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Exhibit A to RFA 2013-003 - Affordable Housing Developments located in
Broward, Miami-Dade and Palm Beach Counties

1. Demographic Commitment:

The Applicant must select one Demographic Category:

a. @ Fanmily
b. Eiderly - Indicate the type of Elderly Development:
() Elderly ALF

() Elderly non-ALF

2. Applicant Information: »
a. The Applicant must state the name of the Applicant: APC Four Forty Four Ltd.

b. The Applicant must provide the required documentation to demonstrate that the Applicant is a legally formed entity qualified to do
business in the state of Florida as of the Application Deadline as Attachment 1.

c. Is the Applicant applying as a Non-Profit organization?

({3 Yes
@ no
If "Yes", in order to be considered to be a Non-Profit entity, the Applicant must answer the following questions and provide the
required information.
(1) Provide the following information for each Non-Profit entity as Attachment 2:
(a) Attorney opinion letter,
(b} IRS determination letier;
(c) The description/explanation of the role of the Non-Profit entity;
(d) The names and addresses of the members of the governing board of the Non-Profit entity; and

(e) The articles of incorporation demonstrating that one of the purposes of the Non-Profit entity is to foster low-income housing.
(2) Answer the following questions:

(a) Is the Applicant or one of its general partners or managing members incorporated as a Non-Profit entity pursuant to Chapter
617, Florida Statutes, or similar state statute if incorporated outside Florida?

O Yes
i No

1 "No”, is the Applicant or one of its general partners or managing members a wholly-owned subsidiary of a Non-Profit
entity formed pursuant to Chapter 617, Florida Statutes, or similar state statute if incorporated outside Florida?

(O Yes
3 No
(b) Is the Applicant or one of its general partners or managing members a 501(c){3) or 501(c)(4) Non-Profit entity oris the
Applicant or one of its general partners or managing members a wholly-owned subsidiary of a 501(c)(3) or 501(c){4) Non-
Profit entity?

O Yes
O No
(c) Does the Non-Profit entity have an ownership interest, either directly or indirectly, in the general partner or general

parinership interest or in the managing member or the managing member’s interest in the Applicant?

) Yes
{3 No

i "Yes”, state the percentage owned in the general partnership or managing member interest: %
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(d) Percentage of Developer's fee that will go to the Non-Profit entity: %
(e) Year Non-Profit entity was incorporated: (yyyy)

(f) Is the Non-Profit entity affiliated with or controlled by a for-profit entity within the meaning of Section 42(h), Internal Revenue
Code?

O Yes
{3 No
If"Yes", state name of the for-profit entity:
d. Principals for the Applicant and for each Developer:
The Applicant must provide the required inforration for the Applicant and for each Developer as Attachment 3,
e. Contact Person for this Application:
First Name: Liz
Middie Initiat:
Last Name: Wong
Street Address: 2950 SW 27th Avenue, Suite 200

City: Miami

State: FL

Zip: 33133

Telephone: 305-357-4700

Facsimile: 305-476-1557

E-Mail Address: lwong@apcommunities.com

Relationship to Applicant: Staff of the Developer
3.Developer Information:

a. The Applicant must state the name of each Developer (including ail co-Developers):

APC Four Forty Four Development, LLC

b. For each Developer entity listed in question 3.a. above (that is not a natural person), the Applicant must provide, as Attachment 4, the
required documentation demonstrating that it is a legally formed entity qualified to do business in the state of Florida as of the
Application Deadline.

¢. General Developer Experience:

For each experienced Developer entity, the Applicant must provide, as Attachment 4, a prior experience chart for at least one (1)
experienced Principal of that entity. The prior experience chart for the Principal must reflect the required information for the three (3)
completed affordable rental housing developments, one (1) of which must be a Housing Credit deveiopment.
4.General Development Information:
a. The Applicant must state the name of the proposed Development: Four Forty Four
b. Location of Development Site:
(1) The Applicant must indicate the County: Miami-Dade
(2) Address of Development Site:

The Applicant must state (i) the address number, street name, and name of city and/or (ii) the street name, closest designated
intersection, and either name of city or unincorporated area of county:

On NW 7th Street at the intersection of NW 7th Street and NW 4th Avenue, Miami

c. Development Category / Rental Assistance (RA) Level / Concrete Construction:

(1) The Applicant must select one applicable Development Category and provide the required information as Attachment 5: New
Construction
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(2) If the Applicant selected the Development Category of Rehabilitation or Acquisition and Rehabilitation, the following information
must be provided:

(a) The Applicant must indicate the estimated qualified basis in Rehabilitation expenses per set aside unit within one 24-month
period for the buildings(s) being rehabilitated: § .
{b) Are any of the existing units currently occupied?
) Yes
{ONo
(c) Was the existing building(s) to be rehabilitated (i) originally built in 1994 or earlier, (ii) was either originally financed or is i
currently financed through one or more of the following HUD or RD programs: sections 202, 236, 514, 515, 516, or either

has PBRA or is public housing assisted through ACC, and (iii) the proposed Development did not close on funding from
HUD or RD after 1994 where the budget was at least $10,000 per unit for rehabilitation in any year?

) Yes
{3 No
(3) Does the proposed Development meet the requirements to be considered 1o be concrete construction?
® Yes
{3 No

d. The Applicant must select one applicable Development Type: High-Rise (a building comprised of 7 or more stories)

e. Number of Units in Proposed Development:
(1) The Applicant must state the total number of units: 118

(2) The Applicant must select the applicable item below:

(8) @ Proposed Development consists of 100% new construction units

(b) (O Proposed Development consists of 100% rehabilitation units

©) Q Proposed Development consists of a combination of new construction units and rehabilitation units. State the quantity of
each type:

new construction units:

rehabilitation units:

5.Proximity:
In order to be considered for any points, the Applicant must provide an acceptable Surveyor Certification form as Attachment 6. The
form must refiect the Development Location Point and Services information for the Bus or Rail Transit Service (if Private Transportation
is not selected at question 5.b. below) and Community Services for which the Applicant is seeking points.
a. PHA Proximity Point Boost:
Are all of the units in the proposed Development located on a site(s) with an existing Declaration of Trust between a Public
Housing Authority and HUD?

OYes
®no

If "Yes", in order to be eligible for the PHA Proximity Point Boost, the Applicant must provide the required letter as Attachment
6, as outlined in Section Four A.5.b.(1) of the RFA.

b. Private Transportation Transit Service:
if the Applicant selected the Elderly Demographic at question 1 above, does the Applicant commit to provide private
transportation, as outlined in Section Four A.5.c.(1)(a), as its Transit Service?

O Yes
o No
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¢. Mandatory Distance Requirement:

For proximity of the proposed Development to the closest Development latitude and longitude coordinates identified on the FHFC
Development Proximity List, indicate which of the following applies to this Application. The Applicant must make one selection.
Applicants that are eligible to select (1) or (2) below will be eligible for the autornatic qualification for the Mandatory Distance
Requirement Applicants not eligible for the automatic qualification for the Mandatory Distance Requirement should selsct (3)
below and foliow the instructions outlined in Section Four A.5.d.(2) of the RFA to determine whether the Application meets the
Mandatory Distance Requirement.

1) O The Applicant selected the Rehabilitation or Acguisition and Rehabilitation Development Category at question 4.¢.(1) of
Exhibit A of the RFA, the proposed Development involves the Rehabilitation of an existing, occupied residential rental
property in operation as of the Application Deadline and the proposed Development meets all of the following criteria: (i)
the Applicant demonstrated its commitment to set aside at least 30 percent of the total units for ELI on the Total Set-
Aside Breakdown Chart at question 6.b. of Exhibit A, (ii) the proposed Development is classified as RA Level 1 or RA
Level 2, (iii) the Percentage of Tota! Units that will have Rental Assistance is greater than 75 percent, and (iv) the
proposed Development consists of a total of 250 units or less, unless further restricted by the Elderly Demographic
requirements outlined in Exhibit C of the RFA.

2) O The Applicant selected the Redevelopment or Acguisition and Redevelopment Development Category at question 4.c.
(1) of Exhibit A of the RFA and the proposed Development meets all of the following criteria: (i) the Applicant
demonstrated its commitment to set aside at Jeast 30 percent of the total units for ELI on the Total Set-Aside
Breakdown Chart at question 6.b. of Exhibit A, (i) the proposed Development is classified as RA Level 1 or RA Level 2,
(iii) the Percentage of Total Units that will have Rental Assistance is greater than 75 percent, and (iv) the proposed
Development consists of a total of 250 units or fess, unless further restricted by the Elderly Demographic requrements
outlined in Exhibit C of the RFA.

(3) @ None of the above applies to this Application. !f this item is selected by the Applicant, the following question must be

answered:

Do the proposed Development and any Development(s) on the List have one or more of the same Financial Beneficiaries and meet
at least one of the following criteria: (i) they are contiguous or divided by a street, and/or (ii) they are divided by a prior phase of the
proposed Development?

) Yes
@ no

If "yes”, the Applicant must identify the specific Development(s) on the List that it wishes to disregard (as outlined in Section
Four A.5.d. of the RFA):

Note: RA Levels are described in Section Four A.4.¢.(2) of the RFA.
6.Set-Aside Commitments:
a. Minimum Set-Aside per Section 42 of the IRC:
The Applicant must select one of the following:

{7 20% of units at 50% Area Median Income (AMI) or lower

@ 10% of units at 50% AMI or lower

0 Deep rent skewing option as defined in Section 42 of the IRC, as amended

b. Total Set-Aside Breakdown Chart:
The Applicant must reflect on the Total Set-Aside Breakdown Chart below alf set-aside commitments (required set-asides and
additional set-asides, including all required EL} set-asides, as well as the total set-aside petcentage) by fisting the percentage of
residential units, stated in whole numbers, to be set aside at each selected AMI level:

i
i The Total Set-Aside Breakdown Chart
L

; HIN 1
‘Percentage of Residential Units i AMI Level ;
H i

H it H
L% [Ator Below 25%/

% rAt or Below 28%]|

H

% At or Below 30%
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: t or Below 33%:

S 10%

40%:

{or Below
Do ) :‘éAtor B;;elow 45%%
T oo
0% At or Below 60%

Total Set-Aside Percentage: 100 %

7.Site Control:
The Applicant must demonstrate site control by providing the following documentation as Attachment 7, as outlined at Section FourA7.
of the RFA:
a. A fully executed eligible contract for purchase and sale for the subject property; andfor
b. A recorded deed or recorded cettificate of title; and/or

c. A copy of the fully executed long-term lease.

8.Local Government Contributions:
If the Applicant selected the Development Category of New Construction, Redevelopment, or Acquisition and Redevelopment at
question 4.c. above, (i.e., the Application is not eligible for automatic 5 points), has a Local Government committed to provide a
contribution to the proposed Development?

& ves
)y No

1 "Yes", in order to be considered for points for this section of the RFA, the Applicant must provide the following Local Government

Verification of Contribution form(s) as Attachment 8, as applicable:

a. Local Government Verification of Contribution — Grant Form;

b. Local Government Verification of Contribution — Fee Waiver Form;

¢. Local Government Verification of Contribution — Loan Form; and/or

d. Local Government Verification of Contribution — Fee Deferral Form.

9.Funding:
a. State the Applicant's Housing Credit Request Amount (annual amount): $ 2,483,728
(1) Difficult Development Area (DDA) and Qualified Census Tract (QCT):

(a) Is the proposed Development located in a DDA, as defined in Section 42(d)(5)(B)(iii), IRC, as amended?
& Yes
{7y No
If "Yes", indicate which DDA: Miami-Dade County

(b) ¥ the proposed Development is not located in a DDA (as indicated by the Applicant in question (a) above), is it located in a
QCT as defined in Section 42(d)(5)(B)(ii) of the IRC, as amended?

) Yes

O No

If"Yes", indicate the QCT Number: and provide a copy of a letter from the local planning office or census bureau which
verifies that the proposed Development is located in the referenced QCT as Attachment 8.

(2) Multi-Phase Development:

If the answer to question (1)(a) and/or (1)(b) above is "Yes", indicate which of the following applies (question (2)(a}, (2)(b) or (2)
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(d) below):
If the answer to both questions (1)(a) and (1)(b) above is "No", indicate which of the following applies (question (2)(c) or (2)(d)
below):

(a) O The proposed Development is located in a HUD-designated DDA and/or QCT and is a phase of a multiphase
Development, as defined in Section Four A.9.a.(1) of the RFA, where nn phase was funded in the 2011 Universal
Application Cycle.

or

{b) O The proposed Development is located in a HUD-designated DDA and/or QCT and is an additional phase of a multi-
phase Development where a phase was funded in the 2011 Universal Application Cycle. Provide the required
information regarding the previously funded phase(s) as Attachment 9.

or

(c) O The proposed Development is not located in a HUD-designated DDA or QCT, but it is an additional phase of a
multi-phase Development where a phase was funded in the 2011 Universal Application Cycle. Provide the required
information regarding the previously funded phase(s) as Attachment 9.

or

(d) @ Neither (2). (b). nor (c) above applies 1o the proposed Development.

b. Other Funding:

(1) If a PLP loan has been awarded for this Development, provide the following information:

{Corporation File #]

mount of Fundingg

i

(2) If any other Corporation funds will be incorporated as a source of financing for the proposed Development, provide the

information in the chart below:

Amount of Funding;E

¥ th

§Corporation Programi; Corporation File No.

ISAIL
i

'HOME - Rental

IMMRB

JEMCL i

(3) If the proposed Development will be assisted with funding under the United States Depariment of Agriculture RD 514/516
Program, RD 515 Program, and/or the RD 538 Program, indicate the applicable program(s) below and provide the required
documentation as Attachment 10 to Exhibit A.

[JRD 514/516
[JRD 515
[JRD 538

c. Finance Documents:
The Applicant must complete the Development Cost Pro-Forma, the Detail/Explanation Sheet, if applicable, the Construction or
Rehab Analysis, and the Permanent Analysis.

d. Non-Corporation Funding Proposals:
The Applicant must attach all funding proposals executed by the lender(s) or other source(s). Insert the documentation for each
source as a separate attachment to Exhibit A beginning with Attachment 11 and continuing with sequentially numbered attachments
for each additional funding source.

e. Per Unit Construction Funding Preference:
Does the proposed Development qualify for the Per Unit Construction Funding Preference, as outlined at Section Four A8.e. of the
RFA?
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® Yes
{3y No
10. Applicant Certification and Acknowledgement:
a. The Applicant certifies that the proposed Development can be completed and operating within the development schedule and budget
submitted to the Corporation.
b. The Applicant acknowledges and certifies that the following information will be provided by the due date outlined below, or as

otherwise outlined in the invitation to enter credit underwriting. Failure to provide the required information by the stated deadline shall
result in the withdrawal of the invitation to enter credit underwriting.

(1) Within 7 Calendar Days of the date of the invitation to enter credit underwriting:

(a) Identity of the remaining members of the Development Team (i.e., inexperienced co-Developer(s), Management Company,
General Contractor, Architect, Attorney, Accountant and, if applicable, Service Provider), as outlined in lterm 12 of Exhibit C
of the RFA. The team members so identified, and any future replacement thereof, must be acceptable to the Corporation
and the Credit Underwriter;

{b) Name and address of the chief elected official of the local jurisdiction where the proposed Development is located;

(€) The unit mix for the proposed Development (number of bedrooms per unit, number of baths per unit, and number of units
per bedroom type);

(d) The number of buildings with dwelling units; and

() Notification of the Applicant's eligibility for acquisition credits per Section 42 of the IRC, if applicable.

