
and the Purchaser (and subsequent owners from time to time of the
Series A Bonds) any right, remedy or claim, legal or equitable,
under and by reason of this Resoclution or any provision hereof,
or of the Series A Bonds, the Loan Agreement, the Series A
Promissory Note or the endorsement thereof, the Indenture, the
Guaranty Agreement, the Mortgage or Lease Assignment or the
assignments thereof, or the Purchase Agreement, all provisions
hereof and thereof being intended to be and being for the sole
and exclusive benefit of the Issuer, the Borrower, the Trustee
and the Purchaser (and subsequent owners from time to time of the
Series A Bonds).

‘ SECTION 17. PREREQUISITES PERFORMED. All acts, condi-

tions and things relating to the passage of this Resoclution, to
the issuance, sale and delivery of the Series A Bonds, to the
execution and delivery of the Loan Agreement, the Indenture and
the Purchase Agreement, and to the endorsement and delivery of
the Series A Promissory Note and the assignment and delivery of
the Mortgage and the Lease Assignment, reguired by the
Constitution or other laws of the State, to happen, exist and be
performed precedent to the passage hereof, and precedent to the
issuance, sale and delivery of the Series A Bonds, to the execu-
tion and delivery of the Loan Agreement, the Indenture and the
Purchase Agreement, and to the endorsement and delivery of the
Series A Promissory Note and the assignment and delivery of the
Mortgage and the Lease Assignment, have either happened, exist
and have been performed as so required or will have happened,
will exist and will have been performed prior to such execution
and delivery.

SECTION 18. COMPLIANCE WITH CHAPTER 218, PART III, FLA.
STATS. The Issuer hereby approves and authorizes the completion,
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execution and filing with the Division of Bond Finance,
Department of General Services of the State of Florida, at the
expense of the Borrower, of advance notice of the impending sale
of the Bonds, of Bond Information Form BF 2003 and of a copy of
Internal Revenue Service Form 8038, and any other acts as may be
necessary to comply with Chapter 218, Part III, Florida Statutes,
as amended.

SECTION 19. GENERAL AUTHORITY. The members of the
Issuer and its officers, attorneys, engineers or other agents or
employees are hereby authorized to do all acts and things
required of them by this Resolution, the Series A Bonds, the Loan
Agreement, the Indenture, the Purchase Agreement, the endorsement
of the Series A Promissory Note and the assignments of the Lease
Assignment and the Mortgage, and to do all acts and things which
are desirable and consistent with the requirements hereof or of
the Series A Bonds, the Loan Agreement, the Indenture, the
Purchase Agreement, the endorsement of the Series A Promissory
Note and the assignments of the Mortgage and the Lease
Assignment, for the full, punctual and complete performance of
all the terms, covenants and agreements contained herein or in
the Series A Bonds, the Loan Agreement, the Series A Promissory
Note, the Indenture, the Purchase Agreement, the endorsement of
the Series A Promissory Note and the assignments of the Mortgage
and the Lease Assignment.

SECTION 20. APPROVAL BY BOARD OF COUNTY COMMISSIONERS;:
APPLICATION FOR CONFIRMATION QF ALLOCATION. The Board of County
Commissioners of St. Johns County is hereby requested to approve
the issuance of the Series A Bonds by the Issuer and to authorize
the Chairman of the Board of County Commissioners to file, pur-
suant to the State Provisions, an "Application for Notice of
. Intent to Issue Bonds and Request for Written Confirmation™ in
order to obtain confirmation and to execute, deliver and file any
and all such forms, certifications and cther documents as may be
necesssary in order to satisfy the requirements of federal and
state law with respect to the private activity bond limitation
imposed by Section 103(n) of the Code and the Regulations.

SECTION 21. NO GUARANTEE. The Issuer does not warrant
or guarantee the availability of an allocation for the Series A
Bonds under the private activity bond limitation imposed by
Section 103(n) of the Code, or that any such allocation, if
available, will be given or confirmed pursuant to Section 103(n)
of the Code, the Regulations or the State Provisions; the
authorization of the issuance of the Series A Bonds and of the
execution and delivery of the Loan Agreement and the Indenture by
this Resolution, and all obligations of the Issuer under or
arising out of this Resolution, are subject to such confirmation
of such allocation, which shall be in full force and effect at
the time of issuance of the Series A Bonds. Prior to confir-
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mation of such allocation or after any expiration or termination

of such allocation, nothing in this Resolution shall restrict the
Issuer or the State or any agency or political subdivision
thereof in determining the order or priority of the issuance of
bonds or shall regquire the Issuer or the State or any agency or
political subdivision thereof to give the Series A Bonds priority
as to issuance or as to the time of issuance over any other bonds
previously or subsequently approved for issuvance. The Issuer
reserves the right to use the allocation to be allocated for this
bond issue and all other allocations for other bond issues on a
first bond issue to close basis or any other basis which the
Issuer shall deem to be in the best interest of the County or of
the State, with the possible result that there may be no bond
allocation available for the Borrower when and if the Borrower
shall be ready to close.

SECTION 22. THIS RESQOLUTION CONSTITUTES A CONTRACT.
The Issuer covenants and agrees that this Resolution shall
constitute a contract between the Issuer and the Purchaser, and
all subseguent owners from time to time of the Series A Bonds,
and that all covenants and agreements set forth herein and in the
Series A Bonds, the Loan Agreement, the Indenture, the Purchase
Agreement, the endorsement of the Series A Promissory Note and
the assignments of the Mortgage and the Lease Assignment, to be
performed by the Issuer shall be for the equal and ratable bene-
fit and security of the Purchaser and all subsequent owners from
time to time of the Series A Bonds and any Additional Bonds,
without privilege, priority or distinction as to lien or other-
wise of any of the Bonds over any other of the Bonds.

SECTION 23. SEVERABILITY OF INVALID PROVISIONS. If any
one or more of the covenants, agreements or provisions herein
contained shall be held contrary to any express provisions of law
or contrary to the policy of express law, though not expressly
prohibited, or against public policy, or shall for any reason
whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable
from the remaining covenants, agreements or provisions, and shall
in no way affect the validity of any of the other provisions
hereof or of the Bonds issued under the Indenture.

SECTION 24. REPEALING CLAUSE. All resolutions or parts
thereof in conflict with the provisions herein contained are, to
the extent of such conflict, hereby superseded and repealed.
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GECTION 25. EFFECTIVE pATE. This Resolution shall take
effect immediately ypon 1ts adoption.

pASSED AND ADOPTED this 34 P day of Mays 1285.

T
‘Y‘I:, . /4” ,«‘_7 /" R Ler .
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IR N
Chairman of gt. gdohns C
Tndustrial pevelopment Kuthority

ﬁOFFICIAL SEAL)

ATTEST:

1, Andrew J. cammarerli Assistant gecretary of St. Johns
County industrial pevelopment Authority. do hereby certify that
the foregoing is a true and correct copy of the Resolution of
said authority passed and adopted on May T/« 1985.

IN WITNESS WHEREOF, I have hereunto set MY hand and
affixed the official seal of said Authorjity this F{th day of
May. 1985.

(OPFITIAL SEAL)
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F&L/TBS 5/15/85
LOAN AGREEMENT

Dated as of July 1, 1985
By and Between
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
and

PLANTATION PARK ASSOCIATES

Relating to:

$1,500,000
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
INDUSTRIAL DEVELOPMENT REVENUE BONDS, SERIES A

{(JACK'S HI-GRADE FOOD COMPANY PROJECT)

Notice of Assignment:

All rights and interest of St. Johns County Industrial Develop-
ment Authority under this Loan Agreement have (with certain excep-
tions) been assigned to Atlantic National Bank of Florida, as
trustee under an Indenture of Trust of even date herewith.

This Instrument Prepared By:

THIS INSTRUMENT EXEMPT Thomas B. Slade, III, Attorney
FROM ALL FLORIDA TAXES Foley & Lardner

1700 Atlantic Bank Building

200 West Forsyth Street

P.0O. Box 1290

Jacksonville, Florida 32201-1290

{904) 356-2029

EXHIBIT I
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LOAN AGREEMENT

THIS LOAN AGREEMENT, dated as of July 1, 1985, by and
between ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY, a
political subdivision of the State of Florida (the "Issuer"), and
PLANTATION PARK ASSOCIATES, a Florida general partnership (the
"Borrower");

WITNESSETH :

WHEREAS, the Issuer is a political subdivision of the
State of Florida, authorized under Chapter 159, Parts II and III,
Florida Statutes, as amended (the "Act"), to finance capital
projects for any "an industrial or manufacturing plant” and any
"warehousing or distribution facility" and including land, rights
in land, buildings and other structures, machinery, equipment,
appurtenances and facilities incidental thereto, and other
improvements necessary or convenient therefor, and to obtain
funds to finance the cost thereof by the issuance of its revenue
bonds, for the purposes of enhancing and expanding the agricul-
ture, tourism, urban development, historic preservation, and
health care industries, among others, enhancing other economic
activity in the State of Florida by attracting manufacturing
development, business enterprise management and other activities
conducive to economic promotion, promoting and fostering the
economic growth and development of St. Johns County and the State
of Florida, increasing purchasing power and opportunities for
gainful employment, advancing and improving the economic prosper-
ity of the State of Florida and its inhabitants, fostering the
industrial and business development of St. Johns County, improv-
ing living conditions and health care, promoting the preservation
of historic structures, the rehabilitation of enterprise zones,
pollution control and the advancement of education, science and
research, and otherwise providing for and contributing to the
health, safety and welfare of the people of the State of Florida,
and the Issuer is further authorized by the Act to pledge and
assign as security for the payment of the principal of and inter-
est on such bonds any revenues derived by the Issuer pursuant to
financing agreements with respect to such projects; and

WHEREAS, the Borrower has requested that the Issuer
finance, pursuant to such authority and in accordance with the
Act, the cost of the Project hereinafter described, said Project
to be leased by the Borrower to Jack's Bi-Grade Food Company.,

a Florida corporation (the "Lessee"); and

WHEREAS, based upon representations by the Borrower, the
Issuer has found and determined that the Issuer's financing of
the cost of acquiring, constructing and installing the Project
to be acquired, constructed and installed in the manner provided
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in the Act and pursuant to the provisions of this Loan Agreement,
will constitute the carrying out of a vital public purpose, which
will benefit and protect the health, safety and general welfare
of the people of the State of Florida, and will serve the public
purposes set forth above, and has authorized the financing of the
Project in the manner hereinafter provided; and

WHEREAS, the Issuer has further authorized the issuance
and sale of not to exceed $1,500,000 aggregate principal amount
of its "St. Johns County Industrial Development Authority Indus-
trial Development Revenue Bonds, Series A (Jack's Hi-Grade Food
Company Project)" (the "Series A Bonds"), the proceeds of the
sale of which will be used to provide the necessary funds to the
Issuer to make the loan to the Borrower for such financing of the
Project pursuant to the provisions of this Loan Agreement; and

WHEREAS, the Borrower's obligation to repay the loan
made pursuant to this Loan Agreement for the financing of the
Project is or shall be evidenced by a Promissory Note, dated the
date of the issuance, sale and delivery of the Series A Bonds,
made by the Borrower to the Issuer (the "Series A Promissory
Note"), in a principal amount equal to the aggregate principal
amount of the Series A Bonds; and

WHEREAS, payment by the Borrower of the Series A Promis-
sory Note and performance by the Borrower of this Loan Agreement
shall be secured by a Mortgage and Security Agreement and by an
Assignment of Leases, Rents and Profits, each dated as of the
date hereof, to be executed and delivered by the Borrower in
favor of the Issuer (collectively, the "Mortgage"); and

WHEREAS, the Series A Bonds are to be issued under and
pursuant to and are to be secured by an Indenture of Trust (the
"Indenture") dated as of the date hereof and executed by and be-
tween the Issuer and Atlantic National Bank of Florida, a
national banking association, Jacksonville, Florida, as trustee
(the "Trustee"), pursuant to which this Loan Agreement and the
Mortgage are being assigned by the Issuer to the Trustee; and

WHEREAS, payment of the principal of and premium, if
any, and interest on the Series A Bonds shall be fully and uncon-
ditionally quaranteed by the Lessee as guarantor (hereinafter
sometimes referred to as the "Guarantor"), under and pursuant to
a Guaranty Agreement dated as of the date hereof, to be executed
by the Guarantor in favor of the Trustee {the "Guaranty
Agreement"); and

WHEREAS, at an open public meeting duly called and held
on April 11, 1985, the Issuer took "preliminary official action”
expressing its intent to provide for the issuance of and tc issue



the Series A Bonds, by adopting a Resolution authorizing a Memor-
andum of Agreement with the Borrower, which Memorandum of Agree-
ment was duly executed and delivered on April 11, 1985; and

WHEREAS, the Issuer, by resolution duly adopted on

, in accordance with all requirements of
Taw, after a public hearing duly held by the Issuer on April 11,
1985, upon reasocnable public notice, at which hearing members of
the public were afforded reasonable opportunity to be heard on
all matters pertaining to the location and nature of the Project
and to the issuance of the Series A Bonds, has duly authorized
the execution and delivery of this Loan Agreement and the Inden-
ture and the issuance of the Series A Bonds in the manner pro-
vided in the Indenture; and

WHEREAS, on , after the above-
mentioned public hearing the issuance of the Series A Bonds was
approved by the Board of County Commissioners of St. Johns
County, Florida, which is the governing body of St. Johns County
and consists of elected public officials, from which the Issuer
derives its authority to issue revenue bonds such as the Series A
Bonds, and which is deemed to be the applicable elected represen-
tative of the Issuer; and

WHEREAS, by Final Judgment of Validation dated

. entered in the proceeding styled St. Johns County
Industrial Development Authority etc. vs. State of Florida, et
al., etc., Case No. in the Circuit Court for the
Seventh Judicial Circuit in and for St. Johns County, Florida,
the Series A Bonds were validated pursuant to Chapter 75, Florida
Statutes; and

NOW, THEREFORE, in consideration of the premises and of
the covenants and undertakings herein expressed, the Issuer and
the Borrower agree as follows:
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ARTICLE I
DEFINITIONS AND USE OF PHRASES
Section 1.1 Definitions. As used in this Loan Agree-

ment and the recitals hereto, the following terms and phrases
shall have the following meanings:

"Act" means Chapter 159, Parts II and III, Florida
Statutes, as amended from time to time.

"additional Bonds" means Bonds issued or to be issued
under the Indenture in accordance with Article XII thereof pur-
suant to the request of the Borrower and the authorization of the
Issuer.

»additional Loans" means any loan or loans in connection
with Additional Bonds made to the Borrower by the Issuer pursuant
to Article IV of this Loan Agreement.

"aAdditional Project" means a project undertaken by the
Borrower and financed with an Additional Loan pursuant to clause
(b) of Section 4.1 hereof. .

"puthorized Officers of the Borrower™ means Jack T.
Cheek, Jr. or Mary C. Cheek, general partners of the Borrower, or
any additional, substitute or other person who at the time may be
a general partner of the Borrower.

“"Base Rate" means at any time that rate of interest
described by Atlantic National Bank of Florida, a national bank-
ing association, Jacksonville, Florida, or its corporate succes-
sor, as its "base lending rate" of interest, whether or not such
base lending rate shall be otherwise published, as such rate
shall vary from time to time, or if said base lending rate is
discontinued or is not (in the opinion of said bank) susceptible
of ascertainment, such other rate as shall be substantially
equivalent thereto as shall be designated by said bank.

"Bonds" means the Issuer's Industrial Development Reve-
nue Bonds of all series issued or to be issued under the Inden-
ture, namely the Series A Bonds and all Additional Bonds.

"Bond Counsel" means Foley & Lardner or such other
Independent Counsel whose legal and tax opinion on municipal bond
issues is nationally recognized.

rBond Fund" means the Trust Fund described in Section
703 of the Indenture.

v"Bondowners" and "Owners" means, at the time or times of
" e T E— ——— -
determination, the Persons who are registered owners of Bonds.
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“"Borrower" means Plantation Park Associates, a Florida
general partnership, and any successor, surviving, resulting or
transferee Person as provided in Section 7.9 of this Loan Agree-
ment.

"Borrower's Address" means the address which the
Borrower designates for the delivery of notices hereunder. Until
changed by notice from Authorized Officers of the Borrower to the
Issuer and the Trustee, the Borrower's address shall be:

Plantation Park Associates
2413 S. Ponte Vedra Blvd.
South Ponte Vedra Beach, FL 32082

Attention: Mr. Jack T. Cheek, Jr.
"Borrower's Certificate" means a certificate signed by

one of the Buthorized Officers of the Borrower on behalf of the
Borrower and delivered to the Issuer and the Trustee.

"Borrower's Representative" means the person, or in his
or her absence, the alternate person, designated in a Borrower's
Certificate (containing specimen signatures of each such person)
as a person authorized to execute and deliver Requisitions and to
give Trust Fund investment directions on behalf of the Borrower.

"Capitalized Interest Date"” means the earlier of
, 19__, or the six-month anniversary of the
Completion Date.

: "Closing Date" means the date the Bonds shall have been
issued, sold and delivered and payment of the purchase price
therefor shall have been received.

"Completion Date" means the completion date of the
Project as determined in accordance with Section 3.5 of this Loan
Agreement.

"Construction Account" means the special account in the
Construction Fund described in Section 603 of the Indenture.

"construction Fund" means the Trust Fund described in
Section 603 of the Indenture.

"County" means St. Johns County, Florida, a political sub-
division of the State.

"Eligible Costs of the Project" means the following
categorical costs of providing the Project:

One-2



(i) the "Series A Bond Issuance Costs," namely the
costs, fees and expenses incurred or to be incurred by the
Borrower in connection with the issuance and sale of the Series A
Bonds including placement fees, commitment fees or other
financing fees, the fees and disbursements of Bond Counsel, the
Trustee's acceptance fee and expenses (including fees of the
Trustee's counsel), the filing and recording fees in connection
with any filings or recordings necessary under the Indenture or
to perfect the lien and security interest of the Indenture or the
Mortgage, the Issuer's application fee and the out-of-pocket
costs of the Issuer, the fees and disbursements of counsel to the
Issuer, counsel to the Purchaser, counsel to the Trustee and
counsel to the Borrower, the fees and disbursements of the
Borrower's accountants, the costs of preparing or printing the
Series A Bonds and the documentation supporting the issuance of
the Series A Bonds, and any other costs of a similar nature
reasonably incurred;

(ii) the "Capitalized Interest Costs," namely the
interest, if any, on the Series A Bonds from the date of their
original delivery to the Capitalized Interest Date;

(iii) the "Engineering Costs," namely the architectural
and engineering costs of the Project and other costs which are or
were necessary for the design and planning of the Project;

(iv) the "Basic Project Costs," namely those costs of
acquiring, constructing and installing the Project which were
incurred after the Inducement Date, and which were or are for the
purpose of providing land or property of a character subject to
the allowance for depreciation under Section 167 of the Internal
Revenue Code; and

(v) the "Other Costs," namely such other costs incurred
in connection with the Project or the financing thereof which, in
the opinion of Bond Counsel, may be paid or reimbursed to the
Borrower from the Construction Fund without adverse effect on the
legality of the Series A Bonds or their tax-exempt status under
Section 103 of the Internal Revenue Code.

vrvent of Default" has the meaning assigned to it in
Section 10.1 of this Loan Agreement.

"Governing Body" means the members of the Issuer, in
their capacity as appointed members of the Issuer.

"Guarantor"” means Jack's Hi-Grade Food Company, a
Florida corporation, and any successor, surviving, resulting or
transferee Person as provided in the Guaranty Agreement.
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"Guaranty Agreement" means the Guaranty Agreement, dated
as of the date hereof, from the Guarantor to the Trustee, as
supplemented or amended from time to time pursuant to Article XIV
of the Indenture.

»Indenture"” means the Indenture of Trust from the Issuer
to the Trustee, dated as of the date hereof, under which the
Series A Bonds are to be issued, as amended from time to time by
Supplemental Indentures.

"Independent Counsel" means any attorney or firm of
attorneys who or which shall be acceptable to the Trustee and who
or which is not an employee of the Borrower, the Lessee or the
Issuer.

