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DISBURSEMENT AGREEMENT 

 This Disbursement Agreement (this “Agreement”) is entered into as of December 1, 2025, 
among HIGHLAND COMMERCIAL MORTGAGE, LLC, an Alabama limited liability 
company (“HUD Mortgagee”), CITY OF ST. PETERSBURG, FLORIDA, a municipal 
corporation existing by an under the laws of the State of Florida (“City”), PINELLAS COUNTY, 
a political subdivision of the State of Florida (“County”) (HUD Mortgagee, City, and County 
hereinafter from time to time individually referred to as a “Lender” and collectively referred to as 
“Lenders”), FIDELITY NATIONAL TITLE INSURANCE COMPANY (“Title Company”), 
and FAIRFIELD AVENUE APARTMENTS, LLC, a Florida limited liability company 
(“Borrower”). 

 WHEREAS, Borrower intends to construct a 264-unit affordable housing project in 
Pinellas County, Florida, to be known as Fairfield Avenue Apartments, and identified as FHA 
Project No. 067-35618 (the “Project”); and 

 WHEREAS, the costs of acquisition and development of the Project total $92,987,137 (the 
“Costs of Development”); and  

 WHEREAS, the “Mortgageable Costs” of the construction of the Project, as determined 
by HUD, totals $82,024,376 (the “Mortgageable Costs of Development”); and 

WHEREAS, the “Non-Mortgageable Costs” of the construction of the Project is estimated 
to be $10,962,761 (“Non-Mortgageable Costs of Development”); and 

 WHEREAS, Borrower has obtained a HUD-insured first mortgage loan in the amount of 
$64,170,000.00 from HUD Mortgagee (the “HUD-Insured Loan”), which HUDInsured Loan 
will be secured by a Multifamily Leasehold Mortgage, Assignment of Leases and Rents, and 
Security Agreement from Borrower for the benefit of HUD Mortgagee (the “HUD Security 
Instrument”); and 

 WHEREAS, the HUD-Insured Loan is insured through HUD's Multifamily Mortgage 
Insurance Program (“HUD Insurance Program”), pursuant to Section 22l(d)(4) of the National 
Housing Act, as amended, and in accordance with HUD's Commitment for Insurance of Advances 
with respect to the Project dated August 5, 2025, as amended (the “HUD Commitment”); and  

 WHEREAS, the City is making a loan to Borrower of  $9,700,000.00 (the “City Loan”).  
The City Loan is made pursuant to and evidenced by that certain Promissory Note, Funding 
Agreement, Leasehold Mortgage,, and those certain other documents among the Borrower and 
City (collectively, the “City Loan Documents”);  

 WHEREAS, County is making a $6,200,000.00 loan to Borrower (the “County Loan”). 
The County Loan is made pursuant to and evidenced by that certain (i) Promissory Note, (ii) 
Leasehold Mortgage, (iii) Agency Agreement, and (iv) those certain other documents among the 
Borrower and County (collectively, the “County Loan Documents”); 



 
 Page 2 
 

 WHEREAS, Borrower and Kast Construction Company Florida, LLC (“Contactor”) 
entered into a Construction Contract (Form HUD-92442M) (the “Construction Contract”) with 
respect to the construction of the Project; and  

 WHEREAS, Title Company has issued a Loan Policy of Title Insurance (the “Title 
Policy”) with respect to the HUD-Insured Loan; and  

 WHEREAS, the parties hereto wish to set forth in detail the manner in which and the terms 
and conditions under which endorsements to the Title Policy will be issued in connection with 
each Advance (as defined below); and  

 WHEREAS, each of the parties’ participation in the Project requires them to comply with 
applicable HUD statutes, regulations, handbooks, guides and other “Program Obligations,” as 
defined in the Building Loan Agreement; and 

 WHEREAS, this Agreement is entered into in accordance with the Program Obligations 
that are applicable in connection with the financing of the Project. 