(2) Within 21 Calendar Days of the date of the invitation to enter credit underwriting:

(a) Certification of the status of site plan approval as of Application Deadline and certification that as of Application Deadline the
site is appropriately zoned for the proposed Development, as outlined in ltem 13 of Exhibit C of the RFA;

(b) Certification confirming the availability of the following for the entire Development site, including confirmation that these
items were in place as of the Application Deadline: electricity, water, sewer service, and roads for the proposed
Development, as outlined in ltem 13 of Exhibit C of the RFA;

{c) Certification from a licensed environmental provider confirming that a Phase | environmental site assessment has been
performed for the entire Development site, and, if applicable, a Phase Il environmental site assessment has been
performed, as outlined in item 13 of Exhibit C of the RFA;

(d) Selection of any construction features and amenities, as required in ltem 4 of Exhibit C of the RFA;

(e) Selection of resident programs, as required in ltem 5 of Exhibit C of the RFA;

{(/ Confirmation that the proposed equity amount to be paid prior to or simultaneous with the closing of construction financing is
at least 15 percent of the total proposed equity to be provided (the 15 percent criteria), subject to the following:

(i) If syndicating/selling the Housing Credits, there are two exceptions to the preceding sentence. First, if there is a bridge
loan proposal within the equity proposal that provides for bridge loan proceeds that equal at least 15 percent of the
amount of total proposed equity to be provided to be made available prior to or simultaneous with closing of construction
financing, the 15 percent criteria will be met. Second, if there is a separate bridge loan proposal from either the equity
provider, any entity that is controlled directly or indirectly by the equity provider, or a subsidiary of the equity provider's
parent holding company, and the proposal explicitly proposes an amount to be made available prior to or simultanesous
with the closing of construction financing that equals at least 15 percent of the total proposed equity to be paid stated in
the equity proposal, the 15 percent criteria is met. Bridge loan proposals that are not within the equity proposal, though,
must meet the criteria previously stated for debt financing with the exception that evidence of ability to fund does not
have to be provided. The Applicant may include the proposed amount of the bridge loan as equity proceeds on the
Construction or Rehabilitation Analysis and on the Permanent Analysis (Note: this 15 percent criteria must be reflected
in the limited partnership agreement or limited liability company operating agreement); or

(i) i not syndicating/selling the Housing Credits, proceeds from a bridge loan will not count toward meeting the 15 percent

criteria;
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(g) For any Applicant that applied as a Non-Profit but was not considered to be a Non-Profit for purposes of the Non-Profit
funding goal, the Applicant may submit any required materials to document its Non-Profit status in order to be eligible to
qualify for the Non-Profit Administrative fee outlined in ltem 11 of Exhibit C of the RFA,

(h) Confirmation that all features and amenities committed to and proposed by the Applicant shall be located on the
Devejopment site;

(i) Confirmation that, if the proposed Development meets the definition of Scattered Sites, all Scattered Sites requirements that
were not required to be met in the Application will be met, including that all features and amenities committed to and
proposed by the Applicant that are not unit-specific shall be located on each of the Scattered Sites, or no more than 1/16
mile from the Scattered Site with the most units, or a combination of both; and

(j) Notification of the percentage of ownership of the Principals of the Applicant.
¢. By submitting the Application, the Applicant acknowledges and certifies that:

(1) The proposed Development will meet all state building codes, including the 2012 Florida Accessibility Code for Building
Construction, adopted pursuant to Section 553.503, F.S., the Fair Housing Act as implemented by 24 CFR Part 100, Section
504 of the Rehabilitation Act of 1973 pursuant to Rule Chapter 67-48, F.A.C., and the Americans with Disabilities Act of 1990
as implemented by 28 CFR Part 35, incorporating the most recent amendments, reguiations and rules;

(2) If the Eiderly (ALF or non-ALF) Demographic Commitment is selected, the proposed Development must meet all of the
requirements for the applicable demographic commitment as outlined in ltems 1, 4, and 5 of Exhibit C of the RFA;

(3) The name of the Applicant entity stated in the Application may be changed only by written request of an Applicant to
Corporation staff and approval of the Board after the Carryover Allocation Agreement is in effect. In addition, the Applicant
entity shall be the recipient of the Housing Credits and may not change until after the Carryover Allocation Agreement is in
effect, as further outlined in ltem 2 of Exhibit C of the RFA;

(4) If the Applicant applies as a Non-Profit entity it must remain a Non-Profit entity and the Non-Profit entity must (i) receive at least
25 percent of the Developer's fee; and (ii) understand that it is the Non-Profit entity's responsibility to contractually ensure that it

substantially and materially participates in the management and operation of the Development throughout the Compliance
Period,;

(5) The success of an Applicant in being selected for funding is not an indication that the Applicant will receive a positive
recommendation from the Credit Underwriter or that the Development Team's experience, past performance or financial
capacity is satisfactory. The past performance record, financial capacity, and any and all other matters relating to the
Development Team, which consists of Developer, Management Company, General Contractor, Architect, Attorney, Accountant,
and Service Provider (if the proposed Development is an Elderly Assisted Living Facility), will be reviewed during credit
underwriting. The Credit Underwriter may require additional information from any member of the Development Team including,
without limitation, documentation on other past projects and financials. Development Teams with an unsatisfactory past
performance record, inadequate financial capacity or any other unsatisfactory matters relating to their suitability may resuit in a
negative recommendation from the Credit Underwriter;

{6) The Principals of each Developer identified in the Application, including all co-Developers, may be changed only by written
request of an Applicant to Corporation staff and approval of the Board after the Applicant has been invited to enter credit
underwriting. In addition, any allowable replacement of an experienced Principal of a Developer entity must meet the
experience requirements that were met by the original Principal;

(7) During credit underwriting, all funded Applications will be held to the number of RA units stated in the applicable letter provided
by the Applicant as Attachment 5 to Exhibit A. This requirement will apply throughout the entire Compliance Period, subject to
Congressional appropriation and continuation of the rental assistance program;

(8) The total number of units stated in the Application may be increased after the Applicant has been invited to enter credit
underwriting, subject to written request of an Applicant to Corporation staff and approval of the Corporation;

(9) The invitation to enter credit underwriting will be rescinded if it is determined that the proposed Development was placed in
service prior to the year in which it received its allocation;

(10) The proposed Development will include all required construction features and amenities applicable to the Demographic
selected, as outlined in ltem 4 of Exhibit C of the RFA. The quality of the features and amenities committed to by the Applicant
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is subject to approval of the Board of Directors;

(11) The proposed Development will include all required resident programs applicable to the Demographic selected, as outlined in
ftem 5 of Exhibit C of the RFA. The quality of the resident programs committed to by the Applicant is subject to approval of the
Board of Directors;

{12) The proposed Development will include the required set-aside units (for ELI Households and Total Set-Aside Percentage) The
Total Set-Aside Percentage stated in the Application may be increased after the Applicant has been invited to enter credit
underwriting, subject to written request of an Applicant to Corporation staff and approval of the Corporation. Commitments to
set aside residential units made by those Applicants that receive funding will become the minimum set-aside requirements ‘or
any other Corporation funds that the Applicant may receive in the future for the same Development;

(13) The Applicant irrevocably commits to set aside units in the proposed Development for a total of 50 years. Note: in submitting its
Application, the Applicant knowingly, voluntarily and irrevocably commits to waive, and does hereby waive, for the duration of
the 50-year set aside period the option to convert to market, including any option or right to submit a request for a qualified
contract, after year fourteen (14), and any other option, right or process available to the Applicant to terminate (or that would
result in the termination of) the 50-year set aside period at any time prior to the expiration of its full term;

(14) The Applicant's commitments will be included in the Extended Use Agreement and must be maintained in order for the
Development to remain in compliance, unless the Board approves a change;

(15) The applicable fees outlined in ltem 11 of Exhibit C of the RFA will be due as outlined in this RFA, Rule Chapter 87-48, F.AC,,
and/or as otherwise prescribed by the Corporation and/or the Credit Underwriter; and

(16) The Applicant agrees and acknowledges that the Application will be subject to the Total Development Cost Per Unit Limitation
during the scoring, credit underwriting, and final allocation process, as outlined in ltem 8 of Exhibit C of the RFA.

d. The Applicant acknowledges that any funding preliminarily secured by the Applicant is expressly conditioned upon any independent
review, analysis and verification of all information contained in this Application that may be conducted by the Corporation, the
successful completion of credit underwriting, and all necessary approvals by the Board of Directors, Corporation or other legal

counsel, the Credit Underwriter, and Corporation Staff.

e. If preliminary funding is approved, the Applicant will promptly furnish such other supporting information, documents, and fees as may
be requested or required. The Applicant understands and agrees that the Corporation is not responsible for actions taken by the
undersigned in reliance on a preliminary commitment by the Corporation. The Applicant commits that no qualified residents will be
refused occupancy because they have Section 8 vouchers or certificates. The Applicant further commits to actively seek tenants from
public housing waiting lists and tenants who are participating in and/or have successfully completed the training provided by welfare
to work or self-sufficiency type programs.

-~

. By Certificate of Occupancy, the Applicant commits to participate in the statewide housing locator system, as required by the
Cormporation.

g. The Applicant and all Financial Beneficiaries have read all applicable Corporation rules governing this RFA and have read the
instructions for completing this RFA and will abide by the applicable Florida Statutes and the credit underwriting and program
provisions outfined in Rule Chapter 67-48, F.A.C. The Applicant and all Financial Beneficiaries have read, understand and will comply
with Section 42 of the Internal Revenue Code, as amended, and all related federal regulations.

h. In eliciting information from third parties required by and/or included in this Application, the Applicant has provided such parties
information that accurately describes the Development as proposed in this Application. The Applicant has reviewed the third party
information included in this Application and/or provided during the credit underwriting process and the information provided by any
such party is based upon, and accurate with respect to, the Development as proposed in this Application.

. The undersigned understands and agrees that in the event that the Applicant is invited into credit underwriting, the Applicant must
submit IRS Forms 8821 for all Financial Beneficiaries in order to obtain a recommendation for a Housing Credit Allocation.

i. The undersigned is authorized to bind all Financial Beneficiaries to this certification and warranty of truthfulness and completeness of

the Application.

Under the penalties of perjury, |

e
eclap Wthat | have read the foregoing and that the information is true, correct and
2 / ﬁ//
4 / . /
F
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Name (typed or printed): Kenneth Naylor
Title (typed or printed): Secretary of the General Partner, APC Four Forty Four GP. LLC

Addenda

The Applicant may use the space below to provide any additional information or explanatory addendum for items in the Application.

Please specify the particular ltem to which the additional information or explanatory addendum applies.

NOTES:

(1) Developer fee may not exceed the limits established in Rule Chapter 67-48, F.A.C. Any portion of the fee that has been deferred must
be included in Total Development Cost.

(2) If Housing Credit equity is being used as a source of financing, complete Columns 1 and 2. Otherwise, only complete Column 2.

(3) General Contractor's fee is limited to 14% of actual construction cost (A.1.1. Column 3). The General Contractor's fee must be
disclosed. The General Contractor's fee includes General Conditions, Overhead, and Profit.

(4) In reference to impact fees, a tax professional’s advice should be sought regarding eligibility of these fees.

(5) The only Contingency Reserves allowed are amounts that cannot exceed 5% for Development Category of New Construction or
Redevelopment and 15% for Development Category of Rehabilitation or Preservation.

(6) Applicants using HC equity funding should list an estimated compliance fee amount in column 2.

(7) Although the Corporation acknowledges that the costs listed on the Development Cost Pro Forma, Detail/Explanation Sheet,
Construction or Rehab Analysis and Permanent Analysis are subject to change during credit underwriting, such costs are subject to
the Total Development Cost Per Unit Limitation as provided in the RFA as well as the other cost limitations provided in Rule Chapter
67-48, F.A.C., as applicable.

USE THE DETAIL/EXPLANATION SHEET FOR EXPLANATION OF * ITEMS. IF ADDITIONAL SPACE 1S REQUIRED, ENTER THE
INFORMATION ON THE ADDENDA LOCATED AT THE END OF THE APPLICATION.

1 3
2
HC ELIGIBLE Total
C INELIGIBLE
(HC ONLY)  HCINELIG
DEVELOPMENT COSTS
Actual Construction Costs
Accessory Buildings $0.00
Demolition $0.00
New Rental Units $15,307,254.79 $295,072.74 $15,602,327.53
*Off-site Work (explain in detail) $0.00
Recreational Amenities $162,500.00 $162,500.00 $325,000.00
Rehab of Existing Common Areas $0.00
Rehab of Existing Rental Units $0.00
Site Work $0.00
*Other (explain in detail) $0.00
A1.1. Actual Construction Cost $15,469,754.79 $457,572.74 $15,927,327.53
A1.2. General Contractor Fee (3)
{Max. 14% of A1.1., column 3) $2,220,174.54 $2,220,174 .54
A1.3. Total Actual Construction Costs $17,689,929.33 $457,572.74 $18,147,502.07

https://apply floridahousing.org/AppViewer.aspx?ApplD=1055 11/9/2013
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General Development Costs

Accounting Fees $40,000.00 540.000.00
Appraisal $16,000.00 $16,000.00
Architect's Fee - Site/Building Design $450,000.00 $450,000.00
Architect's Fee - Supervision $100,000.00 $100,000.00
Builder's Risk Insurance $172,988.12 $172.988.12
Building Permit $201,488.12 $201,488.12
Brokerage Fees - Land / Buildings $0.00
Capital Needs Assessment $0.00
Engineering Fees $140,368.08 $140,368.08
Environmental Report $15,000.00 $15,000.00
FHFC Administrative Fee $198,698.24 $198,698.24
FHFC Application Fee $3,000.00 $3,000.00
FHFC Compliance Fee (6) $208,036.00 $208,036.00
FHFC Credit Underwriting Fees $11,341.00 $11,341.00
*Impact Fees {list in detail) $169,000.00 $169,000.00
Inspection Fees $180,000.00 $180,000.00
Insurance $25,000.00 $25,000.00
Legal Fees $368,119.70 $229,151.03 $597,270.73
Market Study $15,000.00 $15,000.00
Marketing/Advertising $275,000.00 $275,000.00
Property Taxes $88,500.00 $88,500.00
Soil Test Report $15,000.00 $15,000.00
Survey $50,000.00 $50,000.00
Title {nsurance & Recording Fees $57,964.06 $57,964.02 $115,928.08

Utility Connection Fee

httos://aoplv.floridahousing.org/AvpViewer.aspx?ApplD=1055 11/9/2013
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*Other (explain in detail)

A2. TOTAL GENERAL DEVELOPMENT COST

Financial Costs

Construction Loan Origination/
Commitment Fee(s)

Construction Loan
Credit Enhancement Fee(s)

Construction Loan Interest

Permanent Loan Origination/
Commitment Fee(s)

Permanent Loan Credit
Enhancement Fee(s)

Permanent Loan Closing Costs

Bridge Loan Origination/
Commitment Fee(s)

Bridge Loan interest

Non-Permanent Loan(s) Closing
Costs
*Other (expiain in detail)

3.
Total Financial Costs

B1. Acquisition Cost of Existing Developments
{Excluding Land) Existing Buildings

B2. * Other (explain in detail)

C. Development Cost (A1.3+A2+A3+B1+B2)
D. Developer's Fee (1)

E. Contingency Reserves (5)

F. Total Land Cost

G. Total Development Cost (C+D+E+F)

DetaillExplanation Sheet

$147,382.00

$147,382.00

$0.00

$2,301,810.08

$983,180.29

§3,285,000.37

$75,700.00

$75,700.00

$0.00

$320,178.79

§303,859.71

$624,038.50

$25,600.00

$25,600.00

$0.00

$7,680.00

$7,680.00

$0.00

$0.00

$15,140.00

$15,140.00

$0.00

$411,018.79

$337,139.71

$748,158.50

$0.00

$0.00

$20,402,758.20

$1,777,902.74

$22,180,660.94

$3,479,237.15

$3,479,237.15

$0.00

$23,881,995.35

$2,360,000.00

$2,360,000.00

$4,137,902.74

$28,019,898.09

Totals must agree with Pro Forma. Provide description and amount for each item that has been

completed on the Pro Forma.
Development Costs

Actual Construction Cost
(as listed at ltem A1.1.)

Off-site work:

https://apply.floridahousing.org/AppViewer.aspx? ApplD=1055

11/9/2013
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Other:
General Development Costs
(as listed at ltem A2.)

Impact Fees: County school impact fee. county and city administrative fees.

Other:

Financial Costs
(as listed at Item A3.)
Other:

Acquisition Cost of Existing Developments
(as listed at ltem B2.)
Other:

NOTE: Neither brokerage fees nor syndication fees can be included in eligible basis. Consulting fees, if any, and any ﬂnancﬁal or other
guarantees required for the financing must be paid out of the Developer fee. Consulting fees include, but are not limited to,
payments for Application consultants, construction management or supervision consultants, or local government consuitants.

Location of
CONSTRUCTION or REHAB ANALYSIS Amount Documentation

A. Total Development Costs: $28,019,898.09

B. Construction or Rehab Funding Sources:
1 .HC Equity Proceeds Paid Prior to Completion of
Construction which is Prior to Receipt of Final Certificate of
Occupancy or in the case of Rehabilitation, prior to placed-in
service date as determined by the Applicant. $20,687,300.00 Attachment 11 -

2 . First Mortgage Financing $7,570,000.00

Attachment 12

3 . Second Mortgage Financing

Attachment
4 . Third Mortgage Financing
Attachment
5. Grants
Attachment
8 . HC Equity - Partner's Contribution
Attachment
7 . HC Equity Bridge Loan
quity g Attachment
8 . USDA RD Financing:
a.RD 514/516 Attachment
b.RD 515 Attachment
c. RD 538 Attachment
9 . Other:
Attachment

httns://avoly.floridahousing.org/AppViewer.aspx?ApplD=1055 11/9/2013
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10 . Other:

Attachment
11 . Deferred Developer Fee 3479237.15
12 . Total Sources $31,736,537.15

C. Construction or Rehab Funding Shortfall:

(A.-B.12) ($3,716,639.06)

Each Exhibit must be listed behind its own Tab. DO NOT INCLUDE ALL EXHIBITS BEHIND ONE TAB.