"Independent Engineer" means an engineer registered and
qualified to practice the profession of engineering in the State,
who shall be acceptable to the Trustee and who is not an employee
of the Borrower, the Lessee or the Issuer.

"Inducement Date" means April 11, 1985, the date on
which the Issuer took "preliminary official action" with respect
to the issuance of the Bonds.

"Insurance and Condemnation Proceeds Fund" means the
Trust Fund described in Section 706 of the Indenture.

"Interest Payment Date" means each date on which
interest is due on any Bond.

"Tnternal Revenue Code" means the Internal Revenue Code
of 1954, as amended from time to time, and includes the
Requlations thereunder, whether proposed, temporary or final,
promulgated by the Department of the Treasury, Internal Revenue
Service.

"Issuance Expense Account" means the special account in
the Construction Fund described in Section 602 of the Indenture.

"Issuance Expense Deposit Amount" means $ .

"Issuer” means St. Johns County Industrial Development
Authority, a political subdivision of the State, its successors
and assigns.

"Igsuer's Address" means the address which the Issuer
designates for the delivery of notices hereunder. Until changed
by notice from the Issuer to the Borrower and the Trustee, the
Issuer's Address shall be:
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St. Johns County Industrial
Development Authority

¢/o Mr. James G. Sisco,
County Attorney

St. Johns County Courthouse

Room 261

St. Augustine, FL 32084

"Late Payment Rate" means the interest rate per annum
equal to one and one-half (1 1/2) percentage points over the Base
Rate, to be adjusted with each change in the Base Rate; provided,
however, that the rate of interest thereon (calculated as pro-
vided by law) shall never exceed the maximum nonusurious contract
rate of interest allowed from time to time by applicable law.

"Lease" means the lease of the Borrower's facilities
comprising an industrial or manufacturing plant and a warehous-
ing or distribution facility, dated as of the date hereof,
between the Borrower, as landlord, and the Lessee, as tenant.

"lLease Assignment" means the Assignment of Leases,
Rents and Profits, dated as of the date hereof, from the
Borrower to the Issuer (and assigned without recourse by the
Issuer to the Trustee).

"Lessee" means Jack's Hi-Grade Food Company, a Florida
corporation, and any successor, surviving, resulting or trans-
feree Person as provided in the Lease.

"Loan" means the Loan described in Section 2.2 of this
Loan Agreement. '

"Loan Agreement" means this Loan Agreement between the
Issuer and the Borrower, as amended from time to time by
Supplemental Loan Agreements.

"Loan Amount" means $1,500,000, which is both the prin-
cipal amount of the Series A Bond issue and the amount of the
Loan.

"Loan Maturity Schedule” means the Loan principal
payment schedule attached hereto as Exhibit B, as amended from
time to time in accordance with Section 1102 of the Indenture and
Section 5.8 of this Loan Agreement.

"Mortgage" means the Mortgage and Security Agreement,
dated as of the date hereof, from the Borrower to the Issuer (and
assigned without recourse by the Issuer to the Trustee), and the
Lease Assignment, and any mortgage, security agreement or other
agreerent or instrument heretofore or hereafter entered into by
the Borrower or any third party (with the written consent of the
Borrower) and delivered to the Issuer or the Trustee for the
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purpose of providing mortgage, security interest or other
collateral security for the payment of the Bonds, the Loan, any
Additional Loan, the performance of the Borrower's obligations
under this Loan Agreement or any combination thereof.

"Mortgaged Property Reserve Fund" means the Trust Fund
described iIn Section 705 of the Indenture.

"Outstanding Bonds" and "Outstanding," when used with
reference to Bonds, means all Bonds which have been authenticated
and delivered by the Trustee under the Indenture, except:

(i) Bonds or portions therecf canceled by the Trustee
or delivered to the Trustee for cancellation;

(ii) Bonds in lieu of which other Bonds have been authen-
ticated and delivered in accordance with Sections 207 and 210 of
the Indenture; and

(iii) Bonds which are not deemed to be outstanding in
accordance with the provisions of Sections 213 and 901 of the
Indenture.

"parson” means an individual, a partnership, a joint
venture, an association, a joint-stock company, a corporation, a
trust, a limited liability company, an unincorporated organiza-
tion and a government or any department, agency or political sub-
division thereof.

"pPolitical Jurisdiction" means an unincorporated area of
the County.

"Project" means the Project of the Borrower described in
Exhibit A hereto which has been or is to be acquired, constructed
and installed in the Political Jurisdiction pursuant to the
Project Plans and Specifications.

"Project Complex" means the land, building(s),
improvements, fixtures and major equipment located or to be
located on the site of the Project from time to time, with which
the Project Enterprise will be conducted and of which the Project
is to form a part.

"Project Enterprise" means the business of owning, oper-
ating and managing the Project as "an industrial or manufacturing
plant" and "a warehousing or distribution facility" as such
quoted terms are defined in the Act, for the manufacturing or
processing of sausage and the warehousing and wholesale distribu-
tion of sausage and other meats.
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"project Plans and Specifications” means the Borrower's
architectural and engineering drawings and other plans and speci-
fications for the Project as filed with the Trustee, and as
amended from time to time in accordance with Section 3.4 of this
Loan Agreement.

"Promissory Notes" means the Series A Promissory Note
and any additional promissory notes of the Borrower issued to
evidence an Additional Loan.

"purchase Agreement" means the Bond Purchase Agreement,
dated as of the date hereof, among the Issuer, the Borrower, the
Guarantor and the Purchaser.

"pPurchaser" means Atlantic National Bank of Florida,
a national banking association, Jacksonville, Florida, as the
initial purchaser of the Series A Bonds, its successors and
assigns.

"Redemption Fund" means the Trust Fund described in
Section 704 of the Indenture.

"Requisition” means a requisition of the Borrower
substantially in the form annexed hereto as Exhibit D.

"Requisite Consent of Bondowners" means the affirmative
written consent of Bondowners owning in aggregate not less than
66 2/3% in principal amount of the Bonds (other than Bonds owned
by the Borrower or any Guarantor or any "related person" to any
of them as defined in Section 103(b) of the Internal Revenue
Code) at the time Outstanding.

"Series A Bonds" means the Issuer's Industrial Develop-
ment Revenue Bonds, Series A (Jack's Hi-Grade Food Company
Project), issued under the Indenture in the aggregate principal
amount of the Loan Amount for the purpose of financing Eligible
Costs of the Project by funding the Loan to the Borrower.

"Series A Bond Discount" means the difference, if any,
between the Loan Amount and the price (excluding accrued
interest) at which the Series A Bonds are sold by the Issuer to
the Purchaser.

"Series A Promissory Note" means the Borrower's prom-
issory note, dated the date of the Series A Bonds, issued in the
principal amount of the Loan Amount payable to '‘the order of the
Issuer as evidence of the Loan.

"Special Series A Taxable Interest Compensation Fund"
means the Trust Fund described in Section 404 of the Indenture.

"State"” means the State of Florida.
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"Supplemental Indenture" means any supplement to or
amendment of the Indenture entered into in accordance with
Article XIII of the Indenture.

"Supplemental Loan Agreement” means any supplement to or
amendment of this Loan Agreement entered into in accordance with
Article 11.1 hereof and Article XIV of the Indenture.

"Surplus Construction Fund" means the Trust Fund
described in Section 604 of the Indenture.

"rax Violation" means the circumstance of interest paid
or payable on any Bond becoming includable for federal income tax
purposes in the gross income of any Bondowner (other than a
Bondowner who is a "substantial user" or a "related person”
within the meaning and for the purposes of Section 103(b)(13) of
the Internal Revenue Code) as a consequence of any act, omission
or event whatsoever and regardless of whether the same was within
or beyond the control of the Borrower. A Tax Violation shall be
deemed to have occurred on the earliest to occur of the following
dates:

(a) on that date when the Borrower files a Borrower's
Certificate with the Issuer and the Trustee stating that a Tax
Violation has occurred;

(b) on that date when the Borrower files any statement,
supplemental statement or other tax schedule, return or document
which discloses that a Tax Violation has occurred;

: (c) on that date when the Borrower, the Issuer or the
Trustee shall receive notice from the Commissioner, any District
Director or other authorized official of the Internal Revenue
Service to the effect that a Tax Violation has occurred; or

(d) on that date when the Trustee shall receive notice
from any Bondowner to the effect that the Internal Revenue
Service has assessed as includable in the gross income of such
Bondowner any interest of any Bond due to the occurrence of a Tax
Violation;

provided, however, that in respect of clauses (c¢) and (d) above,
a Tax Violation shall not be deemed to have occurred until the
Borrower has been notified of the allegation that a Tax Violation
has occurred and either (i) the Borrower fails to commence a con-
test of such allegation in good faith and by appropriate legal
proceeding within 60 days following such notification, or (ii)
the Borrower does commence such contest within such time, but
thereafter fails to pursue it diligently, in good faith and by
appropriate legal proceeding to a final order or judgment by a
court or administrative body of competent jurisdiction, or (iil)
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such contest results in a final order or judgment of a court or
administrative body of competent jurisdiction to the effect that
a Tax Violation has occurred and the time for any appeal of such
order or judgment has expired.

"Taxable Period" means the period commencing on the date
on which the interest on the Series A Bonds (or portion thereof)
loses its tax-exempt status and ending on the date such Series A
Bonds (or portion thereof) ceased or shall cease to be
Outstanding.

"Prust Funds®" means the trust funds administered by the
Trustee under the Indenture.

"Trustee" means Atlantic National Bank of Florida,
a national banking association, Jacksonville, Florida, and any
successor banking corporation, banking association or trust
company at the time serving as corporate trustee under the
Indenture.

"Trustee's Address" and "Trustee's Principal Office"
mean the address or office which the Trustee designates for the
delivery of notices or payments hereunder or under the Indenture.
Until changed by notice from the Trustee to the Borrower and the
Issuer, the Trustee's Address and Principal Office is:

Mailing Address Principal Office
Atlantic National Bank of Florida Atlantic National Bank of Florida
General Mail Center 200 West Forsyth Street
Jacksonville, FL 32231 Jacksonville, FL 32202
Attention: Trust Department Attention: Trust Department

_ Section 1.2 Use of Phrases; Rules of Construction. The
following provisions shall be applied wherever appropriate
herein:

"Herein," "hereby," "hereunder," "hereof" and other
equivalent words refer to this Loan Agreement as an entirety and
not solely to the particular portion of this Loan Agreement in
which any such word is used.

The definitions set forth in Section 1.1 hereof shall be
deemed applicable whether the words defined are used herein in
the singular or the plural.

Wherever used herein, any pronoun or pronouns shall be

deemed to include both the singular and plural and to cover all
genders.
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Unless otherwise provided, any determinations or reports
hereunder which require the application of accounting concepts or
principles shall be made in accordance with generally accepted
accounting principles.

[The next page is Two-1]
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ARTICLE II

THE LOAN

Section 2.1 Issuance of Series A Bonds to Fund Loan.
As soon as practicable after the delivery of this Loan Agreement,
the Issuer shall issue, sell and deliver the Series A Bonds in
the Loan Amount to provide funds to be loaned to the Borrower
pursuant to this Loan Agreement. The Series A Bonds shall be
issued in accordance with the Indenture. The Borrower's approval
of the terms of the Series A Bonds and the Indenture shall be
conclusively established by its execution and delivery of this
Loan Agreement. If for any reason the Series A Bonds are not
issued, sold and delivered, the Issuer shall have no obligation
to make the Loan and this Loan Agreement and the Series A
Promissory Note shall each cease, terminate and be void.

Section 2.2 Making of the Loan. The Issuer hereby
agrees to make the Loan to the Borrower in the principal amount
of the Loan Amount. The Loan shall be deemed to have been made
when the proceeds of the original sale of the Series A Bonds are
delivered to the Trustee. Such proceeds shall be apportioned by
the Trustee and deposited in Trust Funds, as follows:

{a) an amount equal to the accrued interest, if any,
received by or for the account of the Issuer upon the original
sale of the Series A Bonds shall be delivered to the Trustee and
deposited into the Bond Fund for application to the first
interest to become due on the Series A Bonds;

(b) the Issuance Expense Deposit Amount shall be depos-
ited into the Issuance Expense Account; and

(c) the balance shall be deposited into the Construction
Account.

The Series A Bond Discount, if any, shall be deemed to have been
loaned to the Borrower and applied to the Series A Bond Issuance
Costs. The Loan Amount equals {(and the Locan consists of) the sum
of the Series A Bond Discount plus items (b) and {c) above.

Section 2.3 Acceptance and Evidence of the Loan. The
Borrower hereby accepts the Loan and as evidence therecf hereby
delivers the Series A Promissory Note to the Issuer. The Issuer
hereby acknowledges receipt of the Series A Promissory Note.

Section 2.4 Security for the Loan. The debt obliga-
tions of the Borrower under this Loan Agreement and the Series A
Promissory Note are direct obligations of the Borrower. The
collateral security for the Loan and the performance of the
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Borrower's obligations under this Loan Agreement is evidenced by
the Mortgage.

Section 2.5 Pledge and Assignment to Trustee. Simul-
taneously with the delivery of this Loan Agreement, the Issuer
shall, without recourse, pledge and assign to the Trustee under
the Indenture all of the Issuer's right, title and interest in
and to the Series A Promissory Note, the Mortgage, this Loan
Agreement and all of the Issuer's rights to receive payments
thereunder and hereunder; provided, however, that the Issuer may
reserve the right to enforce in its own name and for its own
account the obligations of the Borrower set forth in Sections
3.8, 7.3 and 7.4 hereof. The Borrower hereby consents to such
pledge and assignment and agrees that the Trustee may enforce any
and all rights, privileges and remedies of the Issuer under or
with respect to the Series A Promissory Note, the Mortgage and
this Loan Agreement.

Section 2.6 Repayment Terms of the Loan. The Borrower
unconditionally agrees to repay the Loan together with interest
thereon in the amounts and at the times specified in accordance
with the terms of the Loan Maturity Schedule and the Series A
Promissory Note. All such repayments shall be made in lawful
money of the United States of America and shall be paid directly
to the Trustee (for the account of the Issuer) at its Principal
Office. To facilitate the timely payment of principal and
interest on the Series A Bonds, any such repayment which is due
on an Interest Payment Date shall be paid in immediately
available funds at the Trustee's Principal Office at least one
business day prior to such Interest Payment Date. To the extent
permitted by law, overdue installments of principal and overdue
payments of premium and interest and all other amounts payable
hereunder or under the Series A Promissory Note or the Mortgage
which are not paid when due shall bear interest at the Late
Payment Rate until paid.

Section 2.7 Loan Repayments to be Deposited in Bond
Fund. The Issuer and the Borrower agree that all principal and
interest payments on the Series A Promissory Note (i.e., all Loan
repayments) shall be deposited by the Trustee, when received,
into the Bond Fund.

Section 2.8 Credit for Accrued Interest and for
Investment Earnings on Bond Fund. The accrued interest, if any,
deposited in the Bond Fund pursuant to Section 2.2 of this Loan
Agreement shall be credited against the first payment of interest
due on the Series A Promissory Note. Any earnings from the
investments of Bond Fund balances shall, to the extent realized
and available, be applied to the payment of interest on the Bonds
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and credited against payments of interest on the Promissory Notes
at the earliest opportunity.

[The next page is Three-1)
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ARTICLE III

CONSTRUCTION OF THE PROJECT

Section 3.1 Agreement to Complete the Project. The
Borrower, as independent contractor and not as an agent of the
Issuer, agrees to complete the acquisition, construction and
installation of the Project with all reasonable dispatch in
accordance with the Project Plans and Specifications. 1If the
moneys in the Construction Fund shall be insufficient to pay the
costs of completing the Project, the Borrower shall nevertheless
complete the same and shall be responsible for causing the costs
thereof to be paid. The Borrower shall procure any and all
building permits, use and occupancy permits, and other permits,
licenses and authorizations necessary for the construction,
completion, occupancy and use of the Project.

Section 3.2 Manner of Procuring Disbursements from the
Issuance Expense Account. Upon requisition as hereinafter pro-
vided, the moneys in the Issuance Expense Account shall be dis-
bursed to or at the order of the Borrower to pay {(or reimburse
the Borrower for) the Series A Bond Issuance Costs described in
the definition of Eligible Costs of the Project herein. The
Borrower represents that the Series A Bond Discount plus the
Issuance Expense Deposit Amount is reasonably expected to approx-
imate the actual amount of the Series A Bond Issuance Costs.

Disbursements from the Issuance Expense Account shall be
made by the Trustee only upon receipt of an appropriately
completed Requisition, executed on behalf of the Borrower by a
Borrower's Representative and accompanied with the supporting
information and documentation specified therein. The Borrower
agrees that the Trustee may condition any disbursement from the
Issuance Expense Account upon its receipt of such additional
information and documentation as it may reasonably require to
evidence the truth and accuracy of the statements and repre-
sentations contained in the Requisition. 1In the event the
Borrower and the Trustee shall have entered into an agreement
with a title insurance company for the disbursement of the Loan
proceeds, disbursements from the Issuance Expense Account shall
be subject to such further terms and conditions as may be
contained in such agreement.

If the moneys in the Issuance Expense Account shall be
insufficient to pay all of the Series A Bond Issuance Costs, the
Borrower shall be responsible for paying the difference. If
there shall be any balance in the Issuance Expense Account
remaining after certification by the Borrower's Representative
that all Series A Bond Issuance Costs have been paid, such
remaining balance shall be transferred to the Construction
Account.
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Section 3.3 Manner of Procuring Disbursements from the
Construction Account. Upon requisition as hereinafter provided,
moneys in the Construction Account shall be disbursed to or at
the order of the Borrower to pay (or reimburse the Borrower for)
the Engineering Costs, Basic Project Costs and the Other Costs of
the Project described in the definition of Eligible Costs of the
Project herein,

Disbursements from the Construction Account shall be
made by the Trustee only upon receipt of an appropriately
completed Requisition, executed on behalf of the Borrower by a
Borrower's Representative and accompanied with the proper
information and documentation specified therein. The Borrower
agrees that the Trustee may condition any disbursement from the
Construction Account upon its receipt of such additional
information and documentation as it may reasonably require to
evidence the truth and accuracy of the statements and
representations contained in the Requisition. The Trustee shall
have the right to withhold disbursements from the Construction
Account if (i) the Borrower's Requisition is incomplete or
inaccurate in any material respect, (ii) the Trustee determines,
in its judgment, that the work forming the basis for the
requisition has not been performed in accordance with the Project
Plans and Specifications, (iii) the Trustee determines, in its
judgment, that the amount requisitioned in respect of partially
completed work exceeds the amount due to the applicable
contractor or supplier determined on the basis of percentage of
completion under the applicable contract, (iv) the Borrower shall
have failed to provide lien waivers from all persons whose work
formed a basis for the Requisition and whose work gave rise to a
construction, materialmen's or similar lien, or (v) the Trustee
determines, in its judgment, that the balance in the Construction
Account together with anticipated investment earnings thereon is
an amount less than that required to pay the remaining Eligible
Costs of the Project. The Borrower may deposit moneys into the
Construction Account from time to time as it deems desirable or
necessary.

The Borrower shall also be entitled to disbursements
from the Construction Account to pay the Capitalized Interest
Costs of the Project, if any. Any such disbursement shall be
made by transfer of the appropriate amount from the Construction
Account to the Bond Fund upon request of the Borrower's
Representative in the Requisition hereinabove described.

In the event the Borrower and the Trustee shall have
entered in an agreement with a title insurance company for the
disbursement of the Loan proceeds, disbursements from the
Construction Account shall be subject to such further terms and
conditions as may be contained in such agreement,
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Section 3.4 Amendments to Project Plans and Specifica-
tions. Subject to the conditions set forth in this Section 3.4,
the Borrower shall have the right tc amend the Project Plans and
Specifications and to issue change orders to contractors from
time to time as the Borrower shall deem necessary or desirable.