 NOW, THEREFORE, the parties agree as follows: 

DESCRIPTION OF FUNDS 

 1. HUD-Insured Loan. Pursuant to a Building Loan Agreement dated as of 
December 1, 2025, between the Borrower and HUD Mortgagee (the “Building Loan 
Agreement”), HUD Mortgagee has agreed to make the HUD-Insured Loan to Borrower for the 
Project. The HUD-Insured Loan is evidenced by a Note (Multistate) in the amount of the 
HUDInsured Loan (the “HUD-Insured Note”), and secured by the HUD Security Instrument. 
Funds disbursed under the HUD-Insured Loan are hereinafter referred to as “HUDInsured Loan 
Funds” and shall be disbursed in accordance with the requirements of the Building Loan 
Agreement and this Agreement.  Notwithstanding any provision to the contrary herein, the HUD-
Insured Loan Funds will be disbursed in connection with each approved Draw Request in a manner 
to ensure compliance with HUD Program Obligations. Accordingly, each approved Draw Request 
will be fully funded from the proceeds of the (i) HUD-Insured Loan; (ii)  City Loan; and/or (iv) 
County Loan. 

              2. City Loan.  Pursuant to the terms and conditions set forth in the City Loan 
Documents, the City has agreed to make the City Loan, which shall be disbursed in accordance 
with the terms, conditions and requirements of the City Loan Documents and this Agreement.  The 
Borrower represents that the City Loan Documents remain in full force and effect, and that the 
Borrower is not in default thereunder.  Funds disbursed or to be disbursed under the City Loan are 
hereinafter referred to as “City Loan Funds.” 

 3. County Loan.  Pursuant to the County Loan Documents, Couty has agreed to make 
the County Loan, which shall be disbursed in accordance with the requirements of the County 
Loan Documents and this Agreement. The Borrower represents that the County Note remains in 
full force and effect, and that the Borrower is not in default thereunder.  Funds disbursed or to be 
disbursed under the County Loan are hereinafter referred to as “County Loan Funds.” 
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 5. Loan and Equity Documents.  The HUD-Insured Loan Funds, the City Loan 
Funds, and the County Loan Funds may be referred to collectively herein as the “Funds.” The 
HUD Mortgagee, County, and City are sometimes collectively referred to herein as the “Funders” 
and each a “Funder.”  The rights and obligations between the Borrower and each of the parties 
hereto shall be governed by the documents and agreements entered into by and between the 
Borrower and each party hereto, governing the Funds.  Notwithstanding the foregoing, in the event 
of a conflict between any of the documents and agreements relating to the Funds, and the HUD 
Program Obligations, the HUD Program Obligations will prevail.   

DISBURSEMENT OF FUNDS 

 6. Sources and Uses.  Attached hereto as Exhibit A and incorporated herein by this 
reference is a sources and uses for the Costs of development (the “Sources and Uses”), that shall 
govern disbursements of the Funds as provided herein.  Each Approved Draw (as defined below) 
shall be funded by HUD Loan proceeds, County Loan proceeds and City Loan proceeds on a pari 
passu basis.   

 7. Disbursement of Funds.   

  (a) Initial Closing. The closing of the HUD-Insured Loan and initial 
endorsement by HUD of the HUD-Insured Note for mortgage insurance is referred to herein as the 
“Initial Closing.” At the time of the Initial Closing, HUD Mortgagee shall disburse, and HUD 
shall insure, a disbursement of HUD-Insured Loan Funds in an amount approved by HUD.   

  (b) Advances of Funds. From time to time, HUD Mortgagee will make, or 
cause to be made, advances of the HUD-Insured Loan Funds pursuant to the terms of the Building 
Loan Agreement and City and County shall make advances of City Loan Funds,  and County Loan 
Funds, respectively, pursuant to the terms of each Lender’s respective loan documents, as 
applicable, (each, an “Advance”) to Borrower in accordance with the Approved Draw (as defined 
below).  

 For the purpose of determining interest under the provisions of the HUD-Insured Note, the 
proceeds of the HUD-Insured Loan will be deemed to have been disbursed as of the dates such 
funds are disbursed by the HUD Mortgagee either directly to the Borrower, to the Title Company 
or alternatively, to the Trustee as a Collateral Payment.  