Location of

PERMANENT ANALYSIS Amount Documentation

A. Total Development Costs: $28,019,898.09

B. Permanent Funding Sources:

1. HC Syndication/HC Equity Proceeds $24,338,000.00 Attachment 11
2 . First Morigage Financing $2,560,000.00 Attachment 12
3. Second Mortgage Financing Attachment
4 . Third Mortgage Financing Attachment
5. Grants Attachment

6 . HC Equity - Partner's Contribution Attachment

7 . USDA RD Fipancing:

a. RD 514/516 Aftachment
b. RD 515 Attachment
c. RD 538 Attachment
8 . Other: Attachment
9. Other: Attachment
10 . Deferred Developer Fee 3479237.15
11. Total Sources $30,377,237.15
?A'fieér??.r;ent Funding Shortfall: ($2,357.339.06)

Each Exhibit must be listed behind its own Tab. DO NOT INCLUDE ALL EXHIBITS BEHIND ONE TAB.

https://apply.floridahousing.org/AppViewer.aspx?ApplD=1055 11/9/2013
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REQUEST FOR APPLICATIONS
2013-003
FOR AFFORDABLE HOUSING DEVELOPMENTS

LOCATED IN BROWARD, MIAMI-DADE AND
PALM BEACH COUNTIES

Four Forty Four
Miami-Dade County

SUBMITTED TO:

Ken Reecy
Director of Multifamily Programs
Florida Housing Finance Corporation
227 North Bronough Street, Suite 5000
Tallahassee, FL 32301

November 12, 2013

ATLANTIC
A PACIFIC
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State of Florida
Department of State

I certify from the records of this office that APC FOUR FORTY FOUR, LTD. is
a Limited Partnership or Limited Liability Limited Partnership organized under
the laws of the State of Florida, filed on November 16, 2010.

The document number of this Limited Partnership is A10000000729.

I further certify said Limited Partnership has paid all filing fees due this office
through December 31, 2013, and its status is active.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Tenth day of October, 2013

(o Dz

Secretary of State

Authentication 1D: CU7838740483

To authenticate this certificate,visit the following site,enter this
ID, and then follow the instructions displayed.

https://efile.sunbiz.org/certauthver.html
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LIST OF PRINCIPALS

Approved

FHFC Advance Review
‘7/50/1 ?

Four Forty Four

Applicant Entity:
General Partner:

Officers:

Member/Manager:

Officers:

Sole Shareholder:

Sole Trustee:

Sole Beneficiary:

Co-Member:;
Sole Trustee:
Sole Beneficiary:

Limited Partner:

Sole Trustee:
Sole Beneficiary:

APC Four Forty Four, Lid.

A Florida limited partnership

APC Four Forty Four GP, LLC
A Florida limited liability company

Howard D. Cohen, Chief Executive Officer
Kenneth Cohen, Vice President

Stanley Cohen, Vice President

Randy Weisburd, President

Kenneth Naylor, Secretary

APCHD MM Inc.
A Delaware corporation

Howard D. Cohen, Chief Executive Officer and Director
Kenneth Cohen, Vice President, Treasurer and Secretary
Stanley Cohen, Vice President

Randy Weisburd, President

Howard D. Cohen Revocable Trust U/A/D 4/6/1993

Howard D. Cohen
Howard D. Cohen

Howard D. Cohen Revocable Trust U/A/D 4/6/1993
Howard D. Cohen
Howard D. Cohen
Howard D. Cohen Revocable Trust U/A/D 4/6/1993

&/or assigns

Howard D. Cohen
Howard D, Cohen

Page 1 of 2



Approved

LIST OF PRINCIPALS
FHFC Advance Review
Four Forty Four 0’/3‘0 //%
Developer Entity: APC Faur Forty Four Development, LLC

A Florida limited liability company
Howard D. Cohen, Manager

Officers: Howard D. Cohen, Chief Executive Officer
Kenneth Cohen, Vice President
Stanley Cohen, Vice President
Randy Weisburd, President
Kenneth Naylor, Secretary
Liz Wong, Secretary

Sole Member: Atlantic Pacific Communities, LLC
A Delaware limited liability company

Member/Manager: Appreciation Holdings-Manager, LLC
A Delaware limited liability company

Members: Howard D. Cohen Revocable Trust U/A/D 4/6/1993
Kenneth Cohen
Stanley Cohen
Randy Weisburd
Officers: Howard D. Cohen, Chairperson and Chief Executive Officer

Randy Weisburd, President
Stanley Cohen, Vice President
Kenneth Cohen, Vice President, Treasurer and Secretary

Page2o0f2
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State of Florida
Department of State

I certify from the records of this office that APC FOUR FORTY FOUR
DEVELOPMENT, LLC, is a limited liability company organized under the laws
of the State of Florida, filed on November 10, 2010.

The document number of this company is L10000117376.
I further certify that said company has paid all fees due this office through

December 31, 2013, that its most recent annual report was filed on September
19, 2013, and its status is active.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Tentl day of October, 2013

o O

Secretary of State

Authentication ID: CU4606391967

Teo authenticate this certificate,visit the following site,enter this
ID, and then follow the instructions displayed.

https://efile.sunbiz.org/certauthver.html

G




ATTACHMENT 4

Prior General Development Experience Chart

Name of Principal with the Required Experience: Liz Wong

Name of Developer Entity for which the above Party is a Principal: APC Four Forty Four Development, LLC

Location Affordable Housing Program that Total Number
Name of D " . . A . Ye mpleted
of Development {City & State) Provided Financing of Units ar Comp
Florida Housing Finance Corporation Multi-family
T Revenue Bonds and Rental Recovery Loan Program,
Silurian Pond Pensacola, FL. Escambia County Hurricane Housing Rental Program & 2009
Loan, 4% Housing Credits
Florida Housing Finance Corporation Multi-family
Morris Court Hi Pensacola, FL Revenug Bonds and Rental Recoyery Loan Program, 50 2009
Escambia County Hurricane Housing Rental Program
Loan, 4% Housing Credits
Polk County Hurricane Housing Rental Program Loan, 150 2007

St. Luke's Life Center

Lakeland, FL

9% Housing Credits
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2013 SURVEYOR CERTIFICATION FORM
Name of Development: _Four Forly Four

Development Location: Qn NW 7th Street, at the Intersection of NW 7th Street and NW 4th Avenue, Miami, FL

(At a siinitoum, provide the address mumber, street name and city, and/or provide the street name, closest desigmted intersection and either the city (f located within
a city} or county (if located in the unincorporated area of the county). 1€ the Develop ists of Scattered Sites, the Developmest Location stated above must
reflect the Scattered Site! where the Development Location Point is located )

The undersigned Florida licensed surveyor confirms that the method used to determine the following latitude and longitude
coordinafes conforms to Rule 5J-17, F.A.C., formerly 61G17-6, F.A.C.:

*All calculations shall be based on “WGS 84” and be grid distgnces. The horigontal positions shall be collected to meef sub-
meter accuracy (no aufonomous hand-lield GPS usits shall be used).

State the Development

Location Peint.’
n28 46 493  geconds w 80 12 4.0 Seconds
Deprees Migutes (tnmested affer 1 Deprees Mimites {truncated after 1
decimal place) decimal place)

To be eligible for proximity points, Degrees and Minutes nrist be stated as whole numbers and Seconds umst be trancated after 1
decimal place.

Transit Service — State the latitude and longitude coordinates for one (1) Transit Service on the chart below.?

Latitude Lengitude
Pablic Bus Stop
N Seconds (bruncated w Seconds (tnmcated
Degrees Minutes after 1 decimal place) Deprees Mimtes | afler | decimal place)
Public Bus
Transfer Stop N Seconds (tnmcated | W Seconds (truncated
Degrees Minutes after 1 decimal place) Degrees Minutes | after | decimal place)
Public Bus
Rapid Transit N Seconds (truncated | W Seconds (truncated
Stop Degrees Mimres afier 1 decimal place) Depgrees Minutes | after 1 decimal place)
SunRail Statian,
MetraRan n_25 47 43 seconds (truncated | w__ 80 12 270 seconds (muncated
tation, or S < - decimal pla
T if Station Degrees Minnies afler 1 decimal place) Degrees Minutes | after 1 place)
Using the method described above®, the dist: (rounded up to the st hundredth of a mile) between 0.4 9 Miks
the coordinates of the Development Location Point and the coordinates of the Transit Service is: T

Comumunity Services - State the Name, Address and latifude and longitude coordinates of the closest service(s) on the chart below?

Grocery Store: Latitude Longitude

Name -_Winn Dixle

Address- 1155 NW 111H ST N 25 47 52 w_80 12 47.3

Miam, FL. 33136 Degrees Mioutes | Seconds Degrees | Minstes | Seconds (truncated
{truncated afier 1 after 1decimal
decimal place) place)

Using the method described above®, the distance (rounded up to the st hundredth of » mile) between the
coordinates of fhe Development Location Point and the coordinates of the Grocery Store is:

0.8 1 Mies

Initials of Surveyor ‘__K
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Page 2 of 3 Pages

Public School: Latitude Longitude

Name - i I }

Address - 314 NW 12 Street N_25 47 7.2 w_80 12 3.5

Miami, Florida, 33136 Degrees Mimites | Seconds Degrees | Minutes | Seconds (funcated
{truncated sfier 1 after 1decimal
decimal place) place)

Usingmenmﬁwddesuibedabow‘,thedimwe(mndedupmmemeﬁh\mdm&hofamilz)betvmmthe 0. 3 5 mies

coordisates of fhe Development Location Point and the coordinates of the Public School 1s: e

Medical Facility: Latitude Longitade

Name - Downtown Madical Cenler

Address - N_25 46 335 w_80 11 48.7

Miagi, FL 33126 Degrees | Minutes | Seconds Degrees | Mimutes | Seconds {fruncated
(truncated after 1 after 1decimal
decimsl place) place)

Using the method described above®, the distance (rounded up fo the nearest hundredih of a mile) between the 0 4 0 Miles

coordinates of the Development Location Point and the coordinates of the Medical Facility is: e ———

Senior Center: Latitude Longitude

Name -

Address - N w

Degrees Minutes Seconds Degrees | Minutes Seconds (tuncated

{nmeated afier | after 1decimal
decimal place) place)

Using the method described above®, the dist { ded up to the st knndredth of 2 mile) betwesn the Miles

coordinates of the Development Location Point and the coondinates of the Senior Centeris: T ———

Pharmacy: Latitade Longitude

Name - Winn Dixie Phammacy

Address - 1155 NW 11TH ST N_25 47 52 w_80 12 473

Miami. EL33136 | Degress Mimstes | Seconds Degrees | Minules | Seconds {tuncated
{fruncaled afler 1 after 1decimal
decimal place) place)

Usingthemethoddasmbedabove‘,lhedistnme(mundeduptothenwesthtmdredihcfamﬂe)behxemthe 0 8 1 miles

coordinates of the Development Location Point and the coordinates of the Phanmacy is:

If the Corporation discovers that there are any false statemests made in this certification, the Corporation will forward a copy to

the State of F!qrida Department of Business and Professional Regulation for investigation.

4549

Kenneth C. Jackson P.S.M.

Print or Type Nawe of Signatory

Florida License Number of Signatory

Please note: This form may be modified by Florida Housing Finance Corporation per Section 67-60.005, F.A.C.
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This certification consists of 3 pages. This certification may not be signed by the Applicant, by any related parties of the
Applicant, or by any Principals or Financial Beneficiaries of the Applicant. If the certification is inappropriately signed, the
Application will not be eligible to receive proximity points. If this certification contains corrections or ‘white-out’, or if it is
altered or retyped, the form will not be considered. The certification may be photocopied. To be considered for scoring
purposes, at least pages 1 and 2 of this 3 page certification form must be provided by the Applicant.

“Scauaad&l& asapphedtaasmgieDeve!opment,meansaDevelopments:tethat,wheatakmasnwhole,:scomnsedofreelpropeﬁyﬁmt
is not coatiguous (each such non-contiguous site within a Scattered Site Development, 8 “Scattered Site™). For pnaposes of this definition
“contignous” ineans touching at a point or along a boundary. Real property is contiguons if the only intervening resl propesty interest is an
easement provided the easement i5.n0f a roadway or street. (See Rule §7-48.002, FA.C).

“Developmmt Location Point™ means & single point selected by the Applicant on the proposed Development site that is located within 100 feet
of a residential building existing or to be constructed as part of the proposed Developmerit. For a Development which consists of Scattered Sites,
this means a single point on the site with the most units that is located withm 100 feet of a residential building existing or to be constructed as pari
of the proposed Development (See Rule §7-48.002, FAC).

* The Iatitude and Jongitude coordinates for all Proximity Services mst represent a poiot as outlined ou the Coordinates Location Chart set out
below. The coordinates for each service must be stated in degrees, mismites and seconds, with the degrees and minuies stated as whole numbers
and the seconds truncated afier one decimal place. Xf the degrees and minufes are not stated as whole numbers and the seconds are not truncated
afler one decimal place, the Applicant will not be eligible for proximity points for that service.

Coordinates Lovation Chart
Service Locatios where Istitude and longitude coordinates must be cbiained

Commmnity Services Coordiates st represent 2 poirs that &5 on the doorway threshold of an extenor entrance
that provides durect public access to the building where the service is located.

Transit Services For Public Bus Stop, Pubthnstpdemd Stop Public Bus Trapsfer Stop, TriRail Rad
Stanons and MetroRail Rail P the location where
passengers may embark znd dwcui)mktbebusm'm
For SuaRail Rail Stati g either the location where passengers
myenﬁ:d:aﬂddmmkﬂw mmdxmﬁmmslmadbew
Station Name 1.atitude/Longitude Coordinates
Altamonte Springs Station N283950.1, W8I 21234
Chuarch Street Station N2832203, W8122506
DreBary Station N285120.3, WB11924.]
Florida Bospital Station N2BI421.8WE122174
{ake Mary Station MN284531.8, WBL 19043
LYNX Central Station N2832522, WE122510
Longwood Station W284204.1, W8120434
Maitland Station N283803.7, W8I 21447
Orlando Amaral/ORMC Sution N283139.5 WEl22556
Sand Lake Road Station N282711.3, WB12210
Sanfard/SR46 Station M284349.8, WEL 17569
Winter Padk/Park Ave Station N2835515 WBlL216.0

If there is no exterior public entrance to the Comnmnity Service, then a point should be used that is at the exterior entrance
doorway threshold that is the closest walking distance to the doorway threshold of the interior public entrance to the service. For
example, for a Pharmacy located within ag enclosed shopping mall structure that does not have a direct public exterior eutrance,
the latitude and longitude coordinates at the doorway threshold of the exterior public entrance to the enclosed shopping mall that
provide the shortest walking distance to the doorway threshold of the interior entrance to the Pharmacy would be used.

Applicants may use the same latitude and longitude coordinates for the Grocery Store, Medical Pacility and/os Pharmacy if the
Grocery Store, Medical Facility and/or Pharmacy is housed at the same location. However, there are no other instances in which
an Applicant may nse identical coordinates or the same location for any other combination of Transit or Community Services.
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ASSIGNMENT AND ASSUMPTION OF
PURCHASE AND SALE AGREEMENT

{Seller; Bullet Cement Corporation)

THIS ASSIGNMENT AND ASSUMPTION OF PURCHASE AND SALE
AGREEMENT (the “Assignment”) is made this 24" day of October, 2013, by and
between CARLISLE HOLDINGS. INC., a Florida corporation (“Assignor™) and APC
FOUR FORTY FOUR. L'TD., a Florida limited partnership (“Assignee™).

RECITALS

WHEREAS, Assignor and Bullet Cement Corporation, a Florida corporation (the
“Seller™ entered into that certain Contract for Purchase and Sale of Real Property dated
as of September 16, 2013 (the "Contract™);

WHEREAS, Assignor desires to assign its interest in and 10 the Contract to
Assignee, and Assignee desires to assume all of Assignor’s right, title and interest in and
to the Contract.

NOW, THEREFORE, for and in consideration of Ten and No/100 Dollars
($10.00) in hand paid. the above premises, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Assignor and Assignee
hereby agree as follows:

I. Recitals. The foregoing recitals arc true and correct and incorporated
herein by this reference.

2. Assignment and Assumption. Assignor hereby conveys and assigns to
Assignee all of Assignor’s right, title and interest in and to the Contract. Assignee hereby
accepts the foregoing assignment and hereby assummes all of Assignor’s obligations under
the Contract. Assignee agrees to indemnify and hold harmless Assignor from any and all
loss or lability under the Contract having first occurred from the date of this Assignment
forward. Assignor agrees to indemnify and hold Assignee harmless from any and all Joss
or liability under the Contract having first occurred prior to the date of this Assignment.