As used in this Section 3.4, a "discretionary change"
means any amendment to the Project Plans and Specifications not
required by building codes or other governmental regulation, and
any other discretionary directive, purchase order, approval, con-
sent or rejection affecting the Project given by the Borrower to
any Project contractor, supplier or similar third party. Prior
to making any discretionary change which, by itself or in com-
bination with other discretionary changes, would increase or
further increase "estimated remaining cost" beyond "estimated
available funds," the Borrower shall deposit into the Construc-
tion Account the amount by which "estimated remaining cost" as
thereby increased will exceed "estimated available funds."
"Estimated remaining cost" means the estimated remaining unpaid
cost of completing the Project. "Estimated available funds"
means the amount at the time on deposit in the Construction
Account plus the anticipated investment earnings thereon.

The Borrower agrees that it will make no amendment or
change to the Project Plans and Specifications which would (i)
adversely affect the legality of the Series A Bonds or the tax-
exempt status thereof under Section 103 of the Internal Revenue
Code, or (ii) be inconsistent with Section 3.8 of this Loan
Agreement.

Section 3.5 Establishment of Project Completion Date.
The Borrower shall evidence the completion of the Project by
filing the following items with the Issuer and the Trustee:

(a) a Borrower's Certificate certifying, without preju-
dice to any rights against third parties (i) that the Project has
been constructed, acquired and installed in accordance with the
Project Plans and Specifications, (ii) the date of Project
completion and, if applicable, the respective dates of completion
of each of the component phases of the Project, and (iii) that
all labor, services, materials and supplies used to construct,
acquire and install the Project have been paid in full, except
for such portion thereof (which shall be identified in detail)
which the Borrower is disputing in good faith and by appropriate
proceeding;

(b) a certificate of substantial completion signed by
the architect or engineer in charge of the Project; and

(c) a contractor's affidavit, as required by Section

713.06, Florida Statutes, as amended (mechanics lien statute),
to be given as a prerequisite to final payment.
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(d) the additional items required as evidence of
completion by the terms of the Mortgage.

Section 3.6 Closing of Construction Fund. Upon being
furnished the items described in Section 3.5 hereof, the Trustee
shall close the Construction Fund and transfer the remaining
balance therein, if any, to the Surplus Construction Fund. If
the Borrower has not filed such items by the second anniversary
of the date hereof, the Borrower shall file with the Trustee a
Borrower's Certificate stating in detail the reasons therefor,
certifying the amounts, if any, which are then due and owing to
contractors, materialmen or other suppliers for the Project and
containing detailed estimates of the costs necessary to complete
the Project in accordance with the Project Plans and Specifica-
tions. -

Section 3.7 Maintenance and Improvement of Project
Complex. Upon completion of the Project and thereafter for so
long as any Series A Bonds shall be Outstanding, the Borrower, as
independent contractor and not as agent of the Issuer, agrees to
keep and maintain the Project Complex in good condition, repair
and working order, except for ordinary wear and tear and
obsolescence. Subject to Section 3.8 hereof and to the provi-
sions of the Mortgage, the Borrower, as independent contractor
and not as agent of the Issuer, may remodel, modify or otherwise
improve the Project Complex from time to time as the Borrower in
its discretion determines to be in its best interests. The
Borrower shall operate, repair and maintain the Project Complex
at its own expense.

Section 3.8 Use of Project Complex and Conduct of
Project Enterprise. The Borrower represents that its present
intention and expectation is to use the Project for the Project
Enterprise for so long as there shall be Bonds Outstanding. Not-
withstanding such intention and expectation, the Borrower with
prior approval of the Issuer, shall have the right to use the
Project Complex for any lawful purpose which in the opinion of
Bond Counsel will not affect adversely the validity or tax-exempt
status of the Series A Bonds.

As an inducement to the Issuer to issue the Series A
Bonds and to make the Loan, the Borrower covenants to use its
best efforts to cause the Project Enterprise to be conducted in
the territorial limits of St. Johns County for so long
as there shall be Bonds Outstanding.

{ The next page is Four-1]
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ARTICLE IV

ADDITIONAL LOANS

Section 4.1 Authorized Purposes. Subject to Section
4.2 hereof, the Issuer may issue Additional Bonds from time to
time to fund Additional Loans to the Borrower for any or a com-
bination of the following purposes:

(a) "Completion Purposes," namely to finance the costs
of completing the Project or any Additional Project in the event
the proceeds of the Bonds issued to finance the Project or the
Additional Project, as the case may be, are insufficient;

(b) "Capital Improvement Purposes," namely to finance
(including the funding of temporary borrowings) the acquisition,
construction or installation of land or depreciable property to
further Borrower's business in the territorial limits of
St. Johns County;

(c) "Refunding Purposes," namely to fund, refund or
advance refund any one or more series of Outstanding Bonds; and

(d) to pay the financing, legal, accounting, printing
and other costs incidental to the issuance and sale of the
Additional Bonds.

The Borrower acknowledges that the Issuer does not
hereby commit itself to issue any Additional Bonds or to make any
Additional Loans. However, subject to the conditions specified
in Section 4.2 hereof, the Issuer agrees to give prompt and good
faith consideration to each request of the Borrower therefor.

Section 4.2 Conditions Precedent. The Issuer shall not
issue any Additional Bonds and shall not make any Additional Loan
unless:

(a) each condition specified in Article XII of the
Indenture for the issuance of Additional Bonds shall have been
satisfied: and

({b) the Borrower shall have procured Requisite Consent
of Bondowners; provided, however, that Requisite Consent of
Bondowners shall not be necessary in the case of Additional Bonds
to be issued for Refunding Purposes where all Outstanding Bonds
are being refunded; and

(c) the Borrower and the Issuer shall have entered into

a Supplemental Loan Agreement providing for the Additional Loan;
and
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(d) the Borrower shall have evidenced the Additional
Loan by the execution and delivery of a Promissory Note which
corresponds to the Additional Bonds and the Additional Loan in
the same manner that the Series A Promissory Note corresponds to
the Series A Bonds and the Loan; and

{e) the Borrower shall have furnished such supplements
to the Mortgage as shall be necessary in the judgment of the
Trustee tco extend the terms thereof to include the Additional
Project, the Additional Bonds and the Additional Loan; and

() the Borrower shall have furnished evidence satis-
factory to the Issuer and the Trustee of the due authorization
for the borrowing represented by the Additional Loan.

[The next page is Five-1]
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ARTICLE V

PREFPAYMENT OF LOAN AND ADDITIONAL LOANS;
PURCHASE OF SERIES A BONDS BY BORROWER

Section 5.1 Optional Prepayment of All Loans Upon
Occurrence of Certain Extraordinary Events. The Borrower is
hereby given an option to prepay all but not less than all of the
entire outstanding balance of the Loan and all Additional Loans,
if any of the following shall occur:

(a) the Project Complex shall have been damaged or
destroyed to such extent that, in the opinion of the Borrower
expressed in a Borrower's Certificate filed with the Issuer and
the Trustee following such damage or destruction (i) the comple-
tion of the Project or the Additional Project, as the case may
be, will be delayed for at least six months, (ii) it is not prac-
ticable or desirable to rebuild, repair or restore the Project
Complex within a period of six consecutive months following such
damage or destruction, or (iii) the Borrower is or will be
thereby prevented from carrying on its normal operations at the
Project Complex for a period of at least six consecutive months;
or

(b) title to or the temporary use of all or substan-
tially all the Project Complex shall have been taken under the
exercise of the power of eminent dcmain by any governmental
authority to such extent that, in the opinion of the Borrower
expressed in a Borrower's Certificate filed with the Issuer and
the Trustee (i) the completion of the Project or the Additional
Project, as the case may be, will be delayed for at least six
months, or (ii) the Borrower is or will be thereby prevented from
carrying on its normal operations at the Project Complex for a
period of at least six consecutive months; or

(c) any court or administrative body of competent
jurisdiction shall enter a judgment, order or decree requiring
the Borrower to cease all or any substantial part of its opera-
tions at the Project Complex to such extent that, in the opinion
of the Borrower expressed in a Borrower's Certificate filed with
the Issuer and the Trustee, the Borrower is or will be thereby
prevented from carrying on its normal operations at the Project
Complex for a period of at least six consecutive months; or

(d) as a result of any changes in the Constitution of
the State or the Constitution of the United States of America or
of legislative or administrative action (whether state or
federal) or by final decree, judgment or order of any court or
administrative body (whether state or federal), this Loan
Agreement shall have become void or unenforceable or impossible
of performance in accordance with the intent and purposes of the

Five-1



parties as expressed in this Loan Agreement, or unreasonable bur-
dens or excessive liabilities shall have been imposed on the
Issuer or the Borrower including without limitation federal,
state or other ad valorem, property, income or other taxes not
being imposed on the date of this Loan Agreement.

To exercise such option the Borrower shall give notice to the
Issuer and the Trustee within one year following the occurrence
of the event which is said to give rise to the right to exercise
such option. The notice shall refer to this Section 5.1, shall
describe and give the date of the subject event, shall have
attached to it the requisite Borrower's Certificate, and shall
direct a redemption of all Outstanding Bonds pursuant to Section
303 of the Indenture on a specified date which shall not be
earlier than 60 days following the date of such notice.

Neot less than one business day prior to the date fixed
for the redemption of the Bonds pursuant to Section 303 of the
Indenture, the Borrower shall prepay the Loan and all Additional
Loans by depositing with the Trustee in immediately available
funds the amount necessary to enable the Issuer to redeem all
Bonds pursuant to Section 303 of the Indenture, namely 100% of
the principal amount of the Bonds to be so redeemed, all interest
thereon accrued and to accrue to the date of redemption, all
premiums, if any, all of the Issuer's and Trustee's fees and
expenses incurred and to be incurred through the date of redemp-
tion.

Section 5.2 Mandatory Prepayment of All Loans Upon
Occurrence of Tax Violation. The Borrower agrees to prepay the
entire outstanding balance of the Loan and all Additional Loans
if a Tax Violation shall occur; provided, however, that in the
case of the Series A Bonds and any series of Additional Bonds for
which provision is made in the Supplemental Indenture pursuant to
which such Additional Bonds are issued, the Borrower shall not be
required to prepay the Loan or Additional Loan if such series of
Bonds is redeemed by exchanging such Bonds for the Series A
Promissory Note or the Promissory Note corresponding to such
Additional Loan, as provided in Section 304 of the Indenture.

The Issuer and the Borrower authorize the Trustee to
take actions necessary to call all Bonds for redemption pursuant
to Section 304 of the Indenture on the earliest practicable date
following the date on which a Tax Violation shall be deemed to
have occurred. Not less than one business day prior to the date
fixed for redemption, the Borrower shall prepay the Loan and all
Additional Loans by depositing with the Trustee in immediately
available funds the amount necessary to enable the Issuer to
redeem all Bonds pursuant to Section 304 of the Indenture, except
as otherwise provided above and in Sectior 304 of the Indenture,
namely 100% of the principal amount of the Bonds to be so
redeemed, all interest on the Bonds thereon accrued and to accrue
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to the date of redemption, all redemption premiums, if any,
payable upon such redemption in accordance with said Section 304
of the Indenture, and all of the Trustee's fees and expenses
incurred and to be incurred through the date of redemption.
Reference is made to Section 9.6 of this Loan Agreement for a
description of certain additional amounts which may be due from
the Borrower upon the occurrence of a Tax Violation.

The foregoing provisions of this Section 5.2 are subject
to the condition that the Borrower's obligation to prepay the
Loan or any particular Additional Loan with respect to any series
of Bonds as to which no Tax Violation shall be deemed to have
occurred may be waived with the written consent of 100% of the
Owners of the Outstanding Bonds of such series. A waiver as
aforesaid by the Owners of a particular series of Outstanding
Bonds shall not constitute a waiver by the Owners of any other
series of Bonds and shall not affect the Borrower's obligation to
prepay the Loan or Additional Loan related to such other series
of Bonds,

Section 5.3 Optional Prepayment of the Loan.
Notwithstanding the provisions of Sections 5.1 and 5.2 of this
Loan Agreement, the Loan may be prepaid at the option of the
Borrower in whole or in part on any principal payment date. To
exercise such option the Borrower shall give notice to the Issuer
and the Trustee. Such notice shall refer to this Section 5.3,
shall state the principal amount of the prepayment, and shall
direct the redemption of a like principal amount of Series A
Bonds pursuant to Section 402 of the Indenture on a specified
authorized redemption date which shall not be earlier than 60
days following the date of such notice. If the prepayment shall
be in part, it shall be in the amount of integral multiples of
$25,000 and shall be applied to the scheduled principal
installments on the Loan {(and thus on the Series A Promissory
Note) in the inverse order of their maturities.

Not less than one business day prior to the date fixed
for redemption, the Borrower shall prepay the Loan (in whole or
in part, as the case may be) by depositing with the Trustee in
immediately available funds the amount necessary to redeem the
Series A Bonds (or portion thereof) thus called for redemption,
namely 100% of the principal amount of the Series A Bonds (or
portions thereof) to be so redeemed, all interest thereon accrued
and to accrue to the date of redemption, all redemption premiums,
if any, payable upon such redemption in accordance with Section
402 of the Indenture, and all of the Issuer's and Trustee's fees
and expenses incurred and to be incurred through the date of
redemption.

Section 5.4 Optional Prepayment of Additional Loans.
Additional Loans may be prepaid at the option of the Borrower
upon such terms as shall be specified in the Supplemental Loan
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Agreements relating thereto. Such terms need not parallel the
optional prepayment provisions applicable to the Loan as set
forth in Sections 5.1 and 5.3 of this Loan Agreement, and such
terms need not require a ratable allocation of prepayments among
the Promissory Notes.

Section 5.5 Deposit of Prepayments in Trust Funds. All
prepayments of principal on the Loan or any Additional Loan
together with the premium, if any, shall be deposited by the
Trustee when received into the Redemption Fund. The accrued
interest paid in connection with any such prepayment shall be
deposited into the Bond Fund.

Section 5.6 Corresponding Redemption of Bonds. All
authorized prepayments of the Loan (and thus of the Series A
Promissory Note) shall be applied to a corresponding redemption
of the Series A Bonds. Similarly, all prepayments of an
Additional Loan (and thus of the Promissory Note evidencing such
Additional Loan) shall be applied to a corresponding redemption
of the related Additional Bonds.

Section 5.7 Purchase and Cancellation of Bonds. The
Borrower shall have the right to purchase any Outstanding Bond
(with the consent of the Owner) and deliver it to the Trustee
for cancellation. Also, the Trustee may purchase any Outstanding
Bond (with the consent of the Owner) for cancellation in accor-
dance with Section 1102 of the Indenture. Any such purchase and
cancellation of a Series A Bond shall ipso facto reduce the
unpaid principal balance of the Loan on the date of such can-
cellation by an amount equal to the unpaid principal amount of
such Series A Bond. Any such purchase and cancellation of an
Additional Bond shall be credited against the related Additional
Loan and Promissory Note in the manner and to the extent speci-
fied in the related Supplemental Loan Agreement.

Section 5.8 Revisions of Loan Maturity Schedule. 1In
the event of any partial prepayments of the Loan pursuant to
Sections 5.3 and 5.10 of this Loan Agreement or in the event of
any purchase and cancellation of Series A Bonds pursuant to
Section 5.7 of this Loan Agreement, the Trustee shall revise the
Loan Maturity Schedule accordingly, if necessary, and shall
furnish copies thereof to the Borrower and the Issuer. The
revisions shall be such that the required repayments of principal
and payments of interest on the Loan will provide revenues suffi-
cient to pay when due (including mandatory sinking fund redemp-
tions, if any) the principal of and interest on the Series A
Bonds.

Section 5.9 Purchase of Series A Bonds By Borrower Upon
Demand. The Borrower does hereby agree, as a part of the ccnsid-
eration for the Loan and to induce the purchase of the Series &
Bonds by the Purchaser, that the Purchaser, but no other Owner of
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Bonds, shall have the option to require the Borrower to purchase
the Series A Bonds held by the Purchaser from September 1, 1990
to August 31, 1991, from September 1, 1995 to August 31, 1996, or
from September 1, 2000 to August 31, 2001 at a purchase price
equal to 100% of the unpaid principal balance thereof, plus
unpaid interest accrued to the date of purchase. Such option
shall be exercised by the Purchaser giving not less than 120 days
prior written notice to the Trustee and the Borrower of the
exercise thereof, which notice must be received by the Trustee at
the Trustee's Principal Office and by the Borrower at the
Borrower's Address, and which notice to the Trustee must be
accompanied by the surrender to the Trustee of the Series A
Bonds. Upon receipt from the Purchaser of such notice and such
surrender of the Series A Bonds, the Borrower shall either (as
the Borrower may elect):

(i) on or before the applicable purchase date, purchase
such Series A Bonds by depositing with the Trustee a sum equal to
the unpaid principal balance of such Series A Bonds and interest
thereon to the purchase date, and causing the Trustee to pay such
sum to the Purchaser; or

(ii) on or before the applicable purchase date, arrange
for the sale of such Series A Bonds by means of a private place-
ment to an institutional investor, cause the proceeds of such
sale to be deposited with the Trustee, and, to the extent that
the net proceeds from such sale are less than 100% of the unpaid
principal balance of such Series A Bonds plus unpaid interest
accrued thereon to the purchase date, deposit such deficiency
with the Trustee, and cause the Trustee to pay such proceeds and
such deficiency deposit to the Purchaser; or

(1ii) provide for a purchase in accordance with (i) or
(ii) above in any proportions desirable to the Borrower, pro-
vided that such Series A Bonds are purchased from the Purchaser
on or before the applicable purchase date at the unpaid principal
balance thereof plus accrued interest thereon.

Section 5.10 Mandatory Partial Prepayment of the Loan
in the Event of an Insufficient Appraisal of the Project. If
required under Section 7.11 of this Loan Agreement, the Borrower
agrees to prepay the Loan in the amounts required pursuant to
Section 7.11 of this Loan Agreement by giving notice to the
Issuer and the Trustee. Such notice shall refer to this Section
5.10, shall state the principal amount of the prepayment, and
shall direct the redemption of a like principal amount of Series
A Bonds pursuant to Section 405 of the Indenture on a specified
authorized redemption date which shall not be earlier than 30
days following the date of such notice. The prepayment shall be
in the amount of integral multiples of the smallest authorized
denomination for the Series A Bonds, or $25,000, whichever is
greater, and shall be applied to the scheduled principal
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installments on the Loan (and thus on the Series A Promissory
Note) in the inverse order of their maturities.

Not less than one business day prior to the date fixed
for redemption, the Borrower shall prepay the Loan in part by
depositing with the Trustee in immediately available funds the
amount necessary to redeem the portion of the Series A Bonds
thus called for redemption, namely 100% of the principal amount
of the portion of the Series A Bonds to be so redeemed, all
interest thereon accrued and to accrue to the date of
redemption, all redemption premiums, if any, payable upon such
redemption in accordance with Section 405 of the Indenture, and
all of the Trustee's fees and expenses incurred and to be
incurred through the date of redemption.

[The next page is Six-1]
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ARTICLE VI

REPRESENTATIONS OF BORROWER

Section 6.1 Accuracy of Project Description and
Project Budget. The Borrower represents that the description of
the Project as set forth in Exhibit A hereto is accurate in all
material respects, that the budget for the Project as set forth
in said Exhibit A is an accurate summary of the Borrower's best
estimates, respectively, of the total costs and the Eligible
Costs of the Project, and that, except as otherwise specifically
indicated in said Exhibit A, all property of which the Project is
or will be comprised consists of land or property of a character
subject to the allowance for depreciation under Section 167 of
the Internal Revenue Code.

Section 6.2 Existence and Authorizations. The Borrower
represents that it is duly organized and validly existing in good
standing under the laws of the state identified in the first
paragraph of this Loan Agreement and that it has obtained all
authorizations necessary on its part for the due and valid execu-
tion and delivery of this Loan Agreement, the Series A Promissory
Note, the Mortgage, the Lease and the Purchase Agreement, and the
assumption of the obligations represented hereby and thereby.

Section 6.3 Absence of Conflicting Agreements. The
Borrower represents that the execution and delivery of this Loan
Agreement, the Mortgage, the Lease and the Purchase Agreement,
and the performance by the Borrower hereunder and thereunder will
not conflict with or constitute a breach of or default under its
charter document(s), or any indenture, loan agreement or instru-
ment or agreement to which the Borrower is a party or by which
the Borrower or its properties are bound.