 8. Disbursement Procedures. 

  (a) The parties hereto and their respective agents shall have access to the 
Project at all reasonable times for the purpose of inspection of construction work and progress of 
work, provided that such inspection shall not unreasonably interfere with construction work. In 
advance of submission of a Draw Request that includes a Contractor's Requisition, Borrower shall 
schedule a Project inspection (each, a “Progress Inspection”) to be attended by Contractor, and 
HUD’s inspecting architect (the “HUD Architect”), and shall provide notice to the Lenders (orally 
or in writing) at least three business days in advance of each Progress Inspection. Each of the 
Lenders shall have the right (but shall not be obligated) to attend any Progress Inspection. At a 
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Progress Inspection, the HUD Architect shall inspect the construction of the Project and determine 
the percentage of completion for, and amount of, each Contractor's Requisition.   

  (b) Draw Documentation.  Borrower shall initiate each request for a 
disbursement of the Funds by delivering the following documentation to HUD Mortgagee (the 
“Draw Documentation”) and concurrently providing copies thereof to all parties to this 
Agreement: 

   (i) a fully executed Application for Insurance of Advance of Mortgage 
Proceeds (Form HUD-92403), together with supporting invoices and documentation, and a 
statement of the portion(s), if any, of the disbursement to be paid from HUD-Insured Loan Funds, 
City Loan Funds, and County Loan Funds (the “Draw Request”); 

   (ii) if the disbursement includes payment of amounts due to Contractor 
under the Construction Contract (other than disbursements for bond premium or other fees), a fully 
executed Contractor's Requisition for Payment (HUD Form 92448) (the “Contractor's 
Documentation”); 

   (iii) such other documents as may be reasonably requested by HUD or 
HUD Mortgagee. 

  (c) Submission of Draw Requests to HUD.  If HUD Mortgagee is required, 
or elects, to submit a Draw Request to HUD for HUD's review, HUD Mortgagee shall deliver the 
Draw Request and HUD will review such Draw Request for appropriateness. 

  (d) Review by HUD.  Upon receipt of the Draw Request and, if applicable, the 
Contractor's Documentation requested or required by HUD for a particular disbursement request, 
HUD shall review the same. 

  (e) HUD Determination of Amount to be Disbursed; HUD Authority.  For 
Draw Requests that HUD is required (or is requested) to approve, the amount of each disbursement 
of HUD-Insured Loan Funds shall be determined by HUD; however, prior to the approval of 
construction disbursements, HUD shall consider any comments received from Lenders, and/or 
Borrower, and may consult with the Lenders and Borrower regarding the amount of any 
disbursement. HUD shall have the final authority to resolve differences or disputes in the Project 
inspection process and disbursement of the Funds.  

  (f)  Approved Draw. For Draw Requests that HUD is required (or is requested) to 
approve, HUD shall approve a Draw Request if the Draw Request and Contractor's Documentation 
is complete and if HUD determines that the Draw Request conforms to the Sources and Uses and 
applicable HUD Insurance Program requirements. After a Draw Request is processed by HUD 
Mortgagee (and, if required, HUD) and approved if satisfactory, HUD Mortgagee shall forward 
copies of the approved Form HUD-92403 to the Borrower, and Borrower shall provide a copy to 
the Title Company. Any Draw Request that is approved by HUD Mortgagee (and, if required, by 
HUD) is referred to as an “Approved Draw.”  The amounts approved by HUD shall be binding 
and conclusive on all parties. 