3 Miseellaneous. This Assignment contains the entire agreement between
the parties with respect to the matters addressed herein and supersedes any prior
agreements or understandings. This Assignment and the construction and enforcement
thereof shall be governed in all respects by the laws of the State of Florida. This
Assignment shall be binding upon, and shall inure to the benefit of, the parties hereto and
their respective heirs, administrators, legal representatives, successors and permitted
assigns. If any provision of this Assignment or any portion thereof shall be invalid or
unenforceable under applicable law, such part shall be ineffective only 1o the extent of
such invalidity or unenforceability, without in any way affecting the remaining parts of
such provision or other remaining provisions. '

34756.0424 43171706 vl




IN WITNESS WHEREOQF, the parties hereto have caused this instrument to be
executed in their names as of'the day and year first written above.

ASSIGNOR:

CARLISLE HOLDINGS. INC.. a Florida

I

corporation 75 T
v e \

e

By
Matthew Greer, President
ASSIGNEE:

APC FOUR FORTY FOUR, LTD. a
Florida limited partnership

By: APC FOUR FORTY FOUR
GP, LL.C, a Florida limited hdbmtv

company, !t\ ﬂm},ml pmm
//

I Vi
/ A S

By: /1 ’/”"f’/

Ken ;etﬁ Naylor] § Secrc}z{r»/

FATE6.0A3 A6 vi
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CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY
(Bullet Cement Corporation)

This Contract for Purchase and Sale of Real Property (the "Contract") is made and
entered into as of the 16™ day of September, 2013 by and between BULLET CEMENT
CORPORATION, a Florida corporation (the “Seller”) and CARLISLE HOLDINGS, INC,, a
Florida corporation, or assigns (the "Buyer").

In consideration of the mutual agreementis herein set forth, Seller agrees to seli and convey the
Property to Buyer and Buyer agrees to purchase and acquire the Property from Seller on the
terms and conditions hereinafter set forth:

1. Definitions. The following capitalized terms shall have the meanings given to them in
this Section 1. Other capitalized terms when used in this Contract for Purchase and Saie shall
have the meanings given to such terms in the Definitions Addendum attached hereto as Exhibit
t:B’?l

1.1.  Closing Date. The Closing Date shall be on June 30, 2014.

1.2, Denposit. The sum of Ten Thousand Dollars ($10,000), together with all interest
earned on said sum while it is held in escrow by Escrow Agent in accerdance with this Coniract.

1.3, Effective Date. The date this Contract is execuied by the last party to sign it and
ommunication of such fact of execution to the other party.

Escrow Agent. Buyer’s Atiorney shall be the Escrow Agent.

P >

1
1.4

1.5. Housing Credit Allocation. A final, non-appealable allocation of Low Income
Housing Tax Credits from the Florida Housing Finance Corporation (“FHFC”), whether alone or
in combination with local or state multifamily mortgage revenue bonds, in an amount deemed
sufficient by Buyer in its reasonable discretion, when combined with other available sources, to
ensble Buyer to construct the Buyver’s Contemplated Improvements, together with a bmcfing
commnitment for the sale or syndication of such Housing Tax Credits.

1.6. Investigation Period. The period of time beginning on the Effective Date and
ending on the date which is one bundred twenty (120) days following the Effective Date.

1.7.  Purchase Price. An amount equal to the percentage that the square feet of the
Land bears to the aggregate square feet of the Land and the Companion Parcels (as defined in
Section 23, below) taken together, multiplied by the product of Twenty Thousand Dollars times
the number of residential units for which Buyer obtains development approvals. As L:Ed herein,
“the number of residential units for which Buyer obtains development approvals” refers tu
Buyer’s contemplated apartment community which will be ‘,onsm.c.pd on the Land and i
Companion Parcels. By way of illustration and as an example only




Land equals 25,000 square feet
Companion Parcel “A” equals 13,000 square feet
Companion Parcel “B” equals 10,000 square feet

Total square feet: 50,000

If Buyer obtains deV°lopment approvals for 118 units, the total purchase price would be 520, 000
rultiplied by 118 units, or $2,360,000. The Land represents 50% of the aggregate property
taken together with the Companion Parcels, and therefore the Purchase Price will be $1,180, OO\J

In any event, the Purchase Price, as allocated among Seller and the Compamon Sellers, will mot
be less than an amount based on an assumed minimum of 104 residential units for which Buyer
obtains development approvals.

2. Pavment. Concurrently with the execution of this Contract by Buyer and Seller, Buyer
shall deliver the Depoyit to Escrow Agent. The Cash to Close shall be paid o Seller in
accordance with the clo umg procedure hereinafter set forth. Buyer shall receive a credit at
Closing for the amount of the Deposit and for the interest earned on any portion of the Depos: it
held in escrow pending Closing.

3 Investigations. Within five {5) Business Days following the Se¥ er's execution of this
Contract, Seller shall deliver the Property Records to Buyer. Buyer shall have the right to enter

upon the Land 1o make all inspections and investigations of the condition of the Land which it
may deem necessary, all of which mbpemon. and investigations shall be undertaken at Buyaf s
cost and expense. Buyer may elect to terminate this Contract at any time before the end of the
Investigation Period by written notice to Seller and to Escrow Agent. Upona fermination of this
Contract, Escrow Agent shall retumn the Depont to Buyer. If Buyer elects to proceed under this
Contract and provided Seller shall not be in default hereunder, the Deposit shall become non-
refindable to Buver as of the end of the Investigation Penod provided, however, that the
Deposit shall remain refundable in the event (i) the Conditions to Closing set forth in Section 8

re not satisfied as of the Closing Date or (i} the Buyer is entitled to a refund of the Deposit
pursuant 10 any other provision of this C(mt&.ct Further, the Deposﬂ shall remain refundable
until Buyer receives the Housing Credit Allocation. Buyver may, in its diseretion, ,pplv for the
Housing Credit Allceation in the application cycle which is anticipated to teke place during
calendar vear 2013-2014 (the “Cycle’™). and if Buyer elects to submit an a:,p.ma tion, Buy
agrees to use reasonable diligence in pursuing the Housing Credit Allocation and shall advise
Seller as to the status of its application on a periodic basis. In the event Buyer determine: tb
(a) the Prope is so unlikely to receive 2 Housing Credit Allocation that there is no practical
purpcse in sub::lttmc an application ir the Cycle or (b} after submitting such ar,chat’an
Buyer is not and will not become eligible 1o receive a Housing Credit Allocation, Buver w 111
notify Seller and this Contract shell be terminated and the Deposit refunded to the Buyer as
provided in this Section.
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Seller shall maintain the Property in its current condition and will observe ail
Governmental Requirements affecting the Property and its use, until the Closing Date. Buyer
shall have the right to enter wpon the Land upon reasonable notice to Seller and during regular
busincss hours prior to the Closing to confirm that the Property has been maintained in the
manner covenanted by Seller. In the event that the condition of the Property is materially
different so as to inhibit the use of the Land for Buyer's Intended Use of the Property, at such
time prior to Closing, than it was at the time of the performance of the Buyer's inspections as
contemplated herein, Buyer shall have the right to terminate this Contract by written notice to
Seller and to Escrow Agent, whereupon the Deposit shall be refunded to the Buyer, and nejther
Buyer nor Seller shall have furiher rights or obligations hereunder. Further, if the material
difference in the Land is due to the affirmative act of Seller, or act of a third party affirmatively

consented to by Seller, Seller shall reimburse Buyer for Buyer's Costs.

4, Title.

4.1. Marketable Title to Lend. Selier shall cony y z Buyer marketable fitle to th
Land, subject only to the Permitied Exceptions. Marketable title shall be determined auo:c-mg
to the Title Standards adopted by authority of The Florida Bar and in accordance with law.

“3
o
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42. Buver to Notify Seller of Objectionable Excepticns. Buyer's Attorney sha
obtain the Title Commitment and Buysr shall have until the end of the Investigation Peried
examine the Title Commitment and to notify Seller as to any exception which is unacceptab
Buyer or Buyer's Atiomey (the ‘chec‘uonab e Excepiions"). If the Title Commimme treﬂecis
any Objeciionable Exceptions, or if at any time after delivery of the Title Commitment and pmo;
te Closing, Buyer receives notice of or otherwise discovers that title to the Land is subject to an
additional exceptions which Buyer finds unacceptable, Buyer shall notify Seller in Vﬂ%’ma of the
Objectionable Exceptions to which Buver objects within ten {10) days after Buyer receives
notice of such Objectionable Exceptions. Buyer's failure to timely notify Seller as t any
Objectionable Exceptions shall be deemed a waiver of such Objcctxonav»le Exceptions.

0w
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If the Objectioneble Exceptions are liquidated claims, outst dmg mortgages,
judgments, taxes, or are otherwise curable by the payment of money w:uhou resort to litigation,
then Seiler shali be required to remove such Objectionable Exceptions '*'ne ";:\-'fan« atory
Exceptions™) from the Land by making payment (which may be done at Closing) or transferring

same to bond.

With respect to Objectionable Exceptions which are not Mandatory Exceptions

! Exceptions™), Seller shall have the right, but not the obligation, to take the actions

/o Lave the Optional Exceptions deleted or insured over by the Title Company. If
T Y

has tircely notified Seller of any Optional Exc puon Seller shall prcwcL Buver with
en notice of its election as to whether or not it will cure the Optional Exceptions within

(¥}




fifieen (15) days after Seller's receipt of Buyer's notice of any Optional Exceptions. If Seller
notifies Buyer that it is unable or unwilling to cure the Optional Exceptions, Buyer shall have the
option, to be exercised at any time prior to the Closing Date, to either (a) proceed to Closing and
accept title in its existing condition without adjustment to the Purchase Price, or (b) terminate
this Contract by written notice to Seller and Escrow Agent. Notwithstanding the foregoing,
Seller shall be required to cure any Objectionable Exceptions which are caused by Seller during
the period of time commencing with the date of the Title Commitment through the Closing Date,
regardless of the cost to cure such Objectionable Exceptions.

Upon the termination of this Contract pursuant to this Section, Escrow Agent
shall retarn the Deposit to Buyer and thereafter, neither Buyer nor Seller shall have any further
rights or obligaiions hereunder except as otherwise provided in this Contract.

-

5. Survey. Buyer may, at its expense, obtain a survey (the "Survey") of the Land. Buye
shall have until the end of the Investigation Period to examine the Survey. If the Survey shows
any encroachment on the Land, or that any improvement located on the Land encroaches on the
land of others, or if the Survey shows any other defect which would affect either the
marketability of title to the Property or Buyer's Intended Use of the Property, Buyer shall notify
Seller of such encroachment or dsfect prior to the end of the Investigation Period and such
encroachment or defect shall be treated in the same manner as title defects are treated under this
Contract. Buyer's failure to timely notify the Seller of Survey defects shall be deemed a waiver
of such defects.

5 Sailer's Representations
6.i. Representaiions and Warranties. The Seller hereby represents and warrants 1

Buyer as of the Effective Date and as of the Closing Date as follows:

6.1.1. Selier's Existence and Authority. Seller has full power and authority 1o
id

6.1.2. No_legal Bar he execution by Seller of this Contract and the
consummation by Seller of the transaction hereby contemplated does not, and on the Closin
Date will not result in 2 breach of or defzuit under any agreement, instrument or obligation «
hi which affects all or any portion of the Property.
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lenture, mortgage, loan
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s of any kind, except the Permitied Excepticn
will be naid and removed a1 Closing.
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6.1.3. Litication. There are no actions, suits, proceedings or investigations
pending or threatened against Seller or the Property affecting any portion of the Property.
including but not limited o condemnation actions

6.1.6. No Hazardous Material. To the best of Selier’s knowledge, the Property
has not in the pest been used and is not presently being used for the handling, storage,
transportation or disposal of any materials designated as *hazardous” under any law, rule, order
or ordinance.

6.1.7. Parties in Possession. There are no parties other than Seiler in posssssion
or with & right to possession of 2ny portion of the Land, including but not limited to other
contract vendees.

62. Survival of Reoresentations. All of the representations of the Seller set forth in
this Contract shall be true upon the execnnm of this Contract, shall be desmed 1o be repeated at
and as of the Closing Date, and shell be truz as uf the Closing Date. All of the representations,
ties and agreements of the Seller set forth in this Contract shall survivs the Closing.

7. S Affirmative Covenants.
Cooperaticn with Governmental Authority. Seller agrees, atne cost to Sﬁ’}ef o

 with Buyer with 1 espect to Buyer's efforts to obtain approval of any platiing,
ite planning, annexation and other licenses and approvais Te;i zre ;, Buyer in

Buyer's Inended Use of the Property, and upou receipt of writt q est
llsr agress 1o promptly exscute, know dge, and deliver 1911 app } tions,
ants, plats, documents, instruments, and consents as may be reasonably 18 d 0

7.2.  Noiice of Changes in Laws. Seller will advise Buyer promptly of receipt of
Fotim as to any changs in any applicable Governmental Requirement which might affect the
alue or use of the Property.

; required to be performed
in'z, Seller agress to penvmﬁ such other acts, nd to exscute,
tto the Clssiﬁg such other instrum
ably request in order to effectuate th» con
to vest title to the Property in Buyer.

onditions to Buver's Obligation to Close. Buyer shall not be

t unless and unti! each of the following cond

G
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8.1. Compliance with Covenants. Seller shall have performed all covenants, agresments
and obligations and complied with all conditions required by this Contract to be performed or
complied with by Seller prior to the Closing Date.

8.2. Representations and Warranties. All of Seller's representations and warranties shall
be true and correct.

8.3. Stztus of Title. The status of titls to the Land shall be s required by this Contract.

8.4. Housing Credit Contingency. Buyer shall have received the Housing Credit
Allocation.

8. Closing. Subject to all of the provisions of this Contract, Buyer and Seller shall close this
ransaction on the Closing Date. The Closing shall take place at the office of Buyer's Aftorney cr
such other location as may be designated by the lender providing Buyer’s acquisition financing.
Seller may demer the Seller’s Documents to the Cl@:mq Agent prior to Closing, with escrow
instructions for the release of the Seller's Documents and the disbursement of the Seller's
proceeds,

10. Seller's Closing Documents.

10.1. Documents. At
Closing Documents™} to Buve

§.1.1. Dged, a
Selier so as to convey to Buyer good and mar x.etadle fee simple title to the Land free and clear of
all liens, encumbrances and other conditions of title other than the Permitted Exce tions.

10.1.2. Seller's No Lien. Gap and FIRPTA Affidavii. An affidavit fom Seller
attesting that {a)no mdw1dual entity or Governmental Authority has any claim against the
Property under the ayphvable contractor's lien law, Cb‘ except for Seller, no individual, entity o
Governmental Authority is either in possession of the Property or has a possessory interesi or
claim in the Property, and (c)no improvements to the Property have been made for w vhich
payment has not been mad de. The b’“hm s affidavit shall include (x) language sufficient to enable
¢ Title Company to lnsure the ™ gap”, L.e., delete as an exception o the Title Commitment any
ait tween the effective date of the Tiﬂe C emmitment and the effective date of
_) cer'i*“caﬁcn of n “r—foreign status required under Section 1443 of the

void the withholding of income tax by the Buyer.
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10.1.3. Auihorizing R solutions. Resclhations

Seller evidencing the approval of all shareholders to the U"“‘S

orm 1059-B. Such federal income tax reporis respeciing the sale of e

s

T
ired by the Internal Revenue Code of 1986, a8 amended.




10.2. Pre-Closing Delivery. Copies of Seller's Closing Documents shall be delivered to
Buyer's Attorney for review not less than five (5) days priorto the Clesing Date.

11, Closing Procedure. The Closing shall proceed in the following manner: (i} Buver shall
pay the Cash to Close and Escrow Agent shall deliver the Deposit to the Closing Agent by wirs

transfer to a depository designated by Closing Agent; (i) Buyer shall deliver 2 closing statemers
setting forth the Purchase Price, Deposit and all credits, adjustments and prorations between
Buyer and Seller, and the net Cash to Close dus Seller, and Seller shall deliver Seller's Closing
Documents, to Closing Agent; and (iii) Closing Agent shall disburse the Deposit, net Cash to
Close due Seller, and the Seller's Closing Documents to Buver.

12, Prorations and Ciosing Costs.

1 TR

12.1. Prorations. Real estate taxes shall be prorated on the following basis: (i) if 2 tax
bill for the year of Closing is available {after November 1), then proration shell bs based upon
the current bill; or (ii} if the tax bill for the year of Closing is not available (between January
and November 1), then proration shell be based upon the prior vear's tax bill with no allowance
for discount. If subseguent to the Closing, taxes for the year of Closing are determined to be
m.h T or i(*we*' than as prorated, a reproration and adjustment will be made at the request of
[ esentation of actual tax I:Ja md any payment required as a result of the
| be made within ten Uu& f win; and therefore. All other proration

Y
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12.2. SeLer s Closing Costs, Sellershall b following
items prier e or at the time of Closing: (i) Deed pr 1, "} docur surtax and
any similar trans i tax cn Deed, ( 1:1\, cer‘lied an peni ing anpal sp ment Hens
for which the work has been substantially complsted, (iv) prorated property taxes and (v} {is own

legal fees.