Section 6.4 Taxes. The Borrower represents that it has
no materially large outstanding unpaid tax liabilities (other
than taxes which are currently accruing from its current opera-
tions and ownership of property, which are not delinguent) and
that no tax deficiencies are proposed or have been assessed and
are unsatisfied against the Borrower.

Section 6.5 Regulatory Approvals. The Borrower repre-
sents that no authorization, approval, consent or license of any
governmental regulatory bedy or authority, not already obtained,
is required for the valid and lawful execution and delivery and
performance on the part of the Borrower of this Loan Agreement,
the Mortgage, the Seriec A Promissory Note, the Lease and the
Purchase Agreement by the Borrower or the assumption of the
obligations of the Borrower represented hereby and thereby.
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Section 6.6 Absence of Litigation. The Borrower repre-
sents that it is not a party to any litigation or administrative
proceeding, nor so far as is known by the Borrower is any litiga-
tion or administrative proceeding threatened against it which in
either case would, if adversely determined, cause any material
adverse change in its financial condition, the conduct of its
business or its ability to perform its obligations under this
Loan Agreement, the Series A Promissory Note, the Mortgage, the
Lease and the Purchase Agreement,

Section 6.7 Compliance With Applicable Law. The
Borrower represents that the Project complies with all presently
applicable building, zoning, pollution, environmental and other
local, state and federal codes, ordinances and regulations.

Section 6.8 Date and Survival of Representations;
Exceptions. The representations of the Borrower made in this
Article VI are made as of the Closing Date, and all such
representations shall survive the execution and delivery of this
Loan Agreement and the making of the Loan.

Any exceptions to the representations made in this
Article VI shall be set forth in a Borrower's Certificate de-
livered to the Trustee and the Purchaser contemporaneously
herewith, and to the extent so set forth, they shall be excep-
tions to the representations made in this Article VI to the same
extent as if they were expressly stated herein,

Section 6.9 Additional Representations. The Borrower
hereby makes the following additional representations and
warranties:

(a) the Borrower will obtain or provide all utility
services necessary to the operation of the Project.

(b} the Borrower will timely provide to the Trustee
those documents and items described in subparagraphs (b), (d),

(e)r (g), (3), (Kk), (1), (M), (D), (o), (P): (g), (r), (s) and
(t) in Section 403 of the Indenture.

Section 6.10 Recording and Filing. The Borrower will
take all actions that may be necessary to perfect, preserve,
protect and secure the interest of the Issuer, the Trustee or
either of them in and to the Mortgage, including, without
limitation, the filing and refiling of all continuation
statements that may be required under the Uniform Commercial
Code of the State.

[The next page is Seven-1]
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ARTICLE VI]

COVENANTS OF BORROWER

Section 7.1 Payment of Promissory Notes. The Borrower
agrees to make the principal, premium, if any, and interest
payments on the Promissory Notes in the manner and amounts and
the times and places specified therein.

Section 7.2 Unconditional Obljigation to Provide the
Issuer with Sufficient Revenues. Notwithstanding any provision
expressly or inferentially to the contrary contained herein or in
any Promissory Note, the Borrower unconditionally agrees that it
shall make payments to the Trustee (for the account of the
Issuer) in lawful money of the United States of America and in
such amounts and at such times (if not sooner required under the
terms of this Loan Agreement) as shall be necessary to enable the
Trustee to make full and prompt payment when due ({whether at
stated maturity, upon redemption prior to stated maturity or upon
acceleration of stated maturity), of the principal of, premium,
if any, and interest on all Bonds issued or to be issued under
the Indenture. The obligation of the Borrower to make the pay-
ments required in this Section 7.2 shall be absolute and uncondi-
tional and shall not be subject to diminution by set off, counter-
claim, abatement or otherwise; and until such time as the princi-
pal of, premium, if any, and interest on the Bonds shall have
been paid or provided for in accordance with the Indenture, the
Borrower: (i) will not suspend or discontinue, or permit the
suspension or discontinuance of, any payments provided for in
this Section 7.2; (ii) will perform and observe all its other
agreements contained in this Loan Agreement; and {(iii) will not
terminate this Loan Agreement for any cause including without
limiting the generality of the foregoing, failure of the Project
or any Additional Project to comply with the Plans and Specifi-
cations therefor, any acts or circumstances that may constitute
failure of consideration, destruction of or damage to the Project
or any Additional Project, frustration of commercial purpese, any
change in the tax or other laws or administrative rulings of or
administrative actions by the United States of America or the
State or any political subdivision of either, or any failure of
the Issuer to perform and observe any agreement, whether expres-
sed or implied, or any duty, liability or obligation arising out
of or in connection with this Loan Agreement. Nothing contained
in this Section 7.2 shall be construed to release the Issuer from
the performance of any of the agreements on its part herein con-
tained; and if the Issuer shall fail to perform any such agree-
ment on its part, after the Borrower has provided or made provi-
sions for the payment of the reasonable costs and expenses of the
Issuer and has provided indemnity satisfactory to the Issuer, the
Borrower may institute such action against the Issuer as the
Borrower may deem necessary to compel performance, provided that
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no such action shall violate the agreements on the part of the
Borrower contained in this Section 7.2, or diminish the amounts
required to be paid by the Borrower pursuant to this Section 7.2.

Section 7.3 1Indemnification of Issuer. Notwithstanding
anything to the contrary herein contained by implication or
otherwise, the obligations of the Issuer created by or arising
out of this Loan Agreement shall not be general debt obligations
of the Issuer, or of the State or any political subdivision
thereof, do not constitute or give rise to charges against its or
their general credit or taxing powers and shall not constitute or
give rise to any personal liability of any member of the
Governing Body or any of the officers, employees or agents of the
Issuer or for any act or omission related to the authorization or
issuance of the Bonds.

Neither the issuance cf the Bonds nor the delivery of
this Loan Agreement shall, directly or indirectly or contin-
gently, obligate the Issuer or the State or any political sub-
division thereof to levy any form of taxation therefor or to make
any appropriation for their payment. Nothing in the Bonds or in
the Indenture or in this Loan Agreement or in the proceedings of
the Issuer authorizing the Bonds or in the Act shall be construed
to authorize the Issuer to create a debt of the Issuer or of the
State or any political subdivision thereof within the meaning of
any constitutional or statutory provision of the State. The
principal of and premium, if any, and interest on the Bonds shall
be payable solely from the funds pledged for their payment in
accordance with the Indenture. Recourse to the Issuer under
this Loan Agreement and the Indenture is limited solely to the
Trust Funds.

The Borrower shall pay or cause to be paid all costs
incurred or to be incurred by the Issuer in connection with the
financing, construction and administration of the Project, except
as may be paid out of the proceeds of sale of the Bonds.

The Borrower agrees to indemnify, defend and hold
harmless the Issuer and its members, officers, employees and
agents and officials from and against any and all losses, claims,
damages, taxes (including interest and penalties), costs and
expenses (including reasonable attorneys' fees, whether prior to,
during or after trial or in the event of any appeal) and liabili-
ties arising from, in connection with, or as a result of the
issuance of the Bonds, the execution and delivery of this Loan
Agreement and the Indenture, the performance and observance by or
on behalf of the Issuer of those things on the part of the Issuer
agreed to be performed or observed hereunder and thereunder, or
the acquisition, construction, installation, occupancy or use of
the Project Complex. Nothing in the foregoing indemnity shall
protect the Issuer or its officers, employees or agents against
its or their own default, gross negligence or willful misconduct.
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If any action shall be brought against the Issuer in
respect of which indemnity may be sought under the foregoing pro-
visions of this Section 7.3 against the Borrower, the Issuer
shall promptly notify the Borrower in writing, and the Borrower
shall assume the defense thereof including the employment of
counsel acceptable to Issuer and the payment of all expenses. 1In
any such action the Issuer shall have the right to employ
separate counsel, but the reasonable fees and expenses of such
counsel shall be at the expense of the Issuer unless the Borrower
and the Issuer shall have mutually agreed to the employment of
such counsel. The Borrower shall not be liable for any settle-
ment of such action effected without its written consent, but if
settled with the written consent of the Borrower or if there be a
final judgment for the plaintiff in any such action, the Borrower
agrees to indemnify and hold harmless the Issuer from and against
any loss, or liability, cost or expense (including reasonable
attorneys' fees, whether prior to, during or after trial or in
the event of any appeal) by reason of such settlement or judg-
ment. Except any such loss or liability resulting from the
default, gross negligence or willful misconduct of the Issuer or
its officers, employees or agents.

The foregoing provisions of this Section 7.3 shall sur-
vive the payment, prepayment or redemption of the Promissory
Notes and the Bonds and the termination of this Loan Agreement
and the Indenture and the release or satisfaction of the
Mortgage.

In furtherance and not in limitation of the provisions
of this Section 7.3, all liability insurance policies required by
Section 7.5 of this Loan Agreement shall name the Issuer as an
additional named insured and shall provide for not less than ten
(10) days written notice by the carrier to the Issuer prior to
cancellation or non-renewal,

Section 7.4 Taxes, Licenses, Utilities and
Governmental Charges. The Borrower agrees to pay promptly, as
and when the same shall become due and payable, each and every
lawful cost, expense and obligation of every kind and nature,
foreseen or unforeseen, for the payment of which the Issuer or
the Borrower is or shall become liable by reason of its estate or
interest in the Project or in any Additional Project or in any
portion thereof, or by reason of or in any manner connected with
or arising out of the possession, operation, maintenance, alter-
ation, repair, rebuilding, use or occupancy of the Project, any
Additional Project or any part thereof, and any and all documen-
tary stamp taxes and intangible taxes on or with respect to the
Bonds, this Loan Agreement, the Promissory Notes, the Indenture
and the Mortgage, or on or with respect to any assignments
thereof by the Issuer to the Trustee or by the Trustee to the
Purchaser as contemplated hereby (including any interest and
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penalties for nonpayment thereof when due, if any). The Borrower
also agrees to pay and discharge, promptly as and when the same
shall become due and payable, all lawful real estate taxes, per-
sonal property taxes, business and occupation taxes, occupational
license taxes, assessments for public improvements or benefits
and all other lawful governmental taxes, impositions and charges
of every kind and nature, ordinary or extraordinary, general or
special, foreseen or unforeseen, whether similar or dissimilar to
any of the foregoing, and all applicable interest and penalties
thereon, if any, which at any time shall be or become due and
payable and which shall be lawfully levied, assessed or imposed
upon or with respect to, or which shall be or become liens upon,
the Project, any Additional Project or any portion thereof or any
interest of the Borrower therein. The Borrower also agrees to
pay or cause to be paid all lawful charges for and connection
fees or permits for connection to gas, water, sewer, electricity,
light, heat, power, telephone and other utility and service used,
rendered or supplied to, upon or in connection with the Project
or any Additional Project. The Borrower agrees that the
Political Jurisdiction is not, nor shall it be, required to fur-
nish free of charge to the Borrower or any other occupant of the
Project Complex, any gas, water, sewer, electricity, light, heat,
power or other facilities, equipment, labor, materials or ser-
vices of any kind, except as otherwise may be required by law,
except as the same shall generally be furnished without charge to
other owners or users of comparable property within the Political
Jurisdiction, or except as may otherwise be agreed pursuant to
applicable provisions of law.

The Borrower shall not be required to pay any such tax,
assessment, governmental charge or utility charge referred to in
this Section, so long as the Borrower shall contest or there
shall be contested on the Borrower's behalf, in good faith and at
the Borrower's own cost and expense, the amount or validity
therecf, in an appropriate manner or by appropriate proceedings
which shall operate during the pendency thereof to prevent the
collection of or other realization upon the tax, assessment,
levy, fee, rent, charge, lien or encumbrance so contested, and
the sale, forfeiture, or loss of the Project or any part thereof
or interest therein, to satisfy the same; provided, that no such
contest shall subject the Issuer, the Trustee or any Owner of the
Bonds to the risk of any liability. Each such contest shall be
promptly prosecuted to final conclusion (subject to the right of
the Borrower to settle any such contest), and in any event the
Borrower will save the Issuer, the Trustee and all Owners of the
Bonds harmless against all taxes, including any interest and
penalties with respect thereto, required to be paid by the
Borrower hereunder, and all losses, judgments, decrees and costs
(including attorneys' fees and expenses in connection therewith)
and will, promptly after the final determination of such contest
or settlement thereof, pay and discharge the amounts which shall
be levied, assessed or imposed or determined to be payable
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therein, together with all penalties, fines, interest, costs and
expenses thereon or in connection therewith. The Borrower shall
give the Issuer and Trustee prompt written notice of any such
contest.

If the Trustee shall notify the Borrower that, in the
opinion of counsel to the Trustee, by nonpayment of any of the
foregoing items, the Project, or any substantial part thereof,
will be subject to imminent loss or forfeiture or the obligations
of the Borrower under this Loan Agreement shall be materially
impaired, then the Borrower shall promptly pay all such unpaid
items and cause them to be satisfied and discharged.

Section 7.5 1Insurance. The Borrower agrees, both
generally and specifically with respect to the Project and any
Additional Project, that it will insure or cause to insure
against such risks in such amounts as are customarily insured
against by companies of like size similarly situated or as the
nature of the activity conducted with respect to the Project and
any Additional Project requires, whichever is greater. Such
insurance may be obtained (i) by the purchase of insurance
policies (including blanket policies covering multiple risks)
issued by reputable insurance companies authorized and qualified
to underwrite such risks, or (ii) by means of an adequate
insurance fund set aside and maintained out of its earnings
{including arrangements of such character with other companies
for insurance trusts and similar devices), or (iii) any com-
bination thereof. Notwithstanding the foregoing, the Borrower
agrees that it will maintain in effect or cause to maintain in
effect such insurance as necessary to meet the specific
requirements, if any, in respect of insurance as set forth in the
Mortgage.

With respect to the insurance required herein (i) all
casualty insurance policies shall provide for payment to the
Borrower, the Lessee and the Trustee, as their respective
interests may appear, and shall contain standard mortgagee
clauses requiring that so long as any of the Bonds are
Outstanding all proceeds of such insurance (less expenses,
including expenses incurred by the Trustee and attorneys' fees,
incurred in the collection thereof) shall be paid to the Trustee
and (ii) all liability insurance policies shall name the
Borrower, the Lessee, the Trustee and the Issuer as insureds.

Section 7.6 Tax Status of Bonds. It is intended that
the interest on the Series A Bonds be exempt from federal income
taxation pursuant to Section 103 of the Internal Revenue Code.

In general, the Borrower agrees that it will take no action which
would (and will omit no action the omission of which would) cause
the interest on the Series A Bonds to become includable in the
gross income (for federal income tax purposes) of any Bondowner,
other than a Bondowner who is a "substantial user" of the
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Project or a "related person" within the meaning and for the pur-
pose of Section 103(b)(13) of the Internal Revenue Code and the
applicable requlations thereunder. Without limiting the
generality of such covenant, the Borrower specifically
represents, covenants and agrees that:

(a) The Series A Bonds shall be "industrial development
bonds" as defined in Section 103(b) of the Internal Revenue
Code, and thus excluded from the meaning of the term "consumer
loan bond" within the meaning of Section 103{(o) of the Internal
Revenue Code by virtue of Section 103(0)(2)(B)(ii) of the
Internal Revenue Code.

(b} The aggregate authorized face amount of the Series A
Bonds, when added to the aggregate face amount of all outstanding
tax-exempt industrial development bonds "allocated" to any "test-
period beneficiary" (within the meaning of and pursuant to
Section 103(b)(15) of the Internal Revenue Code), will not exceed
$40,000,000.

(c) The proceeds of the Series A Bonds will not be used
with the proceeds of any other issue of tax-exempt industrial
development bonds to finance a single building, an enclosed
shopping mall, or a strip of offices, stores, or warehouses using
substantial common facilities.

(d) Its requisitions from the Issuance Expense Account
and the Construction Account will be such that at least 90% of
the proceeds (including any "imputed proceeds") of the Series A
Bonds and investment earnings on trust funds to be deposited in
or credited to the Issuance Expense Account or the Construction
Account, calculated in accordance with the applicable provisions
of Section 103(b) of the Internal Revenue Code will be used to
provide land or property of a character subject to the allowance
for depreciation under Section 167 of the Internal Revenue Code
and that the Borrower or any “"related person" did not use, pay
for or incur an obligation to acquire until after the Inducement
Date and that was not placed in service more than one year prior
to the Closing Date.

(e) It will permit no use of the proceeds (including any
"replacement proceeds" or "imputed proceeds")} of the Series A
Bonds or investment earnings on Trust Funds to be deposited in or
credited to the Issuance Expense Account, the Construction
Account or other Trust Funds, or any other funds pledged or held
for the payment of the Bonds, which would cause the Series A
Bonds to be classified as "arbitrage bonds" within the meaning of

Section 103(c) of the Internal Revenue Code.
(£) No portion of the proceeds (including any "imputed

proceeds") of the Series A Bonds or investment earnings on Trust
Funds to be deposited in or credited to the Issuance Expense
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Account or the Construction Account is to be used (directly or
indirectly) for the acquisition of land (or an interest therein)
to be used for farming purposes, or used to provide the
following: any private or commercial golf course, country club,
massage parlor, tennis club, skating facility (including roller
skating, skateboard, and ice skating), racquet sports facility
(including any handball or racquetball court), hot tub facility,
suntan facility, racetrack, airplane, skybox, or other private
luxury box, any health club facility, any facility primarily used
for gambling, or any store the principal business of which is the
sale of alcoholic beverages for consumption off premises.

(g) Not more than 25% of the proceeds (including any
"imputed proceeds") of the Series A Bonds or investment earnings
on Trust Funds to be deposited in or credited to the Issuance
Expense Account or the Construction Account are to be used to
provide a facility the primary purpose of which is one of the
following: retail food and beverage services, automobile sales
or service, or the provision of recreation or entertainment.

(h) If any portion of the proceeds {including any
"imputed proceeds") of the Series A Bonds or investment earnings
on Trust Funds to be deposited in or credited to the Issuance
Expense Account or the Construction Account is to be used
(directly or indirectly) for the acquisition of land {or an
interest therein) other than land (or an interest therein) to be
used for farming purposes, such portion will be less than 25%.

{i) No portion of the proceeds (including any
"imputed proceeds") of the Series A Bonds or investment earnings
on Trust Funds to be deposited in or credited to the Issuance
Expense Account or the Construction Account is to be used for the
acquisition of any property (or an interest therein) unless the
first use of such property is pursuant to such acquisition,
except as otherwise permitted by Section 103(b)(17)(B} of the
Internal Revenue Code and the Income Tax Regulations now or
hereafter promulgated thereunder.

(jJ) The Series A Bonds will not be "federally
guaranteed" (as defined in Section 103(h)(2) of the Internal
Revenue Code). The payment of principal and interest with
respect to the Series A Bonds and the loan made to the Borrower
with the proceeds thereof will not be guaranteed (directly or
indirectly, in whole or in part) by the United States or any
agency or instrumentality therecf. The proceeds of the Series A
Bonds will not be invested (directly or indirectly) in federally
insured deposits or accounts, except to the extent that under
Section 103(b)(2) of the Internal Revenue Code such proceeds (i)
may be so invested for an initial temporary period until needed
for the purpose for which the Series A Bonds are being issued,
(1i) may be so used in making investments of a bona fide debt
service fund, (iii) may be invested in obligations issued by the
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United States Treasury, or (iv) may be invested in other
investments permitted under Regulations under Section 103(h)(2)
of the Internal Revenue Code.

(k) The sum of the outstanding face amount of all prior
outstanding exempt small issues of industrial development bonds
(within the meaning of the Regulations under Section
103(b)(6) (D) of the Internal Revenue Code), plus all capital
expenditures of a character described in Section 103(b)(6) (D) of
the Internal Revenue Code that were or will be paid or incurred
by the Borrower or any other person during the three-year period
ending on the Closing Date, with respect to the Project Complex
or any other facilities within the boundaries of the Political
Jurisdiction (or any other facilities that are contiguous to or
integrated with the Project Complex or such other facilities) of
which the Borrower or any "related person" (as defined in
Section 103(b)(6) of the Internal Revenue Code) is or will be a
"principal user"” within the meaning of Section 103(b)(6) of the
Internal Revenue Code, when added to the total authorized face
amount of the Series A Bonds, does not exceed $10,000,000.