 
 Page 5 
 

 In accordance with the terms and conditions of its applicable transaction documents, each 
Lender shall fund its respective share of the Approved Draw amount, without adjustment, promptly 
to the either the Title Company or directly to the Borrower after receipt of a copy of the Approved 
Draw; provided, however, that HUD Mortgagee shall not be obligated to fund its share of any 
disbursement unless and until: 

   (i) HUD Mortgagee has received Forms 92448 and 92403 signed by 
HUD (if required); 

   (ii) The Title Company has provided written confirmation (which may 
be by email) to the HUD Mortgagee that it has received such other documentation as it considers 
necessary or desirable in order to confirm its ability to issue a title endorsement to the HUD 
Mortgagee; 

   (iii) HUD Mortgagee has received a specimen endorsement to the 
mortgage loan title policy issued with respect to the HUD-Insured Loan which is in form and 
substance reasonably satisfactory to HUD Mortgagee, increasing coverage under the Title Policy 
as of the date of such disbursement to the amount then disbursed and outstanding under the loan 
as provided in the Title Policy; and 

   (iv) HUD Mortgagee has received confirmation in writing that each 
party hereto has sent to the Borrower or the Title Company good funds that may be required to 
fund such Approved Draw. 

  (g) Funding Approved Draws. 

   (i) HUD Mortgagee will notify the Title Company of the amount of the 
Advance and the date on which it is anticipated that the Advance will be funded.  

   (ii) Title Company will give verbal confirmation to HUD Mortgagee: 
(a) that it has searched the public records; (b) that no liens have been filed as of the date of such 
search; (c) that it has received such other documentation as it considers necessary or desirable in 
order to confirm its ability to issue an endorsement to the Title Policy in the form attached hereto 
as Exhibit B (the "Update Endorsement"); and (d) that it is prepared to issue an Update 
Endorsement subject only to the condition that Lender disburse the HUD-Insured Loan Funds in 
the agreed amount.   

   (iii) HUD Mortgagee, upon receipt of the foregoing information, shall 
advance sufficient HUD Mortgagee Funds directly to the Borrower for the HUD-Insured Loan 
portion of the Approved Draw and concurrently with each disbursement, the Title Company will 
issue and deliver to HUD Mortgagee an Update Endorsement, increasing coverage under the Title 
Policy as of the date of such disbursement to the amount then disbursed and outstanding under the 
HUD-Insured Loan.  

  (h) Disbursement at HUD Loan Closing.  The procedures set forth above in 
this Section 8 shall not apply to the initial disbursement of HUD-Insured Loan Funds.  
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  (i) Funding Shortfalls. The parties acknowledge that the uses of the Funds are 
restricted in accordance with the applicable statutes, regulations, administrative, and contractual 
requirements governing the allocation and disbursement of such funds. Due to the restrictions on 
funding with respect to the various sources of funds required under this Agreement, and due to the 
limitations on the amounts of disbursements of the Funds provided in this Agreement, there may 
be instances when the Funds cannot be used to fund certain payments required in an approved 
Draw Request. Any payments which are required to be made in connection with an approved Draw 
Request, and for which Funds, or any combination of Funds, may not be used, are referred to as 
“Funding Shortfalls”. The Borrower shall be solely responsible for paying any Funding Shortfalls 
and shall, if required by HUD Mortgagee or HUD, if not funded directly by Borrower, deposit 
with the HUD Mortgagee on or before the date of funding by HUD Mortgagee hereunder, funds 
sufficient to pay any such Funding Shortfalls. 

RETAINAGE 

 9. The parties acknowledge that the Construction Contract requires a retainage with 
respect to payments made under the Construction Contract (other than for bond premium or other 
fees). The retainage amount shall be disbursed from time to time upon Borrower's request as 
authorized pursuant to HUD's approval of such disbursements or otherwise permitted in 
accordance with Program Obligations; provided that any such disbursement made from HUD-
Insured Loan funds shall be subject to subsequent insurance thereof by HUD and receipt by HUD 
Mortgagee of title endorsements reasonably satisfactory to HUD Mortgagee as set forth above.  
Borrower shall initiate any retainage disbursement request by delivering a letter requesting such 
disbursement to HUD Mortgagee and concurrently providing copies thereof to all Funders.  In 
connection with any retainage disbursement request, Borrower shall provide such documentation 
as may be reasonably requested by HUD, HUD Mortgagee, and Funders.  HUD Mortgagee and 
any Funder may confirm with the one another that they received the retainage disbursement request 
and discuss the same.  If a Funder or HUD Mortgagee disapproves or disputes a retained reduction 
request, the disapproving or disputing party shall notify each Funder and HUD Mortgagee within 
five (5) business days after receipt of the retainage reduction request.  The Funders and HUD 
Mortgagee agree to proceed diligently and in good faith to attempt to resolve any dispute or 
disapproval.  HUD Mortgagee will submit each retainage disbursement request to HUD for its 
review and approval, including identification of any disputed amounts and the rationale therefor.  
HUD shall have the final authority to resolve differences or disputes regarding the reduction in or 
the release of the retainage.  The retainage amounts approved by HUD for disbursement shall be 
binding and conclusive on all parties. 