Buyver shall pay for the following items prior to or at the
i t liens for which the work has not been
‘urvey, (iii) Tide Ccrmi‘:meh ( v} cost to record the Deed, ()

7ii} its own legal fess,
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Business Days after Seller's receipt of such notification. Should Buyer terminate this Contract,
the Deposit shall immediately be returned to Buyer and thersafier the parties hereto shall be

released from their respective obligations and liabilities hereunder. Should Buyer elect not to
terminate, the parties hereto shall proceed to Closing and Seller shall assign all of its right. title
and interest in all awards in cornection with such taking to Buyer.

15. Default.

15.1. Buver's Remedies for Selier's Default. In the eveni that this iransacticn 151 t

ue to a refusal to close or default on the part of Seller, Buyer zs its sole remedy shall b

the right to elect any ome of the following cptions: (i) Buyer may terminate the Contra«:t an
/e a return of the Deposit and the payment from Seller of Buyer's Costs, and thereafter
neither Buyer nor Seller shall have any further obligations under this Contract; or (if) Buyer may
seek speciﬁ per lormance of the Contract. Further, Buyer shail have the remedies set forth in

[a % r'v ©

15.2. Seller's Remedies for Buver's Default. In the event that this t:ansactzorz fails 10

close due to a refusal or default on the part of Buyer the Deposit shall be paid by the Escrow
Agent to Se ‘-Ler as agreed-upon liquidated damages and thersafier, except as omez1 se

speciﬁcaﬂ‘ i forth in this Contract, neither Buyer nor Seller shall have any further oblig on
under this Coniract. Bux er and Seller acknowledge that if Buyer defaulis, Seller mh
dameges «.F \,ahl‘m be cscert:u:ed th rva;sma‘ele certa" ”‘\f on the E

onowne

(b m

amouni necessary to coxnercafa \'eller in mv J’e"lt of "uvh !.wIE.L.L Bu@ rand 4

13.3. Notice and Opportunity to Curs Defaults. Prior to efther Buyer or Seller declaring

a defeult vnder this Contract {other than 2 default in the nature of the failure of a party to clese,
or which ne cure period shall apply), the non-defauliing party shall send written notice of th
default 1o the defaulting party and to the Escrow Agent. The defaulting party shall have a nericd
of ten (10) days after receipt of the notice of default to cure such default. Neither Buyer ne
il enm’» ed 1o any of the remedies set forth in this Section 15 prior o the sending of a

1 to the defaulting pﬂm and the allowance of an opportunity to cure such default
; da'-;s after thv receipt of the notice by the defaulting party.

ndemmnification. Each party represents to the other that no broker has been
nsaction. [t is agreed that if any claims for brokerage commissions or fees are

eller or Buyer in connection with this transaction, all such claims s
y the party whose actions or alleged comumitments form the basis of such

: gr°°= that each party agrees to indemnify and hold harmless the other from

any and all such claims or demands with respect to any brokerage feeb or agents’

commissions or other compensation asser-ed by any person, firm, or corporation in cennection
with this Contract or the transactions contemplaied hereby.




17. Notices. Any notice, request, demand, instruction or other communication to be given to
either party hereunder, except where required to be delivered at the Closing, shall be in writing
and shall either be (a) hand-delivered, (b) sent by Federal Express or a comparable ovesrigit
mail service, or (¢) mailed by U.S. registered or certified mail, return receipt requested, postage
prepaid, or (d) sent by telephone facsimile transmission provided that an original copy of the
transmission shall be mailed by regular mail, to Buyer, Seller, Buyer's Attomey, Seller's
torney, and Escrow Agent, at their respective addresses set forth in the Definitions Addendum

f this Contract. Notice shall be deemed to have been given upon receipt or refusal of delivery
of said notice. The addressees and addresses for the purpose of { this paragraph may be changed
v giving notice. Unless and until such written notice is received, the last addressee and address

statsd herein shall be deemed to continue in effect for all purposes hereunder.

1.

fu—
[tel

Escrow Agent. The escrow of the Deposit shell be subject to the following provisions:

18.1. Dutigs and Awthorization. The payment of the Deposit to the Escrow Agent is for
the accommodation of the parties. ”’he duties of the Escrow Agent shall be determined sole l} by
he express provisions of this Contract. The parties authorize the Escrow Agent, without creaiin
any obligation on the part of the Escrow Agent, in the event this Contract or the Deposit becomes
involved in litigation, to depesit the Deposii with the clerk of the court in which the litigation is
pend;ng and thereupon the Escrow Agent shall be fully relieved and discharged of any further

o+
"t)

Ag
lu‘ LBdGT qu Contrar:t The undersigned also Jhomze the Escrow Agent, if i
to imterplesd all imterested pamties in any coust of
ma 0 ’!EIDG\L. the Deposit with th clerk of the CO*““" and thereupon
11 be fully relisved and discharged of any further responsibility hereunder.

2. The Escrow Agsnt shail not be Hable for any mistake of fact or error of
jfudgment or any acts or omissions of any kind unless caused by its willful misconduct or gross
: e Escrow Agent shall be entitled to rely on any instrument or signature believed
enmm' and may assumne that any person puwrpor riing to give any writin :
is duly authorized to do so by the pﬂ“‘y on whose
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insfr J.ctig n connection with this f”outra t 1
bhehalf's ci‘ writing, notice, or instruction is given.

183, Indemnification. The parties will, and hereby agfee to, joinily =nd severaily,

the Escrow Agent for and hold it ‘-xerﬁwa a,,,au.st 1loss,, lia

incurred without gross negligence or willful miscon
or i s ion with the acceptance of, or T" e

il as the costs and expenses of defending

under this Contraet. This provision shall survive the Closin

oy Bt

4 _.uj tigation w‘Lcn may
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19.  Assionment. This Contract may be freely assigned by Buyer, provided that Buyer's
assignee shall be obligated to close under this Conmact in the same manner as Buyer.

20. Miscellaneous.

20.1. Counterparts. This Coniract may be execufed in any number of counterparts, any
one and all of which shall constitute the contract of the parties and each of which shall be
erned an original,

20.2. Section and Paragraph Headings. The section and paragraph headings herein
contained are for the purposes of identification only and shall not be considered in construing
this Contract.

20.3. Amendment. No modification or amendment of this Contract shall be of any force
or effect unless in writing exzcuted by both Sgller and Buyer

Attornevs' F ces. If auy party obisins a judgment against any other party by reascn
of breach of this Contract, Attorneys' Fees and costs shall be included in such judgment.

20.5. Governing Law. This Contract shall be interpreted in accordance with the internal
laws of the State of Florida, both substantive and remedial.

20.6. Entire Confrsct. This Contract seis fo
Buver relating to the Preperty and bie
COMIEMPOTANS0US Negt o

0.7. Time of the Essence. Time is of the
i3 B’* ye ”1d Seller under this Contract.

o
=

20.8. Computation of Time. Any reference herein to time periods of less than six (&)
days shall exclude Saturdays, Sundays and legal holidays in the compuration thereof. Any time
period provided for in this Contract which ends on a Saturday, Sunday or legel holiday shall

ktend to 5:00 pae. on the vext full Busiress Day.

5y P
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20.9. Successors and Assigns. This Contract shall inure to the benefit ofand ©

upen the permitted successors and assigns of the parties hereto.

~E
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0.10. Survival. All representations and warranties
. —

. This Contract sbel s: null and veid and o
executed by Sailer is sered to Buver by ¢




20.12. Construction of Contract. All of the parties to this Contract have participated
freely in the negotiation and preparation hereofi accordingly, this Contract shall not be more
strictly construed against any one of the parties hereto.

Notice Regardine Radon Gas. Radon is a naturally eccurring radicactive gas that, when
it has accumulated in & building in sufficient quantities, may present health risks to persons who
are exposed 1o it over time. Levels of radon that exceed federal and state guidelines have been

found in buildings in Florida. Additicnal information regarding radon and radon testing may be
obtained from vour county public health unit,

22,  Venue. Buyer and Seller agree that any suit, action, or other legal proceeding arising ow
of or reiating to this Contract may be brought in a court of rec f}:d of the State of Florida in

Miami-Dade County, in the relevant Uniied States District Court, cor in any other cowt of
competent jurisdiction.

...,;

Contra
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ots. As used herein the term “Companion Contracts” shall mean those
PklfCl‘aSp and Sa?e of Real Property entered into or 10 be entered into
tier and (b} OT 26, Inc. (each, a “Companion Seller”) for th
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imate to the Prsspe’ty {(the “Companion Parcels” } Th

his

are intended to be closad simultansously. In the event
her of the Compa&oi_ Contracis ag aresult of 2 bz-aav;- L,»f
opliceble Companion Seller, then Bu}:e-“ may elect to

sceive the return of the Deposit by giving Seller wrilien notice of
t 1 eller breaches this Contract and the breach is of such 2
t’:} an available or practical remedy o Buyer, and Buyer
ated Improvements on the Companion Parc s alone,

1 b unable to procead under the Cnmpamm cht*ﬂcrs d
such everi, in “da.*non to the emedjs *or'h in Section }J.J above, Seller shall reimburse

all fo r‘uued deposits ”rz‘: ut of pockst expenses incurred with respect to ‘i

Qo
[41]
5
<i
7
YN
4]
lw]
f
K,L
[$]e]
OJ
w
l(!
(D ¢4
"t
)
‘” g 4
=)
o
U
Y,
:_u

I Signatures appear on the fellowing page]

-
Pt




IN WITNESS WHEREOQF, the parties have executed this Contract as of the dates

indicated below.

RMMTITE Y
M6

SELLER:
BULLET CEMENT CORPORATION,

a Florida copporption
e 7 "

;{f‘//’ P / ,//,*"/"/ :

Ty ’{,f’ "L{/,

defidonds, President

DeFronzo

Dute: L2 157

BUYER:

CARLISLE HOLDINGS, INC., a Florida corporation

By,

Matthew Greer, President

Date:

i2




~ IN WITNESS WHEREOF, the parties have executed this Contract as of the dates
indicated below,
SELLER:

BULLET CBMENT CORPORATION,
8 Florida corporation

By:
Ralph Belivonl, President

DeFronzo

Date:

BUYER:

CARLISLE HOLDINGS

fffdv ; e
, LA .
By: ( &?"/ ‘ .

Meitthew Greer, President

pae_ T ../(, =~/ EL

, INC., & Flovida.eorporation

w73 v
JAT360924
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EXHIBIT A

LEGAL DESCRIPTION

Beginning at the SW Comer of Lot 5 of Cutler and Frissell’s Subdivision of Block 34N,
according to the Plat thereof recorded in Plat Book 1 at Page 3 of the Public Records of Miami-
Dade County, Florida, thence run East along the southerly line of said Lot 5 for a distance of
13.23 feet, thence run northwesterly for a distance of 106.87 fzet to a point on the westerly line
of said Lot 5, thence run south along the westerly line of said Lot 5 for a distance of 105.75 feet
to the point of beginning.

AND

SCOTT & SAWYER’S SUB PB 4-13 LOT 1 LESS 17.47FTE OF NW COR E ALG NL

17.53FTS ALG E/L 32.22FTNWLY 20.33FTNWLY ALN CURVE TO LEFT 20.41FT TO POB
LOT SIZE 4822 SQUARE FEET

[y
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EXHIBIT B

DEFINITIONS ADDENDUM

o

Acceptance Date.  September 30, 2013.

7
tn
8
=
«
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2. Atiorneys' Fees. All reasonabls fees and expenses charged by an attorney for it
and the services of any peralegals, legal essistants or law clerks, including (but nof limited o)
ees and expenses charged for representation at the trial level and in all a},peab,

3. Business Day. Anyv day that the banks in Miami-Dade County, Florida zre open for
business, excluding Saturdays and Sundavs.

4, Buver's Address. 2950 S, \?V.
Telephone (3053 476-8118; Telec

3. Buver's Attornev.,  Stearns Weaver Miller Weissler Alhada‘ff
Attention: Pat ﬂciaK Green, Esq. Buyer's Attorney’'s mailing address
:’31} ; Telephone (303} 785-3345; Teieca,r;, {
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12, Deed. The Werranty Deed which conveys the Land from Seller to Buyer.

a3

3. Governmental Awthority. Any federal, state, county, municipal or other governmental
department, entity, authority, commission, board, bureau, court, agency or any instrumentality of
any of them.

14, Govermnmental Requiremsnt. Any law, enactment, statute, code, ordinance, rule,
regulation, judgment, decree, wxit, imjunction, franchise, permit, certificate, license.
authorization, agreement, or other direction or requirement of any Governmental Authority now
existing or hereafier enactad, adopied, promulgated, entered, or issued applicable to the Seller or
the Property.

15. Hazardous Material. Any flamomable or explosive materials, petroleum or petroleun
products, oil, crude cil, naturzl gas or synthetic gas usable for fuel, redicactive materials,

withowt limitation, any
substances now or hereafter defined as or included in the definition of "hazardous substances,”
"hazardous wastes,” "hazardous materials," “toxic meaterials” or "toxic substances” under any

applicable Governmentzl Requirements.

Tregtac O < . o et KL o My oo g e 1va ] H
hazardous wasiss or substances or toxic wasies or substances, including
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sment notices, title insurance poli
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21, Seller’s Counsel. Esq.. ;

Telephone { ) : Telecopy { ) ; -
mail:

22. Titde Commitment. An ALTA title insurance commitment (Florida Current Edi‘ion') from
the Title Company, agresing to issue the Title Policy to Buyer upon satisfaction of the Buyer's
obligations pursuant to this Contract.

itle Cox,manv La‘ ryers Title Insurance Corporation or such other nationally re »,__.126’1
ance company licensed to write title insurance in the State of Florida approved by

24, Title Policy. An ALTA Owner's Title Insurance Policy (Floride Current Edition} with
Florida modifications in the amount of the Purchase Price, insuring Buyer's tiile to the Land,
subject only to the Permitted Exceptions,

[
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ASSIGNMENT AND ASSUMPTION OF
PURCHASE AND SALE AGREEMENT

(Seller: Frontier Fuels, Inc.)

THIS ASSIGNMENT AND ASSUMPTION OF PURCHASE AND SALE
AGREEMENT (the “Assignment™ is made this 24" day of October. 2013, by and
between CARLISLE HOLDINGS. INC., a Florida corporation (“Assignor™) and APC
FOUR FORTY FOUR., LTD., a Florida limited partnership (“Assignee™).

RECITALS

WHEREAS. Assignor and Frontier Fuels, Inc., a Wyoming corporation (the
“Seller”) entered into that cestain Contract for Purchase and Sale of Real Property dated
as of September 16, 2013 (the "Contract™):

WHEREAS, Assignor desires to assign its interest in and to the Contract to
Assignee, and Assignee desires to assume all of Assignor’s right, title and interest in and
to the Contract.

NOW, THEREFORE. for and in consideration of Ten and No/100 Dolfars
($10.00) in hand paid, the above premises, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Assignor and Assignee
hereby agree as follows:

I, Recitals, The foregoing recitals are true and correct and incorporated
herein by this reference.

2. Assignment_and_Assumption. Assignor hereby conveys and assigns 1o
Assignee all of Assignor’s right, title and interest in and 10 the Contract. Assignee hereby
accepts the foregoing assignment and hereby assumes all of Assignor’s obligations under
the Contract, Assignee agrees to indemnify and hold harmless Assignor from any and all
loss or liability under the Contract having first occurred from the date of this Assignment
forward. Assignor agrees to indemnify and hold Assignee harmless from any and all loss
or liability under the Contract having first occurred prior to the date of this Assignment.

3

3. Miscellaneous. This Assignment contains the entire agreement between
the partics with respect to the matters addressed herein and supersedes any prior
agreements or understandings, This Assignment and the construction and enforcement
thereof shall be governed in all respects by the laws of the State of Florida. This
Assignment shall be binding upon, and shall inure to the benefit of, the parties hereto and
their respective heirs, administrators, legal representatives, successors and permitted
assigns. If any provision of this Assignment or any portion thereof shall be invalid or
unenforceable under applicable law, such part shall be ineffective only to the extent of
such invalidity or unenforceability, without in any way affecting the remaining parts of
such provision or other remaining provisions.
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IN WITNESS WHEREQF, the parties hereto have caused this instrument to be
executed in their names as of the day and year first written above,

31756044 #3121707 v

ASSIGNOR:

CARLISLE HOLDINGS. INC.. a Florida
corporation

By:

Matthew Greer. President

ASSIGNEE:

APC FOUR FORTY FOUR, LTD, a
Florida limited partnership

By: APCFOURTFORTY FOUR
GP, LLC, a Florida limited lability
company, its geperal parfijer

A
#

By:_/ i )
Kcnﬁct}‘a Naylo}, Se'cre/?r’y
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CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY
(Frontier Fuels, Inc.)