(1) It will duly and timely file or cause to be filed
with the Internal Revenue Service (with copies furnished
contemporaneously to the Issuer and the Trustee) all statements,
returns or other filings required to be filed or otherwise
necessary to preserve the tax-exempt status of the Series A
Bonds, including without limitation the supplemental statements
described in Section 1.103-10(b){2)(vi)(c) of the Regulations and
any successor provision of similar import.

(m) It will furnish to the Issuer prior to the
Closing Date a completed Internal Revenue Service Form 8038 per-
taining to the Series A Bonds, prepared and signed as preparer by
the Borrower or its certified public accountants; that it or its
certified public accountants will be responsible for the substan-
tive accuracy of such Form 8038, and that it will hold harmless
the Issuer, any Bondowner and Bond Counsel against all con-
sequences of any material misrepresentation in or material
omission from such Form B038.

(n) It will not make or incur {(and it will not per-
mit any other person to make or incur) any capital expenditures
of a character described in Section 103(b)(6)(D) of the Internal
Revenue Code if, as a result of such making or incurrence, the
limitation on such capital expenditures described in said Section
will be exceeded at any time during the three-year period
following the Closing Date.

(o) It shall pay any rebate amount required to be paid

on behalf of the Issuer to the U.S. Treasury pursuant to Sec“ion
103(c)(6) of the Internal Revenue Code, and to assure payment of
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such amount, it shall pay to the Trustee any deficiency in the
special account held by the Trustee for the sole benefit of the
U.S. Treasury.

If, nevertheless, a Tax Violation shall occur, the
Borrower shall not be deemed to be in default under this Section
7.6 if it complies in all respects with Sections 5.2 and 9.6 of
this Loan Agreement.

Section 7.7 Sale or Transfer of Project Complex. In
addition to transactions permitted under Section 7.9 of this Loan
Agreement, the Borrower may sell, assign, lease, mortgage or
otherwise encumber or transfer all or any part of its interest in
the Project Complex or the Project or any Additional Project and
in connection therewith may assign all or any portion of its
rights and privileges under this Loan Agreement, provided that:

(a) Section 7.9 of this Loan Agreement does not apply
to the transaction; and

(b) the Requisite Consent of Bondowners shall have been
obtained, which consent shall not be unreasonably withheld; and

(c) unless the Requisite Consent of Bondowners shall so
provide, no such sale, assignment, lease, mortgage or other
encumbrance or transfer shall relieve the Borrower from primary
liability for the performance of its obligations hereunder and
under the Promissory Notes and the Mortgage; and

(d) any property and interests in property so sold,
assigned, leased, mortgaged or otherwise encumbered or
transferred shall, to the extent subject to the lien of the
Mortgage, remain subject to the lien of the Mortgage as a prior
lien unless released from such lien or unless such lien is
subordinated in accordance with the provisions of the Mortgage;
and

(e) if such transaction involves the sale, transfer or
assignment of all or substantially all of the Project Complex,
the Project or any Additional Project, the purchaser, transferee
or assignee, as the case may be, shall have assumed in writing
all obligations of the Borrower contained in this Loan Agreement,
the Promissory Notes and the Mortgage; and

(£) if such transaction involves the sale, assignment,
lease or other transfer of all or substantially all of the
Project Complex, the Project or any Additional Project, the
Borrower shall have delivered to the Trustee and the Issuer an
opinion of Bond Counsel to the effect that such transaction will
not adversely affect the legality, validity or tax-exempt status
of the Bonds. '
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Section 7.8 Maintenance of Existence. The Borrower
agrees that, except as otherwise permitted in Section 7.9 of this
Loan Agreement, it will maintain its existence and will neither
dissolve nor institute any proceedings for dissolution.

Section 7.9 Mergers, Consolidations and Transfers of
Assets. The Borrower agrees that it will not (in a single trans-
action or any series of transactions) dissolve or otherwise dis-
pose of all or substantially all its assets and will not consol-
idate with or merge into another Person or permit one or more
other Persons to consolidate with or merge into it; provided,
however, that the Borrower may, without violating the foregoing,
to the extent provided by law consolidate with or merge into
another general partnership, a limited partnership or a corpora-
tion, or permit one or more other general partnerships, limited
partnerships or corporations to consolidate with or merge into
it, or transfer all or substantially all of its assets to another
general partnership, a limited partnership or a corporation (and
thereafter be released of all further obligation hereunder and
dissolve or not dissolve as it may elect) if:

(a) the Borrower shall have obtained the Requisite
Consent of Bondowners to such transaction prior to the closing
thereof, which consent shall not be unreasonably withheld; and

(b) the resulting, surviving or transferee corporation,
general partnership or limited partnership, as the case may be,
is duly organized and existing in good standing under the laws of
one of the states of the United States of America or the District
of Columbia, and if not the State, is duly authorized to do busi-
ness and in good standing under the laws of the State; and

(c) an independent certified public accounting firm of
recognized standing satisfactory to the Trustee certifies to the
Trustee that the net worth of such resulting, surviving or trans-
feree corporation, general partnership or limited partnership
immediately following and after giving effect to such transaction
will be not less than 90% of the net worth of the Borrower imme-
diately prior and before giving effect to such transaction; and

(d) such resulting, surviving or transferee corporation,
general partnership or limited partnership expressly assumes in
writing (delivered to the Issuer and the Trustee) all of the
obligations of the Borrower contained in this Loan Agreement, the
Promissory Notes and the Mortgage (after which it shall be the
"Borrower” for purposes hereof and thereof).

Section 7.10 Accounting Records; Financial Statements.
The Borrower agrees to maintain a system of accounting in accor-
dance with generally accepted accounting principles, and the
Borrower agrees to furnish toc the Trustee:
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(a) within 45 days after the end of each of the first
three quarters of each fiscal year of the Borrower, a balance
sheet of the Borrower and its consolidated subsidiaries, if any,
as of the close of such gquarter, and a statement of income of the
Borrower and its consolidated subsidiaries, if any, for such
quarter, all in reasonable detail and certified as having been
prepared in accordance with generally accepted accounting prin-
ciples (subject to audit and normal year-end adjustments) by a
proper accounting officer of the Borrower:

(b) as soon as available and in any event within 120
days after the close of each fiscal year of the Borrower, a
balance sheet of the Borrower and its consolidated subsidiaries,
if any, as of the close of such year, and a statement of income,
changes in partners' capital or changes in stockholders' invest-
ment and sources and application of funds of the Borrower and its
consolidated subsidiaries, if any, for such year, which financial
statements together with any necessary schedules shall be accom-
panied by an opinion of independent certified public accountants
of recognized standing to the effect that either (i) such finan-
cial statements present fairly the financial position of the
Borrower and its consolidated subsidiaries, if any, as of the
close of the year then ended and the results of operations and
the source and applications of funds for the year then ended, all
in conformity with generally accepted accounting principles
applied on a basis consistent with the prior year, or (ii) a
statement and explanation of why such opinion was not rendered,
including an identification of all items and matters not pre-
sented in conformity with generally accepted accounting
principles; and

: (c) together with the material described in clause (b),
a certificate of said accountants addressed to the Trustee
stating that either (i) during the course of their audit of the
Borrower nothing came to their attention which led them to
believe that the Borrower was in default under this Loan
Agreement, or (ii) the nature and extent of any matter which led
them to believe that such default had occurred.

The Issuer or any Bondowner may inspect such financial
statements, opinions and certificates at the Trustee's Principal
Office. 1In addition, the Borrower agrees that upeon written
request it will furnish the foregoing financial statements and
opinions (but not such certificates) to (i) any Owner of more
than 10% of the Outstanding Bonds, (ii) each investment banking
firm which was an original purchaser of Bonds, and (iii) each
rating agency which at the regquest of the Borrower assigned a
rating to any of the Outstanding Bonds.

In the event that 80% or more of the capital stock or

other ownership interests of the Borrower is acquired by a
domestic corporation, general partnership or limited partnership
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(i.e., one organized and existing under the laws of any state of
the United States of America or the District of Colubmia)} which
assumes or guarantees the obligations of the Borrower under this
Loan Agreement and the Promissory Notes, the corresponding
consolidated financial statements of such corporation, general
partnership or limited partnership and corresponding accountants'
opinions may be furnished in lieu of those of the Borrower.

Section 7.11 Appraisal. The Borrower agrees that no
later than 90 days after the fourth anniversary of the date of
issuance of the Series A Bonds, the Borrower will provide the
Trustee with an MAI appraisal of the Project by an appraiser
approved in writing by the Trustee, indicating a value of not
less than 125% of the then outstanding principal amount of the
Series A Bonds.,

The Borrower further agrees that in the event said
appraisal indicates a value of less than 125% of the then
outstanding principal amount of the Series A Bonds, the Borrower
shall prepay the Loan pursuant to Section 5.9 of this Loan
Agreement sufficient to render the ratio of appraised value to
the then outstanding principal amount of the Series A Bonds to
be not less than 125%.

Section 7.12 Duty to File Continuation Statements. The
Borrower agrees to periodically file Uniform Commercial Code con-
tinuation statements as required to maintain and continue the
perfection of any security interests granted by the Borrower as
debtor to the Issuer or Trustee as secured party, and by the
Issuer as debtor to the Trustee as secured party hereunder. The
Borrower agrees that it will, within 120 days after the end of
each of its fiscal years, furnish to the Trustee and to the
Issuer a certificate, signed by the Authorized Officers of the
Borrower, certifying that any such filings necessary to maintain
and continue the perfection of any such security interests
granted by the Borrower have been made.

[The next page is Eight-1]
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ARTICLE VIII

DAMAGE; EMINENT DOMAIN

Section 8.1 Damage. If prior to the full payment of
the Bonds (or provision for payment thereof having been made to
the satisfaction of the Trustee in accordance with the provisions
of the Indenture) the Project Complex shall be damaged by fire,
flocd, windstorm or other casualty to such extent that the
Borrower has the option of prepaying the Loan and all Additional
Loans pursuant to Section 5.1(a) of this Loan Agreement, the
Borrower shall either (i) prepay the entire outstanding balance
of the Loan and all Additional Loans in accordance with Section
5.1 of this Loan Agreement, or (ii) repair, replace or restore
the damaged property within the County to such condition as in
the judgment of the Borrower will restore the capacity of the
Project Complex to conduct the Project Enterprise to a level at
least equal to the lesser of (A) the capacity of the Project
Complex to conduct the Project Enterprise as it existed immedi-
ately prior to such damage, or (B) the designed capacity of the
Project to conduct the Project Enterprise on the date hereof.
Reference is hereby made to the Mortgage for the terms and condi-
tions governing the disposition of insurance proceeds.

Section 8.2 Eminent Domain. If prior to full payment
of the Bonds (or provision for payment thereof having been made
in accordance with the provisions of the Indenture) the Project
Complex shall be taken by eminent domain, in whole or in part, to
such extent that the Borrower has the option of prepaying the
Loan and all Additional Loans pursuant to Section 5.1(b) of this
Loan Agreement, the Borrower shall either (i) prepay the entire
outstanding balance of the Loan and all Additional Loans in
accordance with Section 5.1 of this Loan Agreement, or (ii)
acquire such new property in the territorial limits of
St. Johns County as in the judgment of the Borrower will
be necessary to restore the capacity of the Project Complex to
conduct the Project Enterprise at a level at least equal to the
lesser of (A} the capacity of the Project Complex to conduct the
Project Enterprise as it existed immediately prior to such
taking, or (B) the designed capacity of the Project to conduct
the Project Enterprise on the date hereof. Reference is
hereby made to the Mortgage for the terms and conditions
governing the disposition of condemnation award proceeds.

(The next page is Nine-1]
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ARTICLE IX

THE TRUSTEE AND TRUST FUNDS

Section 9.1 Payment of Trustee's Fees. The Borrower
agrees that it will pay the Trustee its customary fees for acting
as Trustee under the Indenture and that it will reimburse the
Trustee for its ordinary and necessary expenses incurred in
carrying out the terms of the Indenture. Such fees and reim-
bursements of expenses shall be paid directly to the Trustee
promptly upon receipt of periodic invoices therefor.

In the event the Trustee is required by the terms of the
Indenture or otherwise deems it necessary or advisable in
fulfillment of its fiduciary responsibilities thereunder to take
actions beyond those which are routinely performed by corporate
trustees under similar indentures, the Borrower also agrees that
it will pay the Trustee its reasonable fees for its services in
such regard and that it will reimburse the Trustee for ordinary
and necessary expenses incurred by the Trustee in connection
therewith. Such fees and reimbursements of expenses shall be
paid directly to the Trustee promptly upon receipt of invoices
therefor; provided, however, that the Borrower may dispute (in
good faith and by appropriate proceeding) the reasonableness of
any such charges and during the pendency of any such dispute the
Borrower shall not be deemed in default of the foregoing covenant
by reason of its failure to have paid the portion of such charges
so disputed.

Section 9.2 Duty to Provide Data. The Borrower agrees
to furnish to the Trustee, promptly upon receipt of a written
request therefor, any documents, information or data reasonably
necessary to enable the Trustee to carry out its duties and
responsibilities under the Indenture or to verify the truth and
accuracy of any representation or statement made on behalf of the
Borrower herein, in any Borrower's Certificate or in any
Requisition.

Section 9.3 Investment of Trust Funds; Arbitrage. The
Borrower shall have the exclusive right to direct the 1nvestment
and reinvestment of Trust Fund moneys, subject, however, to the
following limitations and conditions:

(a) Unless the Trustee shall agree otherwise, all such
directions shall be made in a Borrower's Certificate or in a
writing signed by the Borrower's Representative.

(b) The particular investments shall be "Qualified
Investments" as defined in the Indenture.
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(c) No investment shall have a maturity later than the
estimated time when the funds so invested will be needed for the
purposes of the Trust Fund of which they are a part.

(d) In the event of any actual loss realized from any
such investment, the Borrower shall promptly pay the amount of
such loss to the Trustee for deposit into the applicable Trust
Fund.

(e) The Trustee shall have the right to sell or other-
wise reduce to cash any investment in the Bond Fund or the
Redemption Fund if such action is necessary to pay the principal
of, premium, if any, or interest on a Bond when due.

(£) The Borrower shall have no right to direct any
liquidation or reinvestment of investments made pursuant to
Article IX of the Indenture (relating to discharge).

(g) The Borrower shall have no right to direct any
investment or other use, and covenants that no investment or
other use will be made, of the proceeds of the Bonds or any other
moneys, securities or funds treated as proceeds which would cause
any Bond to be classified as an "arbitrage bond" within the
meaning of Section 103(c) of the Internal Revenue Code or any
proposed, temporary or final requlations issued thereunder.

(h) In the event the Issuer or the Borrower is of the
opinion (supported by an opinion of Bond Counsel) that it is
necessary or advisable to restrict or limit the yield on the
investment of any moneys held in any Trust Fund or any other
moneys, securities or funds treated as proceeds in order to avoid
the Bonds being considered "arbitrage bonds" within the meaning
aforesaid, the Issuer may (and shall if so requested by the
Borrower and furnished with the requested form of certificate)
issue to the Trustee a written certificate to such effect
together with appropriate written instructions, in which event
the Trustee shall take such action as is necessary so to restrict
or limit the yield on such investment in accordance with such
certificate and instructions, irrespective of whether the Trustee
shares such opinion.

Section 9.4 Bond Fund. Except as expressly provided in
the Indenture, moneys in the Bond Fund shall be used in accor-
dance with the Indenture solely for the payment of the principal
of and interest on the Bonds as the same become due at maturity,
upon redemption prior to maturity, or upon acceleration of
maturity.

Section 9.5 Surplus Construction Fund. Moneys in the
Surplus Construction Fund shall be applied to such one or more of
the authorized purposes specified in the Indenture.
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Section 9.6 Special Series A Taxable Interest Compensa-
tion Fund. Upon the occurrence of a Tax Violation, the Borrower
agrees to pay to the Trustee an amount equal to the applicable
Additional Amount, as such term is defined in Section 404 of the
Indenture.

Such payment shall be deposited by the Trustee into the
Special Series A Taxable Interest Compensation Fund and applied
in accordance with the Indenture for the benefit of "Eligible
Series A Bondowners" as defined in the Indenture.

In the case of Additional Loans, the Supplemental Loan
Agreement and the Supplemental Indenture may provide for the same
or for different methods of providing compensatory payments, if
any, to owners of the related Additional Bonds.

Section 9.7 1Insurance and Condemnation Proceeds Fund.
Moneys deposited in the Insurance and Condemnation Proceeds Fund
in accordance with the Mortgage shall be applied to such one or
more of the authorized purposes specified in the Indenture as the
Borrower shall elect in a Borrower's Certificate.

Section 9.8 Mortgaged Property Reserve Fund. Moneys in
the Mortgaged Property Reserve Fund shall be applied to such one
or more of the authorized purposes specified in the Indenture as
the Borrower shall elect in a Borrower's Certificate.

Section 9.9 Excess Trust Fund Moneys to be Returned to
the Borrower. Following full and final payment of the Bonds (or
provision therefor having been made to the satisfaction of the
Trustee in accordance with the Indenture), any excess moneys
remaining in the Trust Funds shall be returned promptly to the
Borrower. Moneys in the Special Series A Taxable Interest
Compensation Fund shall not be deemed to be excess moneys for
such purpose until the time for making claims against such fund
has expired.

[The next page is Ten-1]
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ARTICLE X
DEFAULT PROVISIONS

Section 10.1 Defaults; Events of Default. If any one
or more of the following events occur, it is hereby defined as
and declared to be and to constitute an "Event of Default" under
and for purposes of this Loan Agreement:

(a) default in the due and punctual payment of any
installment of principal or of any payment of interest or premium
on any Promissory Note;

(b) failure by the Borrower to purchase or cause to be
purchased the Series A Bonds when and as required by Section 5.9
of this Loan Agreement;

(c) the dissolution or liquidation of the Borrower
unless such dissolution or liquidation is permitted by Section
7.9 of this Loan Agreement;

(d) any representation of the Borrower contained in
Article VI hereof shall prove to have been false in any material
respect;

(e) default in the performance or observance of any
other of the covenants, agreements or conditions on the part of
the Borrower in this Loan Agreement contained and the continuance
thereof for a period of 30 days after receipt by the Borrower of
written notice (from the Issuer, the Trustee or the Owners of at
least 10% in aggregate principal amount of the Bonds at the time
Outstanding) specifying such default and requesting that it be
corrected;

(£) the maturity of any indebtedness of the Borrower
owed to the Purchaser shall be accelerated as a consequence of a
default thereon or in respect thereto;

(g) the Borrower shall: (i) become insolvent; or (ii)
be unable, or admit in writing its inability, to pay its debts as
they mature; or (iii) make a general assignment for the benefit
of creditors or to an agent authorized to liquidate any substan-
tial amount of its property; or (iv) have a court order relief
against it under the Bankruptcy Code; or (v) file a petition
under Chapter 7 or 11 of the Bankruptcy Code or to effect a plan
or other arrangement with creditors; or (vi) file an answer to a
creditor's petition, admitting the material allegations thereof,
for liquidation, reorganization or to effect a plan or other
arrangement with creditors; or (vii) apply to a court for the
appointment of a receiver for any of its assets; or (viii) have a
receiver appointed for any of its assets (with or without the
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consent of the Borrower) and such receiver shall not be
discharged within 60 days after his appointment; or

(h) an "Event of Default" (as respectively defined
therein) shall have occurred under either the Mortgage, the
Guaranty Agreement or the Indenture.

Section 10.2 Acceleration. 1If an Event of Default
shall occur, the Trustee {(or the Issuer with the consent of the
Trustee) may, by written notice to the Borrower, declare the
entire outstanding principal balance of the Promissory Notes
together with all interest accrued thereon (to the date of such
acceleration) to be immediately due and payable; and such prin-
cipal and interest shall thereupon become and be immediately due
and payable.

Section 10.3 Remedies. If an Event of Default shall
occur, the Issuer or the Trustee may pursue any available remedy
at law or in equity to realize the payment of the principal of,
premium, if any, and interest on the Promissory Notes including
such remedies as are provided in the Mortgage.