FINAL CLOSING 

 10. At the time of the HUD final closing approving completion of the Project and final 
disbursement of the Funds, if any (the “Final Closing”), the final disbursement of HUD-Insured 
Loan Funds in the amount approved and insured by HUD shall be disbursed.   

 

PLANS AND SPECIFICATIONS; CHANGE ORDERS 
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 11. Plans and Specifications.  HUD shall retain a master set of Plans and 
Specifications for the Project pursuant to its rules and regulations, which master set shall be 
approved by HUD, HUD Mortgagee, City and County and initialed by the Borrower and 
Contractor prior to commencement of construction, with such changes as may be approved by 
HUD and consistent with applicable codes (the "Master Set"). The parties agree that the 
Construction Contract shall be based upon the Master Set, and, in the event of conflict between 
the Master Set and any other set of plans or specifications, the terms and requirements of the Master 
Set shall control.  

 12. Change Orders.   Subject to HUD Program Obligations, the Lenders shall have 
the right to review and approve change orders as they are requested and provide comments to HUD 
and the other parties. Change orders will be subject to HUD's review and approval in accordance 
with applicable HUD Insurance Program requirements. The Borrower shall be solely responsible 
for obtaining the approval of Lenders to any change orders (to the extent) prior to submitting such 
request to the HUD Mortgagee and HUD. Borrower must submit all change orders to the HUD 
Mortgagee, signed by the Architect and Borrower, no later than 30 days before the Final Trip 
Inspection by the HUD Inspector.  Borrower shall provide written confirmation from each Lender 
(to the extent required), that each change order has been reviewed and approved by such Lender. 

 13. Captions.  The headings and captions in this Agreement are included for 
convenience of reference only and shall not limit or alter the terms of this Agreement or any 
Section hereof. 

 14. Counterparts.  This Agreement may be executed in multiple counterparts and, 
when executed by all parties, shall be binding on the parties hereto notwithstanding that not all of 
the parties may have signed the same counterpart. HUD Mortgagee is authorized to combine 
signature pages from separate counterparts to constitute a single instrument (with one or multiple 
originals) evidencing execution by each party. HUD Mortgagee shall immediately following 
execution provide to all parties a copy of the document that is deemed to constitute the single 
instrument. This document shall not be binding or have any force or effect unless and until 
executed by each party. 

 15. Entirety: No Binding Effect Prior To Execution. This Agreement and any 
exhibits attached hereto contain the entire Agreement between the parties as to the matters 
contained herein. Any oral representations or oral modifications concerning this Agreement shall 
be of no force and effect. Notwithstanding legislative approval, any representations to the contrary, 
or other facts, the parties are not bound to the provisions of this Agreement prior to full and final 
execution of this document by all parties. 