This Contract for Purchase and Sale of Real Property (the "Contract") is made and
entered into as of the 16" day of September, 2013 by and between FRONTIER FUELS, INC., a
Wyoming corporation (the “Seller”) and CARLISLE HOLDINGS, INC., a Florida corporation,
or assigns (the "Buyer").

In consideration of the mutual agreements herein set forth, Seller agrees to sell and convey the
Property to Buyer and Buyer agrees to purchase and acquire the Property from Seller on the
terms and conditions hereinafter set forth:

1. Definitions. The following capitalized terms shall have the meanings given to them in
this Section 1. Other capitalized terms when used in this Contract for Purchase and Sale shall
have the meanings given to such terms in the Definitions Addendum attached hereto as Exhibit
(CB”.

1.1.  Closing Date. The Closing Date shall be on June 30, 2014.

12. Deposit. The sum of Ten Thousand Dollars ($10,000), together with all interest
earned on said sum while it is held in escrow by Escrow Agent in accordance with this Contract.

1.3.  Effective Date. The date this Contract is executed by the last party to sign it and
communication of such fact of execution to the other party.

1.4. Escrow Agent. Buyer’s Attorney shall be the Escrow Agent.

1.5. Housing Credit Allocation. A final, non-appealable allocation of Low Income
Housing Tax Credits from the Florida Housing Finance Corporation (“FHFC”), whether alone or
in combination with local or state multifamily mortgage revenue bonds, in an amount deemed
sufficient by Buyer in its reasonable discretion, when combined with other available sources, to
enable Buyer to construct the Buyer’s Contemplated Improvements, together with a binding
commitment for the sale or syndication of such Housing Tax Credits.

1.6. Investigation Period. The period of time beginning on the Effective Date and
ending on the date which is one hundred twenty (120) days following the Effective Date.

1.7. Purchase Price. An amount equal to the percentage that the square feet of the
Land bears to the aggregate square feet of the Land and the Companion Parcels (as defined in
Section 23, below) taken together, multiplied by the product of Twenty Thousand Dollars times
the number of residential units for which Buyer obtains development approvals. As used herein,
“the number of residential units for which Buyer obtains development approvals” refers to
Buyer’s contemplated apartment community which will be constructed on the Land and the
Companion Parcels. By way of illustration and as an example only:
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Land equals 25,000 square feet
Companion Parce] “A” equals 15,000 square feet
Companion Parcel “B” equals 10,000 square feet

Total square feet: 50,000

If Buyer obtains development approvals for 118 units, the total purchase price would be $20,000
multiplied by 118 units, or $2,360,000. The Land represents 50% of the aggregate property
taken together with the Companion Parcels, and therefore the Purchase Price will be $1,180,000.

In any event, the Purchase Price, as allocated among Seller and the Companion Sellers, will not
be less than an amount based on an assumed minimum of 104 residential units for which Buyer
obtains development approvals.

1.8.  Title Review Period. The period of time beginning on the Effective Date and
ending on the date which is sixty (60) days following the Effective Date.

2. Payment. Concurrently with the execution of this Contract by Buyer and Seller, Buyer
shall deliver the Deposit to Escrow Agent. The Cash to Close shall be paid to Seller in
accordance with the closing procedure hereinafter set forth. Buyer shall receive a credit at
Closing for the amount of the Deposit and for the interest earned on any portion of the Deposit
held in escrow pending Closing.

3. Investigations. Within five (5) Business Days following the Seller's execution of this
Contract, Seller shall deliver the Property Records to Buyer. Buyer shall have the right to enter
upon the Land to make all inspections and investigations of the condition of the Land which it
may deem necessary, all of which inspections and investigations shall be undertaken at Buyer's
cost and expense. Buyer may elect to terminate this Contract at any time before the end of the
Investigation Period by written notice to Seller and to Escrow Agent. Upon a termination of this
Contract, Escrow Agent shall return the Deposit to Buyer. If Buyer elects to proceed under this
Contract and provided Seller shall not be in default hereunder, the Deposit shall become non-
refundable to Buyer as of the end of the Investigation Period; provided, however, that the
Deposit shall remain refundable in the event (i) the Conditions to Closing set forth in Section 8
are not satisfied as of the Closing Date or (ii) the Buyer is entitled to a refund of the Deposit
pursuant to any other provision of this Contract. Further, the Deposit shall remain refundable
until Buyer receives the Housing Credit Allocation. Buyer may, in its discretion, apply for the
Housing Credit Allocation in the application cycle which is anticipated to take place during
calendar year 2013-2014 (the “Cycle™), and if Buyer elects to submit an application, Buyer
agrees to use reasonable diligence in pursuing the Housing Credit Allocation and shall advise
Seller as to the status of its application on a periodic basis. In the event Buyer determines that
(a) the Property is so unlikely to receive a Housing Credit Allocation that there is no practical
purpose in submitting an application in the Cycle or (b) after submitting such application, the
Buyer is not and will not become eligible to receive a Housing Credit Allocation, Buyer will
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notify Seller and this Contract shall be terminated and the Deposit refunded to the Buyer as
provided in this Section. '

Seller shall maintain the Property in its current condition and will observe all
Governmental Requirements affecting the Property and its use, until the Closing Date. Buyer
shall have the right to enter upon the Land upon reasonable notice to Seller and during regular
business hours prior to the Closing to confirm that the Property has been maintained in the
manner covenanted by Seller. In the event that the condition of the Property is materially
different so as to inhibit the use of the Land for Buyer's Intended Use of the Property, at such
time prior to Closing, than it was at the time of the performance of the Buyer's inspections as
contemplated herein, Buyer shall have the right to terminate this Contract by wriften notice to
Seller and to Escrow Agent, whereupon the Deposit shall be refunded to the Buyer, and neither
Buyer nor Seller shall have further rights or obligations hereunder. Further, if the material
difference in the Land is due to the affirmative act of Seller, or act of a third party affirmatively
consented to by Seller, Seller shall reimburse Buyer for Buyer's Costs.

4. Title.
4.1. Marketable Title to Land. Seller shall convey to Buyer marketable title to the

Land, subject only to the Permitted Exceptions. Marketable tiile shall be determined according
to the Title Standards adopted by authority of The Florida Bar and in accordance with law.

42. Buyer fo Notify Seller of Objectionable Exceptions. Buyer's Aftorney shall
obtain the Title Commitment and Buyer shall have until the end of the Title Review Period to
examine the Title Commitment and to notify Seller as to any exception which is unacceptable to
Buyer or Buyer's Attorney (the "Objectionable Exceptions™). If the Title Commitment reflects
any Objectionable Exceptions, or if at any time after delivery of the Title Commitment and prior
to Closing, Buyer receives notice of or otherwise discovers that title to the Land is subject to any
additional exceptions which Buyer finds unacceptable, Buyer shall notify Seller in writing of the
Objectionable Exceptions to which Buyer objects within ten (10) days after Buyer receives
notice of such Objectionable Exceptions. Buyer's failure to timely notify Seller as to any
Objectionable Exceptions shall be deemed a waiver of such Objectionable Exceptions.

If the Objectionable Exceptions are liquidated claims, outstanding mortgages,
judgments, taxes, or are otherwise curable by the payment of money without resort to litigation,
then Seller shall be required to remove such Objectionable Exceptions (the "Mandatory
Exceptions") from the Land by making payment (which may be done at Closing) or transferring
same to bond.

With respect to Objectionable Exceptions which are not Mandatory Exceptions
(the “Optional Exceptions"), Seller shall have the right, but not the obligation, to take the actions
necessary to have the Optional Exceptions deleted or insured over by the Title Company. If
Buyer has timely notified Seller of any Optional Exceptions, Seller shall provide Buyer with
written notice of its election as to whether or not it will cure the Optional Exceptions within
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fifteen (15) days after Seller's receipt of Buyer's notice of any Optional Exceptions. If Seller
notifies Buyer that it is unable or unwilling to cure the Optional Exceptions, Buyer shall have the
option, fo be exercised at any time prior to the Closing Date, to either (a) proceed to Closing and
accept title in its existing condition without adjustment to the Purchase Price, or (b) terminate
this Contract by written notice to Seller and Escrow Agent. Notwithstanding the foregoing,
Seller shall be required to cure any Objectionable Exceptions which are caused by Seller during
the period of time commencing with the date of the Title Commitment through the Closing Date,
regardless of the cost to cure such Objectionable Exceptions.

Upon the termination of this Contract pursuant to this Section, Escrow Agent
shall return the Deposit to Buyer and thereafter, neither Buyer nor Seller shall have any further
rights or obligations hereunder except as otherwise provided in this Contract.

5. Survey. Buyer may, at its expense, obtain a survey (the "Survey") of the Land. Buyer
shall have until the end of the Title Review Period to examine the Survey. If the Survey shows
any encroachment on the Land, or that any improvement located on the Land encroaches on the
land of others, or if the Survey shows any other defect which would affect either the
marketability of title to the Property or Buyer's Intended Use of the Property, Buyer shall notify
Seller of such encroachment or defect prior to the end of the Title Review Period and such
encroachment or defect shall be treated in the same manner as title defects are treated under this
Contract. Buyer's failure to timely notify the Seller of Survey defects shall be deemed a waiver
of such defects.

6. Seller's Representations.

6.1.  Representations and Warranties. The Seller hereby represents and warrants to
Buyer as of the Effective Date and as of the Closing Date as follows:

6.1.1. Seller's Existence and Authority. Seller has full power and authority to
own and sell the Property and to comply with the terms of this Contract.

6.1.2. No Legal Bar. The execution by Seller of this Contract and the
consummation by Seller of the transaction hereby conteraplated does not, and on the Closing
Date will not result in a breach of or default under any agreement, instrument or obligation to
which Seller is a party and which affects all or any poertion of the Property.

6.1.3. No Default. Seller is not in default under any indenture, mortgage, loan
agreement, or other agreement to which Seller is a party and which affects any portion of the

Property.

6.1.4. Title. Seller is the owner of marketable title to the Property, free and clear
of all liens, encumbrances and restrictions of any kind, except the Permitted Exceptions and
encumbrances of record which will be paid and removed at Closing.
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6.1.5. Litigation. There are no actions, suits, proceedings or investigations
pending or threatened against Seller or the Property affecting any portion of the Property,
including but not limited to condemnation actions.

6.1.6. No Hazardous Material. To the best of Seller’s knowledge, the Property
has not in the past been used and is not presently being used for the handling, storage,
transportation or disposal of any materials designated as “hazardous” under any law, rule, order
or ordinance.

6.1.7. Parties in Possession. There are no parties other than Seller in possession
or with a right to possession of any portion of the Land, including but not limited to other
contract vendees.

6.2. Survival of Representations. All of the representations of the Seller set forth in
this Contract shall be true upon the execution of this Contract, shall be deemed to be repeated at
and as of the Closing Date, and shall be true as of the Closing Date. All of the representations,
warranties and agreements of the Seller set forth in this Contract shall survive the Closing.

7. Seller's Afﬁfmativ.e Covenants.

7.1.  Cooperation with Governmental Authority. Seller agrees, at no cost to Seller, to
cooperate fully with Buyer with respect to Buyer's efforts to obtain approval of any platting,
zoning, permits, site planning, annexation and other licenses and approvals required by Buyer in
connection with Buyer's Intended Use of the Property, and upon receipt of written request
therefor, Seller agrees to promptly execute, acknowledge, and deliver such applications,
dedications, grants, plats, documents, instruments, and consents as may be reasonably required to
obtain approval.

7.2. Notice of Changes in Laws. Seller will advise Buyer promptly of receipt of
notice as to any change in any applicable Governmental Requirement which might affect the
value or use of the Property.

7.3.  Further Assurances. In addition to the obligations required to be performed
hereunder by Seller at the Closing, Seller agrees to perform such other acts, and to execute,
acknowledge, and deliver subsequent to the Closing such other instruments, documents, and
other materials as Buyer may reasonably request in order to effectuate the consummation of the
transactions contemplated herein and to vest title to the Property in Buyer.

8. Conditions to Buyer's Obligation to Close. Buyer shall not be obligated to close under
this Contract unless and until each of the following conditions are either fulfilled or waived, in
writing, by Buyer:
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8.1. Compliance with Covenants. Seller shall have performed all covenants, agreements
and obligations and complied with all conditions required by this Coniract to be performed or
complied with by Seller prior to the Closing Date.

8.2. Representations and Warranties. All of Seller's representations and warranties shall
be true and correct.

8.3. Status of Title. The status of title to the Land shall be as required by this Contract.

8.4. Housing Credit Contingency. Buyer shall have received the Housing Credit
Allocation.

9. Closing. Subject to all of the provisions of this Contract, Buyer and Seller shall close this
transaction on the Closing Date. The Closing shall take place at the office of Buyer's Attorney or
such other location as may be designated by the lender providing Buyer's acquisition financing.
Seller may deliver the Seller's Documents to the Closing Agent prior to Closing, with escrow
instructions for the release of the Seller's Documents and the disbursement of the Seller’s
proceeds,

10. Seller's Closing Documents.

- 10.1. Documents. At Closing, Seller shall deliver the following documents (“Seller's
Closing Documents®) to Buyer’s Attomey:

10.1.1. Deed. The Deed which shall be duly executed and acknowledged by
Seller so as to convey to Buyer good and marketable fee simple title to the Land free and clear of
all liens, encumbrances and other conditions of title other than the Permitted Exceptions.

10.1.2. Seller's No Lien, Gap and FIRPTA Affidavit. An affidavit from Seller
attesting that (a)no individual, entity or Governmental Authority has any claim against the
Property under the applicable contractor's lien law, (b) except for Seller, no individual, entity or
Governmental Authority is either in possession of the Property or has a possessory interest or
claim in the Property, and (¢) no improvements to the Property have been made for which
payment has not been made. The Seller's affidavit shall include (x) language sufficient to enable
the Title Company to insure the "gap", i.e., delete as an exception to the Title Commitment any
matters appearing between the effective date of the Title Commitment and the effective date of
the Title Policy and (y) certification of non-foreign status required under Section 1445 of the
Internal Revenue Code to avoid the withholding of income tax by the Buyer.

10.1.3. Authorizing Resolutions. Resolutions executed by the shareholders of the
Seller evidencing the approval of all shareholders to the transaction contemplated herein,

10.1.4. Form 1099-B. Such federal income tax reports respecting the sale of the
Property as are required by the Internal Revenue Code of 1986, as amended.
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10.2. Pre-Closing Delivery. Copies of Seller's Closing Documents shall be delivered to
Buyer's Attorney for review not less than five (5) days prior to the Closing Date.

11.  Closing Procedure. The Closing shall proceed in the following manner: (i) Buyer shall
pay the Cash to Close and Escrow Agent shall deliver the Deposit to the Closing Agent by wire
transfer to a depository designated by Closing Agent; (it) Buyer shall deliver a closing statement
setting forth the Purchase Price, Deposit and all credits, adjustments and prorations between
Buyer and Seller, and the net Cash to Close due Seller, and Seller shall deliver Seller's Closing
Documents, to Closing Agent; and (iii) Closing Agent shall disburse the Deposit, net Cash to
Close due Seller, and the Seller's Closing Documents to Buyer.

12. Prorations and Closing Costs.

12.1. Prorations. Real estate taxes shall be prorated on the following basis: (i) if a tax
bill for the year of Closing is available (after November 1), then proration shall be based upen
the current bill; or (ii) if the tax bill for the year of Closing is not available (between January 1
and November 1), then proration shall be based upon the pricr year's tax bill with no allowance
for discount. All prorations and adjustments shall be final. This provision shall survive the
Closing.

12.2. Seller's Closing Costs. Seller shall be responsible for the payment of the following
items prior to or at the time of Closing: (i) Deed preparation, (ii) documentary stamps, surtax and
any similar transfer tax on Deed, (iii) certified and pending municipal special assessment liens
for which the work has been substantially completed as of December 31, 2013, (iv) prorated
property taxes and (v) its own legal fees,

12.3. Buver's Closing Costs. Buyer shall pay for the following items prior to or at the
time of Closing: (i) pending special assessment liens for which the work has not been
substantially completed as of December 31, 2013, (ii) Survey, (i) Title Commitment, (iv) cost
to record the Deed, (v) Title Policy premium (vi) all development approval costs, and (vii) its
own legal fees.