Section 10.4 Disposition of Amounts Collected. Any
amounts collected pursuant to action taken under this Article X
shall be paid to the Trustee and applied in accordance with the
provisions of Section 1006 of the Indenture or, if the Bonds have
been fully paid (or provision for payment thereof has been made
in accordance with the provisions of the Indenture), shall be
paid to the Borrower.

Section 10.5 Payment of Costs and Expenses. If the
Borrower defaults under any provisions of this Loan Agreement and
the Issuer or the Trustee, or both, employ attorneys or incur
other expenses for the collection of payments due or for the
enforcement of performance or observance of any other obligation
or agreement on the part of the Borrower herein contained, the
Borrower agrees that it will on demand therefor pay to the Issuer
or the Trustee, as the case may be, the reasonable fees of such
attorneys and such other reasonable expenses so incurred by the
Issuer or the Trustee, whether or not suit is brought and whether
before, during or after trial or in the event of any appeal.

Section 10.6 Limitation on Waivers. If any agreement
contained in this Loan Agreement should be breached by either
party and thereafter waived by the other party, such waiver shall
be limited to the particular breach so waived and shall not be
deemed to waive the same, any other or any future breach here-
under on any other occasion. No remedy herein conferred upon or
reserved to the Issuer or Trustee is intended to be exclusive of
any other available remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every
other remedy given under this Loan Agreement or now or hereafter
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existing at law or in equity or by virtue of other contracts. No
delay or omission to exercise any right or power occurring upon
any Event of Default shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right or
power may be exercised from time to time and as often as may be
deemed expedient. To entitle the Issuer or the Trustee to exer-
cise any remedy reserved or available to it, it shall not be
necessary to give any notice other than such notice as may be
herein or in the Mortgage expressly required.

Section 10.7 Performance by Third Parties. The Issuer
agrees that, with the written consent of the Borrower, third par-
ties may perform any and all acts or take such action as may be
necessary for and on behalf of the Borrower to prevent or correct
any Event of Default hereunder, and the Issuer agrees that the
Trustee shall take or accept such perfermance as performance by
the Borrower in such event. The acceptance by the Issuer or the
Trustee of any such performance by third parties shall not in any
way diminish or absolve the Borrower of primary liability
hereunder.

Section 10.B Performance by Borrower for Issuer Under
Indenture., The Issuer agrees that the Borrower may, but shall
not be obligated to, perform any such acts and do all such things
in the place and stead of the Issuer as the Borrower shall deem
necessary to prevent or correct any "default" or "event of
default" caused or about to be caused by the Issuer under the
Indenture.

[The next page is Eleven-1])
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ARTICLE XI

MISCELLANEOQUS

Section 11.1 Amendments. This Loan Agreement, the
Mortgage and the Promissory Notes shall not be effectively
amended, changed, modified, altered or terminated except in
accordance with Article XIV of the Indenture or without the
concurring written consent of the Trustee, and no modification,
alteration or amendment to this Loan Agreement, the Mortgage or
the Promissory Notes shall be binding upon either party hereto
until such modification, alteration or amendment is reduced to
writing and executed by both parties hereto and has received such
consents as are required by Article XIV of the Indenture.

Section 11.2 Successors. Except as limited or con-
ditioned by the express provisions hereof, the provisions of this
Loan Agreement shall inure to the benefit of and be binding upon
the successors and assigns of the parties hereto.

Section 11.3 Governing Law. The laws of the State
shall govern this Loan Agreement and the Promissory Notes issued
hereunder,

Section 11.4 Captions. The captions or headings in
this Loan Agreement are for convenience only and in no way
define, limit or describe the scope or intent of any of the pro-
visions of this Loan Agreement.

Section 11.5 Counterparts. This Loan Agreement may be
signed in any number of counterparts with the same effect as if
the signatures thereto and hereto were on the same instrument.

Section 11.6 Notices. All notices, certificates or
other communications hereunder shall be sufficiently given and
shall be deemed given when hand delivered or when mailed by cer-
tified or registered mail, postage prepaid, or by prepaid
telegram addressed as follows: (i) if to the Issuer, at the
Issuer's Address, and (ii) if to the Borrower, at the Borrower's
Address.

A duplicate copy of each notice, certificate or other
communication given hereunder by either the Issuer or the
Borrower shall also be concurrently given to the Trustee at the
Trustee's Address and to the Guarantor at the Guarantor's address
as specified in the Guaranty Agreement.

Section 11.7 Severability. 1If any provisions of this
Loan Agreement shall be held or deemed to be or shall, in fact,
be inoperative or unenforceable as applied in any particular case
in any jurisdiction or jurisdictions or in all jurisdictions, or
provisions hereof or any constitution or statute or rule of

Eleven-1



public policy, or for any other reason, such circumstance shall
not have the effect of rendering the provision in question inop-
erative or unenforceable in any other case or circumstance, or of
rendering any other provisions or provisions herein contained
invalid, inoperative, or unenforceable to any extent whatever.
The invalidity of any one or more phrases, sentences, clauses or
Sections in this Loan Agreement contained, shall not affect the
remaining portions of this Loan Agreement, or any part thereof.

Section 11.8 Termination. Upon full and final payment
of all Bonds and payment of the Issuer's costs and the Trustee's
fees and expenses (or if all Bonds shall, prior to the maturity
or redemption date thereof, be deemed to have been paid within
the meaning of Article IX of the Indenture and payment of the
Issuer's costs and the Trustee's fees and expenses have been
made) :

(a) this Loan Agreement shall terminate and neither the
Issuer nor the Trustee nor any Bondholder shall thereafter have
any rights hereunder, saving and excepting those that shall have
theretofore vested; and

(b) the Issuer shall cause the Promissory Notes to be
canceled and delivered to the Borrower; and

(c) the Issuer shall cause the lien{s) of the Mortgage
to be discharged of record.

Notwithstanding the foregoing, however, if the Bonds
shall have been redeemed upon the occurrence of a Tax Violation
by exchanging the Promissory Notes for the Bonds and assigning
this Loan Agreement and the Mortgage to the Bondowner, pursuant
to Section 304 of the Indenture, the foregoing provisions of
this Section 11.8 shall not apply.

IN WITNESS WHEREOF, the Issuer acting by and through its
Governing Body has caused this Loan Agreement to be executed in
its name and behalf by its Chairman or Vice Chairman and its
Secretary or Assistant Secretary thereunto duly authorized and
its seal to be hereunto affixed, and the Borrower has caused this
Loan Agreement to be executed in its name and behalf by its
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General Partners thereunto duly authorized and their seals to be

hereunto affixed, all as of the date first written above.

Signed, sealed and delivered
in the presence of:

(Witnesses as to Issuer)

Signed, sealed and delivered
in the presence of:

(Witnesses as to Jack T.
Cheek, Jr.)

{Witnesses as to
Mary C. Cheek)

(Witnesses as to Jack T.
Cheek, III)

(Witnesses as to Jan Cheek
Roberson)

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By

Ross Mickey
Chairman

Attest:

Andrew J. DuPont, Jr.
Secretary

(SEAL OF ISSUER)

PLANTATION PARK ASSOCIATES

By

Jack T. Cheek, Jr.
General Partner

By

Mary C. Cheek
General Partner

By

Jack T. Cheek, III
General Partner

By

Jan Cheek Roberson
General Partner
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By

Susan Cheek
General Partner

(Witnesses as to Susan Cheek)

By

R. Kevin Taaffe
General Partner

(Witnesses as to R. Kevin
Taaffe)

By

Sherwcod L. Bugg
General Partner

(Witnesses as to Sherwood L.
Bugg)

STATE OF FLORIDA
COUNTY OF ST. JOHNS

The foregoing instrument was acknowledged before me this

day of July, 1985, by Ross Mickey and Andrew J. DuPont, Jr.,

the Chairman and the Secretary, respectively, of St. Johns County

Industrial Development Authority, a political subdivision of the

State of Florida, on behalf of St. Johns County Industrial Devel-
opment Authority.

Notary Public, State of
Florida, at Large
(NOTARIAL SEAL) My Commission Expires:
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STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this
day of July, 1985, by Jack T. Cheek, Jr., Mary C. Cheek,
Jack T. Cheek, III, Jan Cheek Roberson, Susan Cheek, R. Kevin
Taaffe and Sherwood L. Bugg, the General Partners of Plantation
Park Associates, a Florida general partnership duly authorized to
transact business in the State of Florida, on behalf of the part-
nership.

Notary Public, State of
Florida, at Large
(NOTARIAL SEAL) My Commission Expires:
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EXHIBIT A

DESCRIPTION OF PROJECT; PROJECT BUDGET

A. Project Purpose

The Project consists of the acquisition, construction
and installation of a manufacturing plant and a warehousing and
distribution facility, consisting of the acquisition of approxi-
mately 18.25 acres of land, the construction of a building for
the manufacturing or processing of sausage and a second building
for the warehousing and wholesale distribution of sausage and
other meats and the installation of machinery and equipment rela-
ted thereto, to be located in an unincorporated area of St. Johns
County, Florida, Northwest of the intersection of Ray Road and
U.S. Highway 1, having approximately 1950 feet fronting on the
Northeast side of U.S. Highway 1 and all of the land fronting on
the West side of Ray Road between Old Dixie Highway and U.S.
Highway 1, and having approximately 1400 feet fronting on 014
Dixie Highway, to be owned by the Borrower, to be leased by the
Borrower to the Lessee, and to be used and managed and operated
by the Lessee in its sausage processing and meat storage and
wholesale distributicon business.

B. Components of Project

The components of the Project and the Borrower's budget
therefor are as follows:

Description of Capital
Project Component Vendor Cost (Est'd.)

TOTAL CAPITAL COST OF PROJECT S

C. Computation of Loan Amount

Portion of Total Capital Cost of
Project to be Financed with
Bond Proceeds S

Estimated Bond Issuance Costs
(See Schedule I attached)

Bond Discount -0-

LOAN AMOUNT ' $



SCHEDULE I

Name and Address

Foley & Lardner
P.O. Box 1250
Jacksonville, FL 32201-1290
Mr. A. Marshall Foote, Jr.
1250 Atlantic Bank Building
Jacksonville, FL 32202

Mr. James G. Sisco

County Attorney

St. Johns County Courthouse
Room 261

St. Augustine, FL 32084
Frazier & Frazier

Suite A

1515 Riverside Avenue
Jacksonville, FL 32204

Jack's Hi-Grade Food Company

P.O. Box 9546

Jacksonville, FL 32208

Atlantic National Bank
of Florida

General Mail Center

Jacksonville, FL 32231

Atlantic National Bank
of Florida

General Mail Center

Jacksonville, FL 32231

Miscellaneous

Nature of Expenses

Bond Counsel--
Fees and Expenses

Counsel for Purchaser
and Trustee--Fees
and Expenses

Counsel for Issuer--
Fees and Expenses

Cousel for Borrower--—
Fees and Expenses

Nonrefundable
Application Fee

Commitment Fee

Trustee—-Acceptance
Fee

Recording Fees and
Expenses

TOTAL

Amount
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EXHIBIT C

THIS PROMISSORY NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933. THE TRANSFERABILITY HEREOF IS RESTRICTED BY THE
INDENTURE OF TRUST IDENTIFIED IN THE ASSIGNMENT ENDORSED HEREON.

PROMISSORY NOTE
$1,500,000 July 1, 1985

FOR VALUE RECEIVED, the undersigned Plantation Park
Associates, a Florida general partnership (hereinafter called the
"Borrower," which term shall be construed to include the succes-
sors and assigns of the Borrower), promises to pay to the order
of ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY, a political
subdivision of the State of Florida (hereinafter called the
"Issuer"), as hereinafter provided, the principal sum of ONE
MILLION FIVE HUNDRED THOUSAND DOLLARS ($1,500,000), and to pay
interest as hereinafter provided on the unpaid principal balance
thereof outstanding from time to time from the date hereof until
maturity (whether at fixed maturity, upon date fixed for prepay-
ment or by acceleration of maturity), which principal sum shall
be paid in 240 monthly installments commencing on September 1,
1986, and continuing on the first day of each calendar month
thereafter through and including August 1, 2006, in the respec-
tive years and amounts as follows:

Monthly Installment

Years of Principal
September 1, 1986 to August 1, 1987 $ 1,550.67
September 1, 1987 to August 1, 1988 1,751.66
September 1, 1988 to August 1, 1989 1,978.71
September 1, 1989 to August 1, 1990 2,235.19
September 1, 1990 to August 1, 1991 2,524.90
September 1, 1991 to August 1, 1992 2,852.17
September 1, 1992 to Augqust 1, 1993 3,221.86
September 1, 1993 to August 1, 1994 3,639.48
September 1, 1994 to August 1, 1995 4,111.21
September 1, 1995 to August 1, 1996 4,644.09
September 1, 1996 to August 1, 1997 5,246.06
September 1, 1997 to August 1, 1998 5,926.03
September 1, 1998 to August 1, 1999 6,694.15
September 1, 1999 to August 1, 2000 7.561,.82
September 1, 2000 to Augucst 1, 2001 8,541.97
September 1, 2001 to August 1, 2002 9,649.16
September 1, 2002 to August 1, 2003 10,899.86
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September 1, 2003 to August 1, 2004 12,312.66
September 1, 2004 to August 1, 2005 13,908.61
September 1, 2005 to August 1, 2006 15,749.74

Interest shall accrue from the date hereof on the out-
standing principal balance and be payable monthly commencing
September 1, 1985, and continuing on the first day of each
calendar month thereafter through and including August 1, 2006,
at a rate per annum equal to sixty-eight percent (68%) of the
Base Rate ("Base Rate" means at any time that rate of interest
described by Atlantic National Bank of Florida, a national bank-
ing association, Jacksonville, Florida, or its corporate
successor, as its "base lending rate" of interest, whether or not
such base lending rate shall be otherwise published, as such rate
shall vary from time to time, or if said base lending rate is
discontinued or is not (in the opinion of said bank) susceptible
of ascertainment, such other rate as shall be substantially
equivalent thereto as shall be designated by said bank), to be
adjusted with each change in the Base Rate provided, however,
that the Applicable Interest Rate {(calculated as provided by law)
shall never exceed the maximum nonusurious contract rate of
interest allowed from time to time by applicable law (the
"Highest Lawful Rate"). The Applicable Interest Rate shall be
subject to increase as provided in the following paragraphs (i)
through (iii):

(i) Change in Maximum Marginal Federal Income Tax Rate
on Corporations. In the event that the maximum federal corporate
income tax rate shall, during any period with respect to which
interest shall be accruing on the Series A Bonds (hereinafter
defined) be less than forty-six percent (46%), the Applicable
Interest Rate (calculated as provided by law) shall be increased
during such period to an "Adjusted Rate," which is equal to such
percentage of the Base Rate (subject to periodic adjustment with
changes in the Base Rate as hereinabove provided) as shall equal
the product obtained by multiplying the Applicable Interest Rate
by a fraction, the numerator of which shall be one hundred
percent (100%) minus the then applicable maximum federal corpo-
rate income tax rate percentage, and the denominator of which
shall be fifty-four percent (54%); such product to be rounded to
the nearest one-tenth of one percent; provided, however, that the
Adjusted Rate (calculated as provided by law) shall never exceed
the Highest Lawful Rate.

(ii) Partial Taxability. 1In the event that the federal
statutes imposing a federal income tax on corporations are
amended in a manner which causes the interest hereon to become
partially taxable or which causes such interest to be subject to
a minimum tax or otherwise subjects the interest received hereon
by any corporate owner hereof to any tax, or which causes an
increase in tax on account of the disallowance, in whole or in
part, of a deduction for interest paid on obligations incurred
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or continuing during the pericd in which the owner's investments
include securities exempt from federal income taxation, which
interest deduction is not otherwise disallowed under existing
provisions of law and which applies in such a manner as to
increase the owner's tax liability as a result of its owning of
this Bond, the rate of interest hereon shall be increased (in
such a manner as shall be determined by the Trustee, hereinafter
described) to a rate per annum (the "Partially Taxable Rate")
which is equal to such percentage of the Base Rate (subject to
periodic adjustment with changes in the Base Rate as hereinabove
provided) as shall result in the net amount of interest received
by the owner hereof after payment of such taxes or increase in
tax caused by the owning of this Bond, to equal the amount such
owner hereof would have received at the Applicable Interest Rate
(or the Adjusted Rate, if applicable) had no such taxes or
increase in tax been payable; provided, however, that the
Partially Taxable Rate (calculated as provided by law) shall
never exceed the Highest Lawful Rate.

(iii) MTaxability. In the event that the Series A Bonds
(herein defined) are redeemed by exchanging such Bonds for this
Series A Promissory Note, as provided in Section 304 of the
Indenture (herein defined), the rate of interest hereon shall be
changed to a rate which is equal to one (1) percentage point over
the Base Rate, subject to periodic adjustment with changes in the
Base Rate as hereinabove provided, effective retroactively to the
date on which such exchange takes place; provided, however, that
such rate per annum (calculated as provided by law) shall never
exceed the Highest Lawful Rate.

Principal installments and interest unpaid at the
maturity thereof (whether at fixed maturity, upon date fixed for
prepayment or by acceleration of maturity) shall bear interest
(to the extent legally enforceable) from the maturity thereof
until paid, at a rate per annum which is equal to one and one-
half (1 1/2) percentage points over the Base Rate, to be adjusted
with each change in the Base Rate; provided, however, that the
rate of interest thereon (calculated as provided by law) shall
never exceed the maximum nonusurious contract rate of interest
allowed from time to time by applicable law.

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, ALL
PAYMENTS OF PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST HEREON
SHALL BE PAID IN AMOUNTS SUFFICIENT TO MAKE DUE AND PUNCTUAL
PAYMENT IN FULL OF EACH PAYMENT OF PRINCIPAL OF, PREMIUM, IF
ANY, AND INTEREST ON THE SERIES A BONDS ON THE MATURITY THEREOF
(WHETHER AT FIXED MATURITY, UPON DATE FIXED FOR PREPAYMENT OR BY
ACCELERATION OF MATURITY).

The principal of and interest on this Promissory Note
are payable in federal or other immediately available funds at
the principal office of Atlantic National Bank of Florida, a
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national banking association, Jacksonville, Florida (hereinafter
called "Trustee"), or its successor or successors, as trustee
under that certain Indenture of Trust, dated as of July 1, 1985,
from the Issuer, as grantor (the "Indenture").

This Promissory Note constitutes the Series A Promissory
Note issued under a Loan Agreement, dated as of July 1, 1985,
made by the Borrower and the Issuer (the "Loan Agreement”) in
connection with the lcan by the Issuer to the Borrower of the
proceeds of the Issuer's Industrial Development Revenue Bonds,
Series A (Jack's Hi-Grade Food Company Project), issued under the
Indenture, in a principal amount equal to the principal amount of
this Promissory Note (the "Series A Bonds") and has been or will
be assigned together with the Loan Agreement (except certain
rights expressly reserved) by the Issuer to the Trustee.

This Promissory Note and the Borrower's obligations
under the Loan Agreement are secured by a Mortgage and Security
Agreement and by an Assignment of Leases, Rents and Profits, each
dated as of July 1, 1985, made by the Borrower to the
Issuer {(collectively, the "Mortgage") and assigned or to be
assigned by the Issuer to the Trustee, which Mortgage and
assignment are recorded or to be recorded in the public records
of St. Johns County, Florida. This Promissory Note is entitled to
the security and benefits of the Loan Agreement and the Mortgage.
The Borrower irrevocably and unconditionally agrees to make
payments hereunder sufficient to pay all of the principal of,
premium, if any, and interest on the Series A Bonds when and as
the same become due, and to pay all other sums required to be
paid by the Borrower under the terms and provisions of the Loan
Agreement, the Mortgage and the Indenture. Reference is hereby
made to the Loan Agreement, the Mortgage and the Indenture for a
statement of the terms and conditions on which the loan evidenced
hereby was made, for a description of the circumstances under
which there shall be credits allowed against the installments of
principal and interest on this Promissory Note, and for a des-
cription of the terms and conditions upon which this Promissory
Note may be prepaid or its maturity accelerated.

IN WITNESS WHEREOF, the Borrower has caused this
Promissory Note to be executed in its name and behalf by its
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General Partners thereunto duly authorized and their seals to be
hereunto affixed, all on the day of r 19 .