 16. Title Insurance Premium.  Borrower agrees that the premium charges for each 
Update Endorsement, including the final endorsement to be issued upon the final endorsement of 
the Note for FHA insurance, together with all the service charges and fees, endorsement fees, and 
charges of the Title Company shall be paid by Borrower. 
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 19. Notices.  For purposes of this Agreement, the addresses of the parties are as 
follows:  

 HUD:     Department of Housing and Urban Development  
      400 West Bay Street, Suite 1015 
      Jacksonville, FL 32202 
 
 HUD Mortgagee:   Highland Commercial Mortgage, LLC 
      242 Inverness Center Drive 
      Birmingham, Alabama 35241 
 
 Borrower:     FAIRFIELD AVENUE APARTMENTS, LLC 
      9800 4th Street North, Suite 200  

St. Petersburg, FL 33702   
   
   
 City:      City of St. Petersburg 
      Housing & Community Development 
      P.O. Box 2842 
      St. Petersburg, FL 33731-2842 
 
 County:    Pinellas County 

c/o Affordable Housing Program Administrator 
310 Court Street 
Clearwater, FL 33756 
 

 Title Company:    Fidelity National Title Insurance Company 
      2203 North Lois Ave, Suite 450 
      Tampa, FL 33607 
 
 20. Default Notice.  Borrower agrees to promptly notify HUD Mortgagee of any 
default under any loan documents referenced herein. 

 21. Conflict.  In the event of conflict between such this Agreement and the Program 
Obligations, the Program Obligations are controlling in all respects.   

 

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date 
first set forth above. 

 

(Remainder of page intentionally left blank; signatures follow)  
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COUNTERPART SIGNATURE PAGE TO 

DISBURSEMENT AGREEMENT 

 

COUNTY: 

 

PINELLAS COUNTY 

 

By:___________________________ 
      Name:_________________________ 
      Title:__________________________ 

 

 

 

  

APPROVED AS TO FORM
By: ________________________

Office of the County Attorney
Derrill McAteer

Barry Burton

County Administrator

utlad77
Barry Sig No Seal
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EXHIBIT “A” 
 

Sources and Uses 
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EXHIBIT “B” 
 
 

ENDORSEMENT ATTACHED TO AND MADE 

A PART OF POLICY OF TITLE INSURANCE 

SERIAL NUMBER 

ISSUED BY 

STEWART TITLE GUARANTY COMPANY 

HEREIN CALLED THE COMPANY 

1. Th e  lia b ilit y o f t h e  Co m p a n y is  in c re a se d  b y $_______________________ t o  
in c lu d e  d isb u rse m e n t s  m a d e  p u rsu a n t  t o  re q u is it io n (s) ______________________ 
fo r a  cu m u la t ive  t o t a l t o  d a t e  o f $__________________________. 

2. Th e  co m p a n y in su re s  t h e re  h a ve  b e e n  n o  in st ru m e n t s  file d  a m o n g  t h e  
P u b lic  Re co rd s  o f _____________________ Co u n t y, a ffe c t in g  t it le  t o  t h e  la n d s 
d e sc rib e d  in  Sch e d u le  A fro m  _________________ t h ro u g h  _________________ 
o t h e r t h a n  th e  fo llow in g : 

Th e  Co m p a n y in su re s  e a ch  o f t h e  fo re g o in g  is  su b o rd in a t e  t o  t h e  lie n  o f t h e  
m o rt g a g e  in su re d  e xce p t : 

Th is  e n d o rse m e n t  is  m a d e  a  p a rt  o f t h e  p o licy a n d  is  su b je c t  t o  a ll t h e  t e rm s 
a n d  p ro vis io n s  t h e re o f a n d  o f a n y p rio r e n d o rse m e n t s  t h e re to . Exce p t  t o  t h e  
e xt e n t  e xp re ssly s t a t e d , it  n e it h e r m o d ifie s  a n y o f t h e  t e rm s a n d  p ro vis io n s  o f 
t h e  p o licy a n d  a n y p rio r e n d o rse m e n t s , n o r d o e s  it  e xt e n d  t h e  e ffe c t ive  d a t e  
o f t h e  p o licy a n d  a n y p rio r e n d o rse m e n t s , n o r d o e s  it  in c re a se  t h e  fa ce  
a m o u n t  t h e re o f. 

Sig n e d  u n d e r se a l fo r t h e  Co m p a n y, b u t  t h is  En d o rse m e n t  is  t o  b e  va lid  o n ly 
w h e n  it  b e a rs  a n  a u t h o rize d  co u n t e rs ig n a t u re . 