13.  Possession. Buyer shall be granted full possession of the Property at Closing.

14. Condemnation. In the event of the institution of any proceedings by any Governmental
Authority which shall relate to the proposed taking of any portion of the Property by eminent
domain prior to Closing, or in the event of the taking of any portion of the Property by eminent
domain prior to Closing, Seller shall promptly notify Buyer and Buyer shall thereafter have the
right and option to terminate this Contract by giving Seller written notice of Buyer's election to
terminate within fifteen (15) days after receipt by Buyer of the notice from Seller. Seller hereby
agrees to furnish Buyer with written notice of a proposed condemnation within three (3)
Business Days after Seller's receipt of such notification. Should Buyer terminate this Contract,
the Deposit shall immediately be returned to Buyer and thereafter the parties hereto shall be
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released from their respective obligations and liabilities hereunder. Should Buyer elect not to
terminate, the parties hereto shall proceed to Closing and Seller shall assign all of its right, title
and interest in all awards in connection with such taking to Buyer.

15. Default.

15.1. Buyer's Remedics for Seller's Default. In the event that this transaction fails to
close due to a refusal to close or default on the part of Seller, Buyer as its sole remedy shall have
the right to elect any one of the following options: (i) Buyer may terminate the Contract and
receive a return of the Deposit and the payment from Seller of Buyer's Costs, and thereafte:
neither Buyer nor Seller shall have any further obligations under this Contract; or (ii) Buyer may
seek specific performance of the Contract. Further, Buyer shall have the remedies set forth in
Section 23, if applicable.

15.2. Seller's Remedies for Buyer's Default. In the event that this transaction fails to
close due to a refusal or default on the part of Buyer the Deposit shall be paid by the Escrow
Agent to Seller as agreed-upon liquidated damages and thereafter, except as otherwise
specifically set forth in this Contract, neither Buyer nor Seller shall have any further obligation
under this Contract. Buyer and Seller acknowledge that if Buyer defaults, Seller will suffer
damages in an amount which cannot be ascertained with reasonable certainty on the Effective
Date and that the portion of the Deposit to be paid to Seller most closely approximates the
amount necessary to compensate Seller in the event of such default. Buyer and Seller agree that
this is a bona fide liquidated damage provision and not a penalty or forfeiture provision.

15.3. Notice and Opportunity to Cure Defaults. Prior to either Buyer or Seller declaring
a default under this Contract (other than a default in the nature of the failure of a party to close,
for which no cure period shall apply), the non-defaulting party shall send written notice of the
default to the defaulting party and to the Escrow Agent. The defaulting party shall have a period
of ten (10) days after receipt of the notice of default to cure such default. Neither Buyer nor
Seller shall be entitled to any of the remedies set forth in this Section 15 prior to the sending of a
notice of default to the defaulting party and the allowance of an opportunity to cure such defanlt
within ten (10) days after the receipt of the notice by the defaulting perty.

16.  Brokerage Indemnification. Each party represents to the other that no broker has been
involved in this transaction. It is agreed that if any claims for brokerage commissions or fees are
ever made against Seller or Buyer in connection with this transaction, all such claims shall be
handled and paid by the party whose actions or alleged commitments form the basis of such
claim. It is further agreed that each party agrees to indemnify and hold harmless the other from
and against any and all such claims or demands with respect to any brokerage fees or agents’
commissions or other compensation asserted by any person, firm, or corporation in connection
with this Contract or the transactions contemplated hereby.

17. Notices. Any notice, request, demand, instruction or other communication to be given to
either party hereunder, except where required to be delivered at the Closing, shall be in writing
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and shall either be (a) hand-delivered, (b) sent by Federal Express or a comparable overnight
mail service, or (¢) mailed by U.S. registered or certified mail, return receipt requested, postage
prepaid. Notice shall be deemed to have been given upon receipt or refusal of delivery of said
notice. The addressees and addresses for the purpose of this paragraph may be changed by
giving notice. Unless and uatil such written notice is received, the last addressee and address
stated herein shall be deemed to continue in effect for all purposes hereunder.

18.  Escrow Agent. The escrow of the Deposit shall be subject to the following provisions:

18.1. Duties and Authorization. The payment of the Deposit to the Escrow Agent is for
the accommodation of the parties. The duties of the Escrow Agent shall be determined solely by
the express provisions of this Contract. The parties authorize the Escrow Agent, without creating
any obligation on the part of the Escrow Agent, in the event this Contract or the Deposit becomes
involved in litigation, to deposit the Deposit with the clerk of the court in which the litigation is
pending and thereupon the Escrow Agent shall be fully relieved and discharged of any further
responsibility under this Contract. The undersigned also authorize the Escrow Agent, if it is
threatened with litigation, to interplead all interested parties in any court of competent
jurisdiction and to deposit the Deposit with the clerk of the court and thereupon the Escrow
Agent shall be fully relieved and discharged of any further responsibility hereunder.

18.2. Liability. The Escrow Agent shall not be liable for any mistake of fact or error of
judgment or any acts or omissions of any kind unless caused by its willful misconduct or gross
negligence. The Escrow Agent shall be entitled to rely on any instrument or signature believed
by it to be genuine and may assume that any person purporting to give any writing, notice or
instruction in connection with this Contract is duly authorized to do so by the party on whose
behalf such writing, notice, or instruction is given.

18.3. Indemnification. The parties will, and hereby agree to, joinily and severally,
indemnify the Escrow Agent for and hold it harmless against any loss, liability, or expense
incurred without gross negligence or willful misconduct on the part of the Escrow Agent arising
out of or in connection with the acceptance of, or the performance of its duties under, this
Contract, 25 well as the costs and expenses of defending against any claim or liability arising
under this Contract. This provision shall survive the Closing or termination of this Contract.

18.4. Buyer's Attorney. Seller acknowledges that the Escrow Agent is also Buyer's
Attorney in this transaction, and Seller hereby consents to the Escrow Agent's representation of
Buyer in any litigation which may arise out of this Contract.

19.  Assignment. This Contract may be freely assigned by Buyer, provided that Buyer's
assignee shall be obligated to close under this Contract in the same manner as Buyer.
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20.  Miscellaneous.

20.1. Counterparts. This Contract may be executed in any number of counterparts, any
one and all of which shall constitute the contract of the parties and each of which shall be
deemed an original.

20.2. Section and Paragraph Headings. The section and paragraph headings herein
contained are for the purposes of identification only and shall not be considered in construing
this Contract.

20.3. Amendment. No modification or amendment of this Contract shall be of any force
or effect unless in writing executed by both Seller and Buyer.

20.4. Attorneys' Fees. If any party obtains a judgment against any other party by reason
of breach of this Contract, Attorneys' Fees and costs shall be included in such judgment.

20.5. Governing Law. This Contract shall be interpreted in accordance with the internal
laws of the State of Florida, both substantive and remedial.

20.6. Entire Contract. This Contract sets forth the entire agreement between Seller and
Buyer relating to the Property and all subject matter herein and supersedes all prior and
contemporaneous negotiations, understandings and agreements, written or oral, between the
parties.

20.7. Time of the Essence. Time is of the essence in the performance of all obligations
by Buyer and Seller under this Contract.

20.8. Computation of Time. Any reference herein to time periods of less than six (6)
days shall exclude Saturdays, Sundays and legal holidays in the computation thereof. Any time
period provided for in this Contract which ends on a Saturday, Sunday or legal holiday shall
extend to 5:00 p.m. on the next full Business Day.

20.9. Successors and Assigns. This Centract shall inure to the benefit of and be binding
upon the permitted successors and assigns of the parties hereto.

20.10. Survival. All representations and warranties of Seller set forth in this Contract
shall survive the Closing.

20.11. Acceptance Da‘;e. This Contract shall be null and void and of no further force and
effect unless a copy of same executed by Seller is delivered to Buyer by the close of business on
the Acceptance Date.

43047257 v4
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20.12. Construction of Contract. All of the parties to this Contract have participated
freely in the negotiation and preparation hereof; accordingly, this Contract shall not be mors
strictly construed against any one of the parties hereto.

21.  Notice Regarding Radon Gas. Radon is a naturally occurring radioactive gas that, when
it has accumulated in a building in sufficient quantities, may present health risks to persons who
are exposed to it over time. Levels of radon that exceed federal and state guidelines have been
found in buildings in Florida. Additional information regarding radon and radon testing may be
obtained from your county public health unit.

22.  Venue. Buyer and Seller agree that any suit, action, or other legal proceeding arising out
of or relating to this Contract may be brought in a court of record of the State of Florida in
Miami-Dade County, in thé relevant United States District Court, or in any other court of
competent jurisdiction.

23.  Companion Contracts. As used herein the term “Companion Contracts” shall mean those
certain Contracts for Purchase and Sale of Real Property entered into or to be entered into by
Buyer and (2) Bullet Cement Corporation and (b) OT 26, Inc. (each, a “Companion Seller”) for
the purchase of real property located proximate to the Property (the “Companion Parcels™). This
Contract and the Companion Contracts are intended to be closed simultaneously. In the event
that Buyer shall hereafter terminate either of the Companion Contracts as a result of a breach of
such Companion Contract by the applicable Companion Seller, then Buyer may elect to
terminate this Contract and receive the return of the Deposit by giving Seller written notice of
such termination. In the event the Seller breaches this Contract and the breach is of such a
nature that specific performance will not be an available or practical remedy to Buyer, and Buyer
cannot construct the Buyer’s Contemplated Improvements on the Companion Parcels alone,
Seller acknowledges that Buyer will be unable to proceed under the Companion Confracts and in
such event, in addition to the remedies set forth in Section 15.1 above, Seller shall reimburse the
Buyer for all forfeited deposits and out of pocket expenses incurred with respect to the
Companion Contacts.

[Signatures appear ou the following page]

£3047257 v4
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IN WITNESS WHEREOF, the parties have executed this Contract as of the dates
indicated below.

- SELLER:

Jernifer SopSon,

Dae: O /1 & /(R

BUYER:
CARLISLE HOLDINGS, INC.,, a Florida corporation

By:

Matthew Greer, President

Date:

12




IN WITNESS WHEREOF, the parties have executed this Contract as of the dates
indicated below.

SELLER:

FRONTIER FUELS, INC., a Wyoming corporation

By:
Jennifer Sonson, President
Date:

BUYER:

e |13
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EXHIBIT A

LEGAL DESCRIPTION

Lots 3,4,5,6,7,8,9, 10,and 11 in, SCOTT AND SAWYERS RESUBDIVISION, according to
the Plat thereof recorded in Plat Book 4, Page 13, of the Public Records of Miami-Dade County,
Florida

#3047257 v4
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EXHIBIT B

DEFINITIONS ADDENDUM
1. Acceptance Date. September 20, 2013.
2. Attorneys' Fees. All reasonable fees and expenses charged by an attomey for its services

and the services of any paralegals, legal assistants or law clerks, including (but not limited to)
fees and expenses charged for representation at the trial level and in all appeals.

3. Business Day. Any day that the banks in Miami-Dade County, Florida are open for
business, excluding Saturdays and Sundays.

4, Buver's Address. 2950 S.W. 279 Avenue, Suite 200, Coconut Grove, Florida 33133;
Telephone (305) 476-8118; Telecopy (305)476-1557. ‘

5. Buyer's Attomney. Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.,
Attention: Patricia K. Green, Esq. Buyer's Attomey's mailing address is 150 West Flagler Street,
Suite 2200, Miami, Florida 33130; Telephone (305) 789-3345; Telecopy (305) 789-3395; e-mail:
pgreen(@swInwas.corm.

6. Bayer's Contemplated Improvements. Multifamily apartment complex and all parking,
landscaping and amenities.

7. Buyer's Costs. Buyer's documented out-of-pocket costs with respect to the purchase of
the Land, including but not limited to charges for surveys, lien searches, title examinations, soil
tests, feasibility studies, appraisals, environmental audits, engineering and architectural work,
and Attorneys' Fees incurred in the negotiation and preparation of this Contract.

8. Buyer's Intended Use of the Property. Multifamily apartment complex including the
construction of Buyer's Contemplated Improvements.

9. Cash to Close. The Purchase Price plus all of Buyer's closing costs specified herein,
subject to the adjustments herein set forth, less the Deposit.

10. Closing. The delivery of the Deed to Buyer concurrently with the delivery of the
Purchase Price to Seller.

11 Closing Agent. Buyer's Attorney as agent for the Title Company shall be the Closing
Agent.

#3047257 v4
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12, Deed. The Warranty Deed which conveys the Land from Seller to Buyer.

13.  Govemmental Authority. Any federal, state, county, municipal or other governmental
department, entity, authority, commission, board, bureau, court, agency or any instrumentality of
any of them.

14. Governmental Reguirement. Any law, enactment, statute, code, ordinance, rle,
regulation, judgment, decree, writ, injunction, franchise, permit, certificate, license,
authorization, agreement, or other direction or requirement of any Governmental Authority now
existing or hereafter enacted, adopted, promulgated, entered, or issued applicable to the Seller or
the Property.

15.  Hazardous Material. Any flammable or explosive materials, petroleumn or petroleum
products, oil, crude oil, natural gas or synthetic gas usable for fuel, radioactive materials,
hazardous wastes or substances or toxic wastes or substances, including, without limitation, any
substances now or hereafter defined as or included in the definition of "hazardous substances,"
"hazardous wastes," "hazardous materials," "toxic materials" or "toxic substances" under any
applicable Governmental Requirements.

16. Land. That certain real property located in Miami-Dade County, Florida more
particularly described in Exhibit "A" attached to the Contract and made a part thereof, together
with all property rights, easements, privileges and appurtenances thereto and all leases, rents, and
profits derived therefrom.

17.  Permitted Exceptions. Such exceptions to title as are set forth in Schedule B - Section 2
of the Titie Commitment and are acceptable to Buyer, in its sole and absolute discretion.

18.  Property. The Property Records and Land.

i9. Property Records. Copies of all the following documents relating to the Property, which
are in Seller's possession or can be readily obtained by Seller: Any and all leases, environmental
reports, geotechnical reports, wetland jurisdictional reports/surveys, permits, authorizations and
approvals issued by Governmental Authorities in accordance with Governmental Requirements,
appraisals, tax bill for the year 2012, tax assessment notices, title insurance policies, surveys, site
plans, plats, and material correspondence (which shall mean correspondence, other than
attorney/client privileged correspondence, which discloses claims, allegations or adverse
information regarding the Property or Seller with respect to the Property or claims, allegations or
adverse information that the Property violates any Governmentzl Requirements, that there is
hazardous or toxic waste on or about the Property, or that there are defects, deficiencies or
hazardous conditions in or on the Property).

20, Seller's Address. c/o Mark Scott, Kaufman Rossin & Co., 2699 S. Bayshore Drive, #3500,
Miami, FL 33133; Telephone ) Telecopy (. ) :
e-mail: .

£3047257 v4
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21, Sellers Counsel. Steven K. Baird, Esq., 5981 NE Sixth Avenue, Miami, FL 33137
Telephone (305) 754-8170; Telecopy (305) 754-0788; e-mail: sbaird@skbpa.com.

22.  Title Commitment. An ALTA ftitle insurance commitment (Florida Current Edition) fror
the Title Company, agreeing to issue the Title Policy to Buyer upon satisfaction of the Buyer's
obligations pursuant to this Contract.

23.  Title Company. Lawyers Title Insurance Corporation or such other nationally rooognizfad
title insurance company licensed to write title insurance in the State of Florida approved by
Buyer,

24.  Title Policy. An ALTA Owner's Title Insurance Policy (Florida Current Edition) with
Florida modifications in the amount of the Purchase Price, insuring Buyer's title to the Land,
subject only to the Permitted Exceptions.

#3047257 v4
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ASSIGNMENT AND ASSUMPTION OF
PURCHASE AND SALE AGREEMENT
{Seller: OT 26, In¢.)

THIS ASSIGNMENT AND ASSUMPTION OF PURCHASE AND SALE
AGREEMENT (the “Assignment™) is made this 24" day of October, 2013, by and
between CARLISLE HOLDINGS, INC.. a Florida corporation (“Assignor™) and APC
FOUR FORTY FOUR, L'TD.. a Florida limited parinership (“Assignee”).

RECITALS

WHEREAS, Assignor and OT 26, Inc., a dissolved Florida corporation (the
“Seller™ entered into that certain Contract for Purchase and Sale of Real Property dated
as of September 16, 2613 (the "Contract™):

WHEREAS, Assignor desires to assign its interest in and to the Contract to
Assignee, and Assignee desires 1o assume all of Assignor's right, title and interest in and
to the Contract.

NOW, THEREFORE, for and in consideration of Ten and No/100 Dollars
($10.00) in hand paid, the above premises, and other good and valuable consideration, the
receipt and sufficiency of which are hercby acknowledged, Assignor and Assignee
hereby agree as follows:

1. Recitals. The foregoing recitals are true and correct and incorporated
herein by this reference.

2. Assisnment and Assumption. Assignor hereby conveys and assigns to
Assignee all of Assignor’s right, title and interest in and to the Contract. Assignee hereby
accepts the foregoing assignment and hereby assumes all of Assignor’s obligations under
the Contract, Assignee agrees to indemnify and hold harmless Assignor from any and all
loss or lability under the Contract having first occurred from the date of this Assignment
forward. Assignor agrees to indemnify and hold Assignee harmless from any and al} loss
or liability under the Contract having first occurred prior to the date of this Assignment.