PLANTATION PARK ASSOCIATES

By
Jack T. Cheek, Jr.
General Partner

By
Mary C. Cheek
General Partner

By
Jack T. Cheek, III
General Partner

By
Jan Cheek Roberson
General Partner

By
Susan Cheek
General Partner

By
R. Kevin Taaffe
General Partner

By
Sherwood L. Bugg
General Partner

FOR VALUE RECEIVED, the undersigned, St. Johns County
Industrial Development Authority, hereby assigns, without
recourse, all its right, title and interest in and to the above
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Promissory Note to Atlantic National Bank of Florida, a national
banking association, Jacksonville, Florida, or to its successor
or successors, as trustee under that certain Indenture of Trust,
dated as of July 1, 1985, by and between the undersigned and said
Trustee, securing the St. Johns County Industrial Development
Authority Industrial Development Revenue Bonds (Jack's Hi-Grade
Food Company Project) of all series issued or to be issued under
said Indenture.

Dated . 19 .

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(SEAL OF ISSUER)

ATTEST: By

Ross Mickey
Chairman

Andrew J. DuPont, Jr.
Secretary
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EXHIBIT D

BORROWER'S REQUISITION

Requisition No.

To: Atlantic National Bank of Fleorida, Trustee

Re: S1,500,000 St. Johns County Industrial Development
Authority Industrial Development Revenue Bonds,
Series A (Jack's Hi-Grade Food Company Project)

This Borrower's Requisition is delivered to you pursuant
to Sections 3.2 and 3.3 of the Loan Agreement, dated as of July
1, 1985 (the "Loan Agreement"), by and between Plantation Park
Associates, a Florida general partnership (the "Borrower"), and
St. Johns County Industrial Development Authority, a peolitical
subdivision of the State of Florida (the "Issuer"). Reference is
made to the Issuance Expense Account and the Construction Account
created in Sections 602 and 603, respectively, of the Indenture
of Trust, dated as of July 1, 1985, by and between the Issuer and
you, securing the captioned bonds.

The Borrower hereby reguisitions from the Construction
Account the amounts indicated below:

Categorical Purpose Amount Reguisitioned

A, To pay (or reimburse the Borrower
for) the Engineering Costs or the
Basic Project Costs of the Project
described in clauses (iii) and
{iv) of the definition of Eligible
Costs of the Project in Section
1.1 of the Loan Agreement..... B

B. To pay (or reimburse the Borrower
for) the Other Costs described in
clause (v) of the definition of
Eligible Costs of the Project in
Section 1.1 of the Loan Agreement,
and specified in the Opinion of
Bond Counsel attached......cci v vnencns S

C. To pay the Capitalized Interest
Costs described in clause (ii)
of the definition of Eligible
Costs of the Project in Section
1.1 of the Loan Agreement.......caevsrus S

Exhibit D - Page 1



The Borrower hereby requisitions from the Issuance
Expense Account the amount indicated below:

Categorical Purpose Amount Requisitioned

D. To pay (or reimburse the Borrower
for) Series A Bond Issuance Costs
described in clause (i) of the
definition of Eligible Costs of
the Project in Section 1.1 of the
Loan Agreement...cceceesccaserscrsannes

$
TOTAL REQUISITION AMOUNT.. §

In support of this requisition, the undersigned hereby
certifies as follows:

1. He (She) is the Borrower's Representative, that is,
the person or, in such person's absence, the alternate person,
designated in a Borrower's Certificate as the person authorized
to execute and deliver Requisitions and to give Trust Fund
investment directions on behalf of the Borrower.

2. fThe amounts, if any, requisitioned for Categorical
Purpose A. above:

(a) have been incurred by Borrower and paid (or are
presently due and owing) for the specific purposes to the speci-
fic suppliers (copies of invoices, lien waivers, and certificate
from Project Inspector, are submitted herewith) and in the speci-
fic component amounts listed in Schedule A attached hereto;

(b) have been incurred by Borrower for land or prop-
erty of a character subject to the allowance for depreciation
under Section 167 of the Internal Revenue Code except as other-
wise indicated in Exhibit A to the Loan Agreement and Schedule A
attached hereto;

(c) were incurred by Borrower after April 11, 1985; and

(d) are chargeable to the capital account of the
Project or would be so chargeable either with a proper election
of the Borrower or but for a proper election by the Borrower to
deduct such amounts.

3. fThe amounts, if any, requisitioned for Categorical
Purpose D. above:
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(a) have been incurred by the Borrower and paid (or
are presently due and owing) for the specific purposes to the
specific persons and in the amounts listed in Schedule B attached
hereto;

(b) have been or will be capitalized by the Borrower for
federal income tax purposes; and

(c) are proper costs of a project within the meaning of
the Florida Industrial Development Financing Act.

4. The estimated completion date of the Project now is
» 19 . The Borrower is not in default
under the Loan Agreement, except as follows (if no default
exists, so state):

Nothing has occurred to the knowledge of the undersigned which
will prevent the performance by the Borrower of its obligations
under the Loan Agreement, except as follows (if none, so state):

5. The amounts requested herein will be used in accor-
dance with the requirements of Section 103 of the Internal
Revenue Code and the Regulations promulgated thereunder, and are
proper costs of the Project under the Florida Industrial
Development Financing Act.

6. No Borrower's Requisition has previously been sub-
mitted in respect of the costs which form a basis for this
Borrower's Requisition.

7. You are hereby requested to pay the Total Requisi-
tion Amount (except for the amount, if any, requisitioned for
Catagorical Purpose C.) in the following manner:

(2a) To the Borrower by check; or

(b) To the Borrower by deposit in its general account
(No. ) maintained at

or

(¢c) Other:
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8. You are hereby requested to transfer the amount, if
any, reguisitioned for Categorical Purpose C. to the Bond Fund
established by Section 703 of the Indenture as a payment from or
for the account of the Borrower in respect of interest on the
Series A Promissory Note.

Executed by the undersigned on : 19

PLANTATION PARK ASSOCIATES

By
Tts Borrower's Representative

LT2SJFLA
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F&L/TBS 5/15/85
INDENTURE OF TRUST

Dated as of July 1, 1985
From

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY,

as Grantor

TO

ATLANTIC NATIONAI BANK OF FLORIDA,
Jacksonville, Florida,

as Trustee

N
: Relating To:
$1,500,000
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
INDUSTRIAL DEVELOPMENT REVENUE BONDS, SERIES A
(JACK'S HI-GRADE FOOD COMPANY PROJECT)
THIS INSTRUMENT EXEMPT This Instrument Prepared By:
FROM ALL FLORIDA TAXES Thomas B. Slade, III, Attorney

Foley & Lardner

1700 Atlantic Bank Building

200 West Forsyth Street

P.0. Box 1290

Jacksonville, Florida 32201-1290
(904) 356-2029
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INDENTURE OF TRUST

This INDENTURE OF TRUST, dated as of July 1, 1985,
between ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY, a
political subdivision of the State of Florida (the "Issuer"), and
ATLANTIC NATIONAL BANK OF FLORIDA, a national banking associa-
tion, Jacksonville, Florida, as trustee (the "Trustee");

WITNESSET H:

WHEREAS, the Issuer is a political subdivision of the
State of Florida, authorized under Chapter 159, Parts II and III,
Florida Statutes, as amended (the "Act"), to finance capital
projects for any industrial or manufacturing plant and any ware-
housing or distribution facility and including land, rights "an
industrial or manufacturing plant and a warehousing or distribu-
tion facility," in land, buildings and other structures,
machinery, equipment, appurtenances and facilities incidental
thereto, and other improvements necessary oOr convenient therefor,
and to obtain funds to finance the cost thereof by the issuance
of its revenue bonds, for the purposes of enhancing and expanding
the agriculture, tourism, urban development historic preserva-
tion, and health care industries, among others, enhancing other
economic activity in the State of Florida by attracting manufac-
turing development, business enterprise management and other
activities conducive to economic promotion, promoting and foster-
ing the economic growth and development of St. Johns County and
the State of Florida, increasing purchasing power and opportuni-
ties for gainful employment, advancing and improving the economic
prosperity of the State of Florida and its inhabitants, fostering
the industrial and business development of St. Johns County,
improving living conditions and health care, promoting the
preservation of historic structures, the rehabilitation of enter-
prise zones, pollution control and the advancement of education,
science and research, and otherwise providing for the contribu-
ting to the health, safety and welfare of the people of the State
of Florida, and the Issuer is further authorized by the Act to
pledge and assign as security for the payment of the principal of
and interest on such bonds any revenues derived by the Issuer
pursuant to financing agreements with respect to such projects:
and

WHEREAS, Plantation Park Associates, a Florida general
partnership (the "Borrower"), has requested that the Issuer
finance, pursuant to such authority and in accordance with the
Act, the cost of the Project hereinafter described, said Project
to be leased by the Borrower to Jack's Hi-Grade Food Company, a
Florida corporation (the "Lessee"); and



WHEREAS, based upon representations by the Borrower, the
Issuer has found and determined that the Issuer’s financing of
the cost of acquiring, constructing and installing the Project to
be acquired, constructed and installed in the manner provided in
the Act and pursuant to the provisions of the Loan Agreement
hereinafter described will constitute the carrying out of a vital
public purpose, which will benefit and protect the health, safety
and general welfare of the people of the State of Florida, and
will serve the public purposes set forth above, and has
authorized the financing of the Project in the manner hereinafter
provided; and

WHEREAS, the Issuer has further authorized the issuance
and sale of not to exceed $1,500,000 aggregate principal amount
of its "St. Johns County Industrial Development Authority Indus-
trial Development Revenue Bonds, Series A (Jack's Hi-Grade Food
Company Project)" (the "Series A Bonds"), the proceeds of the
sale of which will be used to provide the necessary funds to the
Issuer to make the loan to the Borrower for such financing of the
Project pursuant to the provisions of a Loan Agreement dated as
of the date hereof, to be executed and delivered between the
Issuer and the Borrower (the "Loan Agreement"); and

WHEREAS, the Borrower's obligation to repay the loan
made pursuant to the Loan Agreement for the financing of the
Project is or shall be evidenced by a Promissory Note, dated the
date of the issuance, sale and delivery of the Series A Bonds
made by the Borrower to the Issuer (the "Series A Promissory
Note"), in a principal amount equal to the aggregate principal
amount of the Series A Bonds; and

WHEREAS, payment by the Borrower of the Series A Promis-
sory Note and performance by the Borrower of the Loan Agreement
is or shall be secured by a Mortgage and Security Agreement and
by an Assignment of Leases, Rents and Profits,each dated as of
the date hereof, to be executed and delivered by the Borrower in
favor of the Issuer (collectively, the "Mortgage"): and

WHEREAS, the Series A Bonds are to be issued under and
pursuant to and are secured by this Indenture of Trust (the
"Indenture"), pursuant to which the Loan Agreement and the
Mortgage are being assigned by the Issuer to the Trustee; and

WHEREAS, payment of the principal of and premium, if
any, and interest on the Series A Bonds shall be fully and uncon-
ditionally guaranteed by the Lessee as guarantor ({hereinafter
sometimes referred to as the "Guarantor"), under and pursuant to
a Guaranty Agreement dated as of the date hereof, to be executed
by the Guarantor in favor of the Trustee (the "Guaranty
Agreement"); and



WHEREAS, at an open public meeting duly called and held
on April 11, 1985, the Issuer took "preliminary official action"
expressing its intent to provide for the issuance of and to issue
the Bonds, by adopting a Resolution authorizing a Memorandum of
Agreement with the Borrower, which Memorandum of Agreement was
duly executed and delivered on April 11, 1985.

WHEREAS, the Issuer, by resolution duly adopted on

, in accordance with all requirements of
law, after a public hearing duly held by the Issuer on

April 11, 1985, upon reasonable public notice, at which

hearing members of the public were afforded reasonable
opportunity to be heard on all matters pertaining to the location
and nature of the Project and to the issuance of the Series A
Bonds, has duly authorized the execution and delivery of the Loan
Agreement and this Indenture and the issuance of the Series A
Bonds in the manner provided in this Indenture; and

WHEREAS, on , after said public hear-
ing, the issuance of the Series A Bonds was approved by the Board
of County Commissioners of St. Johns County, Florida, which is
the governing body of St. Johns County and consists of elected
public officials, from which the Issuer derives its authority to
issue revenue bonds such as the Series A Bonds, and which is
deemed to be the applicable elected representative of the Issuer;
and

WHEREAS, by Final Judgment of Validation dated

, entered in the proceeding styled St. Johns County
Industrial Development Authority etc. vs. State of Florida, et
al., etc., Case No. in the Circuit Court for the
Seventh Judicial Circuit in and for St. Johns County, Florida,
the Series A Bonds were validated pursuant to Chapter 75, Florida
Statutes; and

WHEREAS, all things necessary to make the Series A
Bonds, when authenticated by the Trustee and delivered as in this
Indenture provided, the valid, binding and legal limited obliga-
tions of the Issuer according to the import thereof, and to
constitute this Indenture a valid pledge and assignment of the
Trust Estate (as hereinafter defined) have been done and
performed;

GRANTING CLAUSES
NOW, THEREFORE, in consideration of the premises, the

acceptance by the Trustee of the trusts hereby created and the
purchase and acceptance of delivery of the Series A Bonds by the
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purchaser(s) thereof, and for other good and valuable con-
sideration the receipt and sufficiency of which is hereby
acknowledged, and to secure the payment of the principal of,
premium, if any, and interest on all Bonds at any time issued and
Outstanding under this Indenture according to their tenor and
effect, and to secure the performance and observance by the
Issuer of all the covenants contained in the Bonds and in this
Indenture, the Issuer does hereby without recourse pledge,
assign, and grant a security interest in and confirm unto the
Trustee, all and singular the properties, revenues and rights
hereinafter described and the proceeds thereof (collectively
called the "Trust Estate"), to wit:

1. All right, title and interest of the Issuer in and
to the Series A Promissory Note and all additional Promissory
Notes;

2. All right, title and interest of the Issuer in, to
and under the Loan Agreement and the right to receive revenues
and payments from the Borrower thereunder;

3. All right, title and interest of the Issuer in, to
and under the Mortgage and the Mortgaged Property;

4. All right, title and interest of the Issuer in, to
and under the Guaranty Agreement;

5. All right, title and interest of the Issuer, if
any, in and to the Lease;

6. All right, title and interest of the Issuer, if any,
in and to the Pledged Revenues;

7. All right, title and interest of the Issuer in and
to the Trust Funds and the cash, securities and investments of
which they are comprised; and

8. All property which by the express provisions of this
Indenture is required to be subjected to the lien hereof, and any
additional property that may from time to time hereafter ex-
pressly be made subject to the lien hereof by the Issuer or by
anyone on its behalf;

IN TRUST, for the equal and ratable benefit and security
of the Bondowners without preference, priority or distinction as
to lien or otherwise of any particular Bond over any other Bond,
except as otherwise expressly provided herein;



PROVIDED, HOWEVER, that the Issuer reserves the right to
enforce in its own name and for its own account the obligations
of the Borrower set forth in Sections 3.8, 7.3 and 7.4 of the
Loan Agreement; and

PROVIDED, FURTHER, HOWEVER, that if the Issuer shall
pay, cause to be paid or provide for the payment of the principal
of, premium, if any, and interest on the Bonds in accordance with
Article IX of this Indenture, and if the Issuer shall promptly,
faithfully and strictly keep, perform and observe all of its
representations, covenants and agreements contained in this
Indenture, then in such event this Indenture and the rights
hereby granted (excepting Bondowners' rights theretofore vested)
shall cease, terminate and be void, otherwise to remain in full
force and effect upon the trusts and subject to the conditions
hereinafter set forth.

All Bonds issued and secured hereunder are to be issued,
authenticated and delivered, and all Trust Funds, revenues and
income hereby pledged are to be dealt with and disposed of under
and subject to the terms, conditions, stipulations, covenants,
agreements, trusts, uses and purposes as hereinafter expressed,
and the Issuer has agreed and covenanted, and does hereby agree
and covenant, with the Trustee and with the respective Owners
from time to time of the Bonds, as follows, THAT IS TO SAY:
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ARTICLE I
DEFINITIONS AND USE OF PHRASES
Section 101 Definitions. As used in this Indenture and

the recitals hereto, the following terms and phrases shall have
the following meanings:

"Act® means Chapter 159, Parts II and III, Florida
Statutes, as amended from time to time.

vadditional Bonds" means Bonds issued or to be issued
under this Indenture in accordance with Article XII hereof pur-
suant to the request of the Borrower and the authorization of the
Issuer.

wadditional Loans" means any loan or loans made to the
Borrower pursuant to Article IV of the Loan Agreement.

"additional Project” means a project undertaken by the
Borrower and financed with an Additional Loan pursuant to clause
(b) of Section 4.1 of the Loan Agreement.

"Alternate Paying Agent” means any bank or trust company
designated by the Issuer at the written request of the Borrower,
with the consent of the Trustee, as an alternate or co-paying
agent in respect of a particular series of Bonds.

“"Attesting Issuer Official" means the person at the time
incumbent in the office of Secretary or Assistant Secretary of
the Issuer, or in the event of the death, disability or absence
of such person, then the person duly authorized and legally
empowered to perform the duties of such office in such event.

vputhorized Officers of the Borrower™ means Jack T. Cheek,
Jr. or Mary C. Cheek, general partners of the Borrower, or any
additional, substitute or other person who at the time may be a
general partner of the Borrower.

"Authorizing Issuer Official" means the person at the
time incumbent in the office of Chairman or Vice Chairman of
the Issuer, or in the event of the death, disability or absence
of such person, then the person duly authorized and legally
empowered to perform the duties of such office in such event.

"Base Rate” means at any time that rate of interest
described by Atlantic National Bank of Florida, a national bank-
ing association, Jacksonville, Florida, or its corporate succes-
sor, as its "base lending rate" of interest, whether or not such
base lending rate shall be otherwise published, as such rate
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shall vary from time to time, or if said base lending rate is
discontinued or is not {in the opinion of said bank) susceptible
of ascertainment, such other rate as shall be substantially
equivalent thereto as shall be designated by said bank.

"Bonds" means the Issuer's Industrial Development Reve-
nue Bonds ofF all series issued or to be issued under this Inden-
ture, namely the Series A Bonds and all Additional Bends.

"Bond Counsel" means Foley & Lardner or such other
Independent Counsel whose legal and tax opinion on municipal bond
issues is nationally recognized.

"pond Fund” means the Trust Fund described in Section
703 of this Indenture.

"Bond Register" means the registration books maintained
by the Trustee pursuant to Section 207 of this Indenture.

"Bondowners"” and "Owners" means, at the time or times of
determination, the Persons who are registered owners of Bonds.

“Rorrower" means Plantation Park Associates, a Florida
general partnership, and any successor, surviving, resulting or
transferee Person as provided in Section 7.9 of the Loan Agree-
ment.

ngorrower's Address" means the address which the
Borrower designates for the delivery of notices hereunder. Until
changed by notice from Authorized Officers of the Borrower to the
Issuer and the Trustee, the Borrower's Address shall be:

Plantation Park Associates
2413 S. Ponte Vedra Blvd.
south Ponte Vedra Beach, FL 32082

Attention: Mr. Jack T. Cheek, Jr.
wBorrower's Certificate" means a certificate signed by

one of the Authorized Officers of the Borrower on behalf of the
Borrower and delivered to the Issuer and the Trustee.

"Borrower's Representative" means the person, or in his
or her absence, the alternate person, designated in a Borrower's
Certificate (containing specimen signatures of each such person)
as a person authorized to execute and deliver Requisitions and to
give Trust Fund investment directions on behalf of the Borrower.
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"Capitalized Interest Date" means the earlier of
; 19 __, or the six-month anniversary of the

Completion Date.

"Completion Date" means the completion date of the
Project as determined 1n accordance with Section 3.5 of the Loan
Agreement.

“"Construction Account" means the special account in the
Construction Fund described in Section 603 of this Indenture.

"ronstruction Fund" means the Trust Fund described in
Section 603 of this Indenture.

"County" means St. Johns County, Florida, a political sub-
division of the State.

"Defaulted Interest" has the meaning given in Section
209 of this Indenture.

"Event of Default” means any of the events designated as
such in Section 1001 of this Indenture.

"Governing Body" means the members of the Issuer, in
their capacity as appointed members of the Issuer.

"Government Obligations" means direct, full faith and
credit obligations of the United States of America.

"Guarantor" means Jack's Hi-Grade Food Company, a Florida
corporation, and any successor, surviving, resulting or
transferee Person as provided in the Guaranty Agreement.

“Guaranty Agreement" means the Guaranty Agreement, dated
as of the date hereof, from the Guarantor to the Trustee, as
supplemented or amended from time to time pursuant to Article XIV
of this Indenture.

"Indenture"™ means this Indenture of Trust from the
Issuer to the Trustee, dated as of the date hereof, under which
the Series A Bonds are issued, as amended from time to time by
Supplemental Indentures.

"Independent Counsel" means any attorney or firm of
attorneys who or which shall be acceptable to the Trustee and who
or which is not an employee of the Borrower, the Lessee or the
Issuer.

"Independent Engineer" means an engineer registered and
qualified to practice the profession of engineering in the State,
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who shall be acceptable to the Trustee and who is not an employee
of the Borrower, the Lessee or the Issuer.

"Insurance and Condemnation Proceeds Fund" means the
Trust Fund described in Section 706 of this Indenture.

"Interest Payment Date" means each date on which
interest is due on any Bond.

"Internal Revenue Code" means the Internal Revenue Code
of 1954, as amended from time to time, and includes the
Regulations thereunder, whether proposed, temporary or final,
promulgated by the Department of the Treasury, Internal Revenue
Service.

"Issuance Expense Account" means the special account in
the Construction Fund described in Section 602 of this Indenture.

"Issuance Expense Deposit Amount" means §$

"Tgssuer" means St. Johns County Industrial Development
Authority, a political subdivision of the State, its successors
and assigns.

"Issuer's Address" means the address which the Issuer
designates for the delivery of notices hereunder. Until changed
by notice from the Issuer to the Borrower and the Trustee, the
Issuer's Address shall be:

St. Johns County Industrial
Development Authority

c¢/o Mr. James G. Sisco,
County Attorney

St. Johns County Courthouse

Room 261

St. Augustine, FL 32084

"lLate Payment Rate" means the interest rate per annum
equal to one and one-half (1 1/2) percentage points over the Base
Rate, to be adjusted with each change in the Base Rate; provided,
however, that the rate of interest thereon (calculated as pro-
vided by law) shall never exceed the maximum nonusurious contract
rate of interest allowed from time to time by applicable law.

"Lease" means the lease of the Borrower's facilities
comprising "an industrial or manufacturing plant" and a
"warehousing or distribution facility," dated as of the
date hereof, between the Borrower, as landlord, and the Lessee,
as tenant.

One-4



nLease Assignment" means the Assignment of Leases,
Rents and Profits, dated as of the date hereof, from the
Borrower to the Issuer (and assigned without recourse by the
Issuer to the Trustee).

n[escee” means Jack's Hi-Grade Food Company,
a Florida corporation, and any Successor, surviving, resulting
or transferee Person as provided in the Lease.

"Loan" means the Loan described in Section 2.2 of the
Loan Agreement.

"Loan Agreement" means the Loan Agreement, dated as of
the date hereotf, between the Issuer and the Borrower, as amended
from time to time by Supplemental Loan Agreements.

"L,oan Amount" means $1,500,000, which is both the prin-
cipal amount of the Series A Bond issue and the maximum amount of
the Loan.

"Loan Maturity Schedule" means the Loan principal
payment schedule attached as Exhibit B to the Loan Agreement, as
amended from time to time in accordance with Section 1102 of this
Indenture and Section 5.8 of the Loan Agreement.

"Mortgage" means the Mortgage and Security Agreement,
dated as of the date hereof, from the Borrower to the Issuer (and
assigned without recourse by the Issuer to the Trustee}, and the
Lease Assignment and any mortgage, security agreement or other
agreement or instrument heretofore or hereafter entered into by
the Borrower or any third party (with the written consent of the
Borrower) and delivered to the Issuer or the Trustee for the
purpose of providing mortgage, security interest or other
collateral security for the payment of the Bonds, the Locan, any
Additional Loan, the performance of the Borrower's obligations
under the Loan Agreement or any combination thereof.

"Mortgaged Property” shall have the meaning assigned to
such term in the Mortgage.

"Mortgaged Property Reserve Fund" means the Trust Fund
described in Section 705 of this Indenture.

"Outstanding Bonds" and "Qutstanding.” when used with
reference to Bonds, means all Bonds which have been authenticated
and delivered by the Trustee under this Indenture, except:

(i) Bonds or portions thereof canceled by the Trustee
or delivered to the Trustee for cancellation;
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(ii) Bonds in lieu of which other Bonds have been
authenticated and delivered in accordance with Section 207 and
210 of this Indenture; and

(iii) Bonds which are not deemed to be outstanding in
accordance with the provisions of Sections 213 and 901 of this
Indenture.

"person” means an individual, a partnership, a joint
venture, an association, a joint-stock company, a corporation, a
trust, a limited liability company, an unincorporated organiza-
tion and a government or any department, agency or political sub-
division thereof.

"pledged Revenues" means all revenues and income derived
by or for the account of the Issuer from or for the account of
the Borrower pursuant to the terms of the Loan Agreement, the
Promissory Notes, the Mortgage and this Indenture; including,
without limitation, (i) all payments by the Borrower on the
Promissory Notes or pursuant to Section 7.2 of the Loan
Agreement, (ii) all cash and securities held from time to time in
the Trust Funds, and the investment earnings thereon and (iii)
all amounts derived by recourse to the Mortgage or the Guaranty
Agreement; but excluding any amounts derived by the Issuer for
its own account pursuant to Sections 7.3 and 7.4 of the Loan
Agreement.

"political Jurisdiction" means an unincorporated area of
the County.

"Project” means the project of the Borrower described in
Exhibit A to the Loan Agreement which has been or is to be
acquired, constructed and installed in the Political Jurisdiction
pursuant to the Project Plans and Specifications.

"Project Complex" means the land, building{s), improve-
ments, fixtures and major equipment located or to be located on
the site of the Project from time to time, with which the Project
Enterprise will be conducted and of which the Project is to form
a part.

"Project Enterprise" means the business of owning, oper-
ating and managing the Project as an industrial or manufacturing
plant and a warehousing or distribution facility as defined in
the Act for the manufacturing or processing of sausage and the
warehousing and wholesale distribution of sausage and other
meats.

One-6



"Project Plans and Specifications" means the Borrower's
architectural and engineering drawings and other plans and speci-
fications for the Project as filed with the Trustee, and as
amended from time to time in accordance with Section 3.4 of the
Loan Agreement.

"promissory Notes" means the Series A Promissory Note
and any additional promissory notes of the Borrower issued to
evidence an Additional Loan.

"pPurchase Agreement" means the Bond Purchase Agreement,
dated as of the date hereof, among the Issuer, the Borrower, the
Guarantor and the Purchaser.

"purchaser" means Atlantic National Bank of Florida,
a national banking association, Jacksonville, Florida, as the
initial purchaser of the Series A Bonds, its successors and
assigns.

"Qualified Investments" means, to the extent permitted
by State law: (1) Government Obligations, (ii) securities as to
which the payment of both principal and interest are uncon-
ditionally guaranteed by the United States of America, (iii)
obligations of any state or political subdivision thereof
(whether or not backed by full faith and credit of the governmen-
tal issuer) rated for investment purposes at not less than "A,"
"MIG-2" or "P-2" by Moody's Investors Service, Inc., or "A" or
"p-2" by Standard & Poor's Corporation or at a comparable rating
by another rating service of comparable standing, (iv) commercial
paper rated not less than "p-2" by Moody's Investors Service,
Inc., or not less than "A-2" by Standard & Poor's Corporation or
at a comparable rating by another rating service of comparable
standing, (v) obligations of any of the following: Banks for
Cooperatives, Federal Financing Bank, Federal Land Banks, Federal
Home Loan Banks, Federal Intermediate Credit Banks, Federal
National Mortgage Association, Export Import Bank of the United
States or Government National Mortgage Association, (vi)
repurchase agreements including but not limited to repurchase
agreements issued by the Trustee invested solely in Government
Obligations, (vii) money market funds invested solely in
Governmental Obligations and (viii) interest-bearing accounts,
time deposits and certificates of deposit issued by any bank,
trust company or national banking association (including the
Trustee and any affiliate of the Trustee) which has capital,
surplus and undivided profits in excess of $10,000,000, but in no
event shall the amount invested at any one time, in interest-
bearing accounts, time deposits and certificates of deposit
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issued by any one bank, trust company or national banking asso-
ciation equal or exceed 20% of the capital, surplus and undivided
profits of such bank, trust company or national banking asso-
ciation.

"Redemption Fund" means the Trust Fund described in
Section 704 of this Indenture.

"Regular Record Date," for the interest payable on any
Interest Payment Date, means (i)} the 15th day of the month
(whether or not a business day) immediately preceding such
Interest Payment Date if such Interest Payment Date is on the
first day of the month, (ii) the last business day of the month
immediately preceding such Interest Payment Date if such Interest
pPayment Date is on the 15th day of the month or (iii} the 15th
calendar day (whether or not a business day) immediately pre-
ceding such Interest Payment Date if such Interest Payment Date
is on a day other than on the first day or the 15th day of the
month.

"Requisition" means a requisition of the Borrower
substantially in the form of Exhibit D to the Loan Agreement.

"Requisite Capitalization for Corporate Trustees"” means
$20,000,000.

"Requisite Consent of Bondowners" means the affirmative
written consent of Bondowners owning in aggregate not less than
66 2/3% in principal amount of the Bonds (other than Bonds owned
by the Borrower or any Guarantor or any "related person" to any
of them as defined in Section 103{b) of the Internal Revenue
Code) at the time Outstanding.

vSeries A Bonds" means the Issuer's Industrial Develop-
ment Revenue Bonds, series A (Jack's Hi-Grade Food Company
Project), issued under this Indenture in the aggregate principal
amount of the Loan Amount for the purpose of funding the Loan to
the Borrower.

ngeries A Promissory Note" means the Borrower's prom-
issory note, dated the date of the Series A Bonds, issued in the
principal amount of the Loan Amount payable to the order of the
Issuer as evidence of the Loan.

"Special Record Date," for the payment of any Defaulted
Interest, means a date tixed by the Trustee pursuant to Section
209 of this Indenture.

"Special Series A Taxable Interest Compensation Fund®
means the Trust Fund described in Section 404 of this Indenture.
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"State" means the State of Florida.

"Supplemental Indenture" means any supplement to or
amendment of this Indenture entered into in accordance with
Article XIII of this Indenture.

"Supplemental Loan Agreement™ means any supplement to or
amendment of the Loan Agreement entered into in accordance with
Section 11.1 of the Loan Agreement and Article XIV of this
Indenture.

"Surplus Construction Fund" means the Trust Fund
described In Section 604 of this Indenture.

wpax Violation” means the circumstance of interest paid
or payable on any Bond becoming includable for federal income tax
purposes in the gross income of any Bondowner (other than a
Bondowner who is a "substantial user" or a "related person”
within the meaning and for the purposes of Section 103(b)(13) of
the Internal Revenue Code) as a consequence of any act, omission
or event whatsoever and regardless of whether the same was within
or beyond the control of the Borrower. A Tax Violation shall be
deemed to have occurred on the earliest to occur of the following
dates:

(a) on that date when the Borrower files a Borrower's
Certificate with the Issuer and the Trustee stating that a Tax
Violation has occurred;

(b) on that date when the Borrower files any statement,
supplemental statement or other tax schedule, return or document
which discloses that a Tax Violation has occurred;

(c) on that date when the Borrower, the Issuer or the
Trustee shall receive notice from the Commissioner, any District
Director or other authorized official of the Internal Revenue
Service to the effect that a Tax Violation has occurred; or

(d) on that date when the Trustee shall receive notice
from any Bondowner to the effect that the Internal Revenue
Service has assessed as includable in the gross income of such
Bondowner any interest of any Bond due to the occurrence of a Tax
Violation;

provided, however, that in respect of clauses (c) and (d) above,
a Tax Violation shall not be deemed to have occurred until the
Borrower has been notified of the allegation that a Tax Violation
has occurred and either (i) the Borrower fails to commence a con-—
test of such allegation in good faith and by appropriate legal
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proceeding within 60 days following such notification, or (ii)
the Borrower does commence such contest within such time, but
thereafter fails to pursue it diligently, in good faith and by
appropriate legal proceeding to a final order or judgment by a
court or administrative body of competent jurisdiction, or (ilii)
such contest results in a final order or judgment of a court or
administrative body of competent jurisdiction to the effect that
a Tax Violation has occurred and the time for any appeal of such
order or judgment has expired.

vTaxable Period" means the period commencing on the date
on which the interest on the Series A Bonds (or portion thereof)
loses its tax—exempt status and ending on the date the Series A
Bonds (or portion thereof) ceased or shall cease to be
Outstanding.

"Prust Funds" means the trust funds administered by the
Trustee under this Indenture.

vTrustee"” means Atlantic National Bank of Florida,
a national banking association, Jacksonville, Florida, and any
successor banking corporation, banking association or trust
company at the time serving as corporate trustee under this
Indenture.

"prustee's Address" and "Trustee's Principal Office”
mean the address or office which the Trustee designates for the
delivery of notices or payments hereunder or under the Indenture.
Until changed by notice from the Trustee to the Borrower and the
Issuer, the Trustee's Address and Principal Office is:

Mailing Address Principal Office
Atlantic National Bank of Florida Atlantic National Bank of Florida
General Mail Center 200 West Forsyth Street
Jacksonville, FL 32231 Jacksonville, FL 32202
Attention: Trust Department Attention: Trust Department

Section 102 Use of Phrases; Rules of Construction. The
following provisions shall be applied wherever appropriate
herein:

"Herein," "hereby," "hereunder," "hereof" and other
equivalent words refer to this Indenture as an entirety and not
solely to the particular portion of this Indenture in which any
such word is used.
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The definitions set forth in Section 101 hereof shall be
deemed applicable whether the words defined are used herein in
the singular or the plural.

wherever used herein, any pronoun or pronouns shall be
deemed to include both the singular and plural and to cover all
genders.

Unless otherwise provided, any determinations or reports
hereunder which require the application of accounting concepts or
principles shall be made in accordance with generally accepted
accounting principles.

[The next page is Two-1l]
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ARTICLE 1I1I

GENERAL PROVISIONS RELATING TO BONDS OF ALL SERIES

Section 201 Authorized Amount of Bonds. Except as may
be provided in respect of any particular series of Bonds, there
is no limitation as to the aggregate principal amount of Bonds
which may be issued hereunder; provided, however, that no Bonds
may be issued under the provisions of this Indenture except in
accordance with this Article and either Article 1V or Article XII
hereof. The Bonds originally issued hereunder are authorized and
created for issuance in Article IV. Bonds of subseguent series
may be authorized and created for issuance as provided in Article
XII.

Section 202 Parity. This Indenture is for the equal
and ratable benefit and security of all Bonds issued and to be
ijssued hereunder. All Bonds shall be of equal rank, and no
Bondowner shall be accorded a preference or priority over any
other Bondowner except as expressly authorized or provided
herein.

Section 203 Bonds to be Limited Obligations of Issuer.
In accordance with the Act, the Bonds and all other obligations
of the Issuer under the Loan Agreement and this Indenture and the
transactions contemplated hereby and thereby shall be limited
obligations of the Issuer payable by the Issuer solely from the
Pledged Revenues. The Bonds and all other obligations of the
Issuer under the Loan Agreement and this Indenture and the trans-
actions contemplated hereby and thereby shall not constitute an
indebtedness of the Issuer, the State or any political subdi-
vision thereof within the meaning of any State constitutional
provision or statutory limitation. The Bonds and all other obli-
gations of the Issuer under the Loan Agreement and this Indenture
and the transactions contemplated hereby and thereby shall not be
a charge against the general credit or taxing powers of the
Issuer, the State or any political subdivision thereof. The
Bonds and all other obligations of the Issuer under the Loan
Agreement and this Indenture and the transactions contemplated
hereby and thereby shall not give rise to a pecuniary liability
of the Issuer, the State or any political subdivision thereof.

Anything herein or in the Bonds to the contrary not-
withstanding, {(a) neither the Issuer, the State nor any political
subdivision thereof shall ever be required to (i) levy any ad
valorem taxes on any property within its territorial limits to
pay the principal of or premium, if any, or interest on the Bonds
or to make any other payments provided for under the Loan
Agreement or this Indenture, (ii) pay the same from any funds
other than the Pledged Revenues, Or (iii) require or enforce any
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payment or performance by the Borrower as provided in this
Indenture, the Loan Agreement or the Mortgage unless its expenses
in respect thereof shall be available from any moneys derived
under the Loan Agreement or the Mortgage or shall be advanced to
it for such purpose and it shall receive indemnity to its
satisfaction:; and (b) the Bonds and all other obligations of the
Issuer under the Loan Agreement and this Indenture and the
transactions contemplated hereby and thereby shall not constitute
a lien upon any property owned by or situated within the
territorial limits of the Issuer, the State or any political
subdivision thereof except to the extent (if any) of the Issuer's
rights in the Project, the Loan Agreement, the Promissory Notes,
the Mortgage and the property rights, receipts, revenues and
proceeds pledged under this Indenture.

Section 204 Execution of Bonds. The Bonds shall be
executed on behalf of the Issuer by the Authorizing Issuer
Official under the official seal of the Issuer attested by the
Attesting Issuer Official. The signatures of the Authorizing
Issuer Official and the Attesting Issuer Official on the Bonds
may be manual or facsimile, except as otherwise required by law.
The official seal of the Issuer on the Bonds may be actually
impressed or imprinted or may be reproduced thereon by facsimile.

Bonds bearing the manual or facsimile signatures of the
persons who were the Authorizing Issuer Official and the
Attesting Issuer Official at the time of the execution thereof
shall be valid and sufficient for all purposes notwithstanding
that such persons or either of them have ceased to hold such
offices prior to the authentication and delivery of the Bonds or
did not hold such offices at the date of the Bonds. For this
purpose a Bond executed by facsimile signature shall be deemed to
have been executed on the date of the printing thereof if
authorized by the Issuer.

Section 205 Authentication. From time to time after
the execution and delivery of this Indenture, the Issuer may
deliver executed Bonds to the Trustee for authentication, and the
Trustee shall authenticate and deliver such Bonds as provided in
this Indenture and not otherwise.

No Bond shall be entitled to any benefit under this
Indenture or be valid for any purpose unless there appears on
such Bond a certificate of authentication substantially in the
form set forth in Section 1502 hereof executed on behalf of the
Trustee with the manual signature of an authorized signatory of
the Trustee.
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Such certificate of authentication executed as aforesaid
on a Bond shall be conclusive evidence that such Bond has been
authenticated and delivered under this Indenture.

Section 206 Form of Bonds. The Bonds of each par-
ticular series shall be issuable only in the form of fully
registered Bonds, and shall be in such denominations as shall be
authorized for that particular series. Subject to such
variations, omissions and insertions as are permitted by this
Indenture or deemed necessary by the Trustee, the Bonds shall be
substantially in the form or forms therefor set forth in Article
XV of this Indenture. The Bonds of each particular series shall
be printed, engraved, lithographed, typewritten, photocopied or
otherwise reproduced, whichever shall be authorized for that
series.

Pending the preparation of definitive Bonds the Issuer
may execute and the Trustee shall authenticate and deliver tem-
porary Bonds which are printed, lithographed, typewritten,
mimeographed, photocopied or otherwise produced or reproduced, in
any denomination, substantially of the tenor of the definitive
Bonds in lieu of which they are issued, in fully registered form,
with such appropriate insertions, omissions, substitutions and
other variations as the official or officials executing such
Bonds may determine, as evidenced by its or their manual signing
of such Bonds. If temporary Bonds are issued, the Trustee will
cause definitive Bonds to be prepared without unreasonable delay.
After the preparation of definitive Bonds, the temporary Bonds
shall be exchangeable for de