3. Miscellaneous. This Assignment contains the entire agreement between
the parties with respect to the matters addressed herein and supersedes any prior
agreements or understandings. This Assignment and the construction and enforcement
thereof shall be governed in all respects by the laws of the State of Florida. This
Assignment shall be binding upon, and shall inure to the benefit of, the parties hereto and
their respective heirs, administrators, legal representatives, successors and permitted
assigns. If any provision of this Assignment or any portion thereof shall be invalid or
unenforceable under applicable law, such part shall be ineffective only to the extent of
such invalidity or unenforceability, without in any way afTecting the remaining parts of
such provision or other remaining provisions.

347360424 3171714 v




IN WITNESS WHEREOQF, the parties hereto have caused this instrument to be
execuled in their names as of the day and year first writien above.

ASSIGNOR:

CARLISLE HOLDINGS. INC.. a Florida

corporation
W

By: ~

Matthew Greer. President

ASSIGNEE:

APC FOUR FORTY FOUR, LTD, a
Florida limited partnership

By: APCFOURFORTY FOUR
GP, LL.C, a Florida iimite(/l/ﬁabiﬁty
company, ityzengral 1 /

By: //g f{’jf / N 7{ //

Kem'{cﬁ}ﬁ Nayloy. Se’cr?}éry/
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CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY
(OT 26, Inc.)

This Contract for Purchase and Sale of Real Property (the "Contract”) is made and
entered into as of the 16" day of September, 2013 by and between OT 26, INC., a dissolved
Florida corporation (the “Seller”) and CARLISLE HOLDINGS, INC., a Florida corporation, or
assigns (the "Buyer”).

In consideration of the mutual agreements herein set forth, Seller agrees to sell and convey the
Property to Buyer and Buyer agrees to purchase and acquire the Property from Seller on the
terms and conditions hereinafier set forth:

1 Definitions. The following cepitalized terms shall have the meanings given to them ir
this Section 1. Other capitalized terms when used in this Contract for Purchase and Sale shall
have the meanings given to such terms in the Definitions Addendum attached hereto as Exhibi:
‘iB??

1.1.  Closing Date. The Closing Date shall be on June 30, 2014.

1.2.  Deposit. The sum of Ten Thousand Dollars ($10,000), together with all interest
earned on said sum while it is held in escrow by Escrow Agent in accordance with this Contract.

“F

1.3 ffective Date, The date this Contract is executed by the last party to sign it and

&

communicaticn of such fact of executicn to the other party.
1.4,  Escrow Agent. Buyer’s Attornev shall be the Escrow Agent.

1.5. Housing Credit Allocation. A final, non-appealable allocation of Low Income
Housing Tax Credits from the Florida Housing Finance Corporation (“FHFC”), whether alone or
in combination with local or state multifamily morigage revenue bonds, in an amount deemed
sufficient by Buyer in its reasonable discretion, when combined with other available sources, to

- enable Buyer to construct the Buyer’s Contemplated Improvements, together with a binding
commitment for the sale or syndication of such Housing Tax Credits.

1.6. Investigation Period. The period of time beginning on the Effective Date and
ending on the date which is one hundred twenty (120) days following the Effective Date.

1.7.  Purchase Price. An amount equal to the percentage that the square feet of the
Land bears to the aggregate square feet of the Land and the Companion Parcels (as defined in
Section 23, below) taken together, multiplied by the product of Twenty Thousand Dollars times
the number of residential units for which Buyer obtains development approvals. As used herein,
“the number of residential units for which Buyer obtains development approvals” refers to
Buyer’s contemplated apartment community which will be constructed on the Land and the

Companion Parcels. By way of illustration and as an example only:

#3047483 v2
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Land equals 25,000 square feet
Companion Parcel “A” equals 15,000 square feet
Companion Parcel “B” eguals 10,000 square feer

Total square feet: 50,000

f Buyer obtains development approvals for 118 units, the total purchase price would be $20,000
multiplied by 118 units, or $2,360,000. The Land represents 50% of the aggregate property
taken together with the Companion Parcels, and therefore the Purchase Price will be $1,180,000.

In any evexnt, the Purchase Price, as allocated among Seller and the Companion Sellers, will nct
be less than an amount based on an assumed minimum of 104 residential units for which Buyer
obtains development approvals.

2. Payment. Concurrently with the exscution of this Contract by Buyer and Seller, Buyer
shall deliver the Deposit to Escrow Agent. The Cash to Close shall be paid to Seller in
accordance with the closing procedure hereinafier set forth. Buyer shall receive a credit at
Closing for the amount of the Deposit and for the interest earned on any portion of the Deposit
held in escrow pending Closing.

Investigations. Within five (5) Business Days following the Seller's execution of this

ontract, Seller shall deliver the Property Records to Buyer. Buyer shall have the right to enter
: g petiy ¥ Y . g
n the Land to make all inspections and investigations of the condition of the Land which it

=

il

19,931
12y deem necessary, zli of which inspections and investigations shall be undertaken at Buyer's

ost and expense. Buyer may elect o terminate this Contract at any time before the end of the
Investigation Period by written notice to Seller and to Escrow Agent. Upon a termination of this
Contract, Escrow Agent shall return the Deposit to Buyer. If Buyer elects to proceed under this
Centract and provided Seller shall not be in defauli hereunder, the Deposit shall become nor-
refundeble to Buyer as of the end of the Investigation Period; provided, however, that the
Deposit shall remain refundable in the event (i) the Conditions to Closing set forth in Section 8
are not satisfied as of the Closing Date or (ii) the Buyer is entitled to a refund of the Deposit
pursuant to any other provision of this Contract. Further, the Deposit shell remain refundable
until Ruver receives the Housing Credit Allocation. Buyer may, in its discretion, apply for the
Housing Credit Allocaticn in the application cycle which is anticipated to take place during
calendar year 2013-2014 (the “Cycle™), and if Buyer elects to submit an application, Buyer
agrees to use reasonable diligence in pursuing the Housing Credit Allocation and shall advise
Selier as to the status of its application on a periodic basis. In the event Buyer determines that
(a) the Property is so unlikely to receive a Housing Credit Allocation that there is no practical
purpose in submitting an application in the Cycle or (b) after submitting such application, the
Buyer is not and will not become eligible to receive a Housing Credit Allocation, Buyer will
notify Seller and this Contract shall be terminated and the Deposit refunded to the Buyer as
provided in this Section.

3
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IN WITNESS WHEREOF, the parties have executed this Contrect es of the dates
indicated below,

SELLER:
OT 26, INC,, a dissolved Florida corporation

By. @W\/\_A}x AV VLAY
Ingrid Yukeb, President

Dater. A=} 7

BUYER:

CARLISLE HOLDINGS, INC,, a Florida corporation

By

Matthew Graer, Prasident

Date:

#504T4E3 2
3§156-5424

12




indicated be 10\ :

SELLER:
OT 26, INC., a dissolved Florida corporation

By:
Ingrid Yuken, President

Date:

BUYER:

CARLISLE HOLDINGS.-INC.,, a Florida corporation

Hatthew Greei, President

I

12
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2013 LOCAL GOVERNMENT VERIFICATION OF CONTRIBUTION - FEE WAIVER FORM

Name of Development: Four Forty Four

Development Location: On NW 7 Street at the intersection of NW 7 Sirest and NW 4 Avenue, Miami

(A2 a miniomm, provide the address number, street name and tity, and/or provide the street name, closest designated inersechion and either the
city (if Jocased within a city) or conaty (if located in the vaincorporated area of the county). If the Development consists of Scattered Sites, the
Development Location stated above must reflect the Scatiered Site where the Development Location Point is Jocated )

On or before the Application Deadline, the City/County of Miami-Dade County . pursnant fo
) Name of City or County)
Ordinance #88-112 , waived the following fees: Impact fees
(Refrence Offivial Action, cite Ordinance o Resotion Number and Date)
for Roads.

Amount of Fee Waiver: $_391.695.81

No consideration or promise of consideration has been given with respect to the fee waiver. For purposes of the
foregoing. the promise of providing affordable housing does not constitute consideration. This fee waiver is
effective as of the Application Deadline referenced above, and is provided specifically with respect to the proposed
Development.

CERTIFICATION

I certify fhat the foregoing information is true and correct and that this conunitment is effective at least through June
30,2014,

) o /d Carlos A. Gimenez
Signature ” Print or Type Name

Mayor
Print or Type Title

NOTE TO LOCAL GOVERNMENT QOFFICIAL: Waivers that are not specifically made for the benefit of this Development but
are instead of genecral benefit 1o the area in which the Development is located will NOT quslify as a contribution o the
Development. Fusther, the fact that no impact fees or other fees are levied by 2 local jurisdiction for ANY type of development
DOES NOT constitute a "Local Goverument Contribution” fo the proposed Development. Similardy, if such fees ARE levied by
the local jurisdiction but the naiure of the proposed Development exewpts it (e.g.. typically, a Rehabilitation Development is not
subject 1o impact fees), for purposes of ihis form, no "Local Government Contribution” exists and no points will be awarded.

This cestification must be signed by the chicf appointed official (staff) responsible for such approvals, Mayor, City Manager,
County Manager/Administrator/Coordinator, Chairperson of the City Council/Commission or Chairperson of the Board of
County Comanissioners. Other signatories are not acceptable. The Applicant will not receive eredit for this coniribution if the
certification s improperly signed. To be considered for poinis, the amount of the contribution stated on this form must be s
precise dollar amonnt and cannot include words such as estimated. up to. maxinum of, not o exceed, etc.

If the Application is not eligible for automatic points, this contribution will not be considered if the ceriification containg
comrections or “white-oni’ or if the certification is altered or retyped. The certification may be photocopied.

Please note: This form may be modified by Florids Housing Finance C orpotaiioni per Section 67-60.005, FA.C.




MIAMEDADE

Memorandum

Date: august 1, 2011
To: Christopher Agrippa, Division Chief
Clerk of the Board
Clerk of the Courts
From: Carlos A. Gime
Mayor
Subject: Administrative Order 2-3
Signature Authority

This memo authorizes the following staff members to sign documents and agreements, which
have been reviewed by the County Attorney as to form and legal sufficiency, and approved by
official action of the Board of County Commissioners. In addition, these signatures will
authorize submission of agenda items to the Office of Agenda Coordination.

ZW

73’énaro “Chip” Iglesifs

Deputy MayorlChxef of Staff
Bffe ve Date: tembex 1 2011

4
Fack Ostérholt Edward Marqu
Deputy Mayor Deputy Mayor |
M. Martinez  \ RUSSELL “BENFORD
Senior Advisor to the Mayor Deputy Mayor

Effective Date: September 6,2011

c Eugene Love, Director, Office of Agenda Coordination
Liliana D. Collazo, Office of the Mayor




MIAMIDADE

Memorandum

Date: August 1, 2011
To: Deputy Mayors
From: Carlos A. Gimen
Mayor
Subject: 2011 Signature Authority

Effective immediately, you are authorized to sign the following items for vour respective
departments on my behalf:

Permits

Senior Management Performance Appraisal Forms

Leave slips (your departments and your immediate staff)

Travel requests except for international and legislation-related travels, as well as trips
with multiple travelers (unless grant funded)

Telecornmunications Device and Service Requests

Vehicle requests

Grant Applications

Your judgment is crucial when reviewing items for signature. Please submit requests for
administrative leave and executive salary reviews to me for consideration. If an item is
controversial, sensitive or otherwise significant, please forward it to my attention or discuss it
with me personally. ' )

Thank you for your cooperation.




2011 Signature Authority
Page 2

Genaro “Chip” Igigias
Deputy Mayoy/CHief of Staff

Effective Date:/Septembdr 12, 2011

Fck Osterholt
Deputy Mayor

Senior Advisor to the Ma

P T ax

ma T. Hudak
Deputy Mayor/County Manager

Edward Ma
Deputy W

RUSSELL BENFORD
Deputy Mayor
Effective Date: September 6, 2011

c: Mary Lou Rizzo, Director, Human Resources Department
Jennifer Moon, Director, Office of Management and Budget
Angel Petisco, Director, Enterprise Technology Services Department

Office of the Mayor Senior Staff
Office of the Mayor Senior Secretaries
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Wells Fargo Community Lending and Investment
301 S. College Street, MAC D1053-170
Charlotte, NC 28288

WELLS FARGO BANK
EQUITY LETTER

October 29, 2013

Mr. Kenneth Naytor
APC Four Forty Four, Ltd.

¢/o Atlantic Pacific Communities, LLC

2950 SW 27™ Avenue
Suite 200
Miami, Florida 33133

Re: Four Forty Four — 118 units

Miami, Miami-Dade County, Florida

Dear Mr. Naylor:

We are pleased to advise you that we have preliminarily approved an equity investment in APC
Four Forty Four, Ltd., a Florida Limited Partnership, which will own and operate a 118-unit
affordable housing community to be known as Four Forty Four, located in Miami, Miami-Dade
County, Florida. This preliminary commitment for construction and permanent financing is
made based upon the financial information provided to us in support of your request, and under

the following terms and conditions:

Investment Entity:

Annual Housing Credit
Allocation:

Housing Crediis Purchased:
Syndication Rate:
Net Capital Contribution:

Equity Proceeds Paid Prior to
Construction Completion:

APC Four Forty Four, Ltd., a Florida Limited
Partnership (the "Partoership”), with APC Four Forty
Four GP, LLC as General Partner with a .01%
ownership interest and Wells Fargo Bank (“Wells
Fargo™) as Limited Partner with a 99.99% ownership
interest in the Partnership.

$2,483,728*

$24,834,796 ($24,837,280 x 99.99 %)*
$0.98*

$24,338,000*

* All numbers are rounded.

$20,687,300*
* Al numbers are rounded to the nearest dollar.
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Pay-In Schedule:

Equity Proceeds Paid Concurrent
With Stabilization:

Obligations of the General
Partner and Guarantor(s):

Incentive Mgmi. Fee:

Funds available for Capital Contribution #1:
$6,084,500* to be paid prior to or simultaneously
with the closing of the construction financing.

* All numbers are rounded to the nearest dollar.

Funds available for Capital Contribution #2:
$14,602,800* prior to construction completion.
* All numbers are rounded to the nearest dollar.

$3,650,700* ‘
* All numbers are rounded to the nearest dollar.

Operating Deficit Guaranty: The General Partner and
Guarantors agree to provide unlimited operating
deficit loans to the Partnership during the tax credit
compliance period.

Development Completion Guaranty: The General

Partner and Guarantors will guarantee completion of
construction of the Project substantially in
accordance with plans and specifications approved by
Wells Fargo, including, without limitation, a
guaranty: (i) to pay any amounts needed in excess of
the construction loan and other available proceeds to
complete the improvements; (ii) of all amounts
necessary to achieve permanent loan closing; and (iii)
to pay any operating deficits prior to the conclusion
of Project construction.

Credit Adjusters: The Partnership will provide that, if
in any year actual credits are less than projected
credits, then the Limited Partner shall be owed an
amount necessary to preserve its anticipated return
based on the projected credit.

" The obligations of the Partnership shall be guaranteed

by Howard D. Cohen, Stanley Cohen, Kenneth
Cohen, Howard D. Cohen Revocable Trust U/A/D
4/6/1993, the entity receiving the developer fee and
any such other entity/individual deemed appropriate
following Wells Fargo due diligence review.

50%.
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Cash Flow Split:

Residual Split:

Replacement Reserves:

Assel Management Fee:

Other Terms and Conditions:

Cash Flow to the Partnership shall be distributed
as follows:

a. To Wells Fargo in payment of any amounts due
as a result of any unpaid Credit Adjuster
Amount.

b. To Wells Fargo in payment of Asset
Management Fees or any unpaid Asset
Management Fee.

¢. To the payment of any Deferred Developer Fee.

d. To the General Partner to repay any Partnership

loans.
e. To the General Partner for Incentive
Management Fees.

f. The balance, .01% to the General Partner and
99.99% to Wells Fargo.

Any gain upon sale or refinancing shall be distributed

as follows:

a. To Wells Fargo in payment of any amounts due
because the Actual Credit is less than the
Projected Credit, or there has been a recapture of
Credit.

b. To the payment of any unpaid Asset
Management Fee.

¢. Tothe Limited Partner in an amount equal to the
capital contribution.

d. The balance of available cash for distribution,
50% to the General Partner and 50% to the
Limited Partner.

$250/unit/year increasing 3% annually.
$8,500 per year increasing 3% annually.

1) Successful award and allocation of low income
housing tax credits from the Florida Housing Finance
Corporation.

2) Prior to closing, the General Partner must have a
firm commitment for fixed-rate permanent first
mortgage financing with terms, conditions and
Lender acceptable to the Limited Partner.

3) Prior to closing, the General Pariner must have
firm commitments for all fixed-rate subordinate
financing with terms, conditions and Lender
acceptable to the Limited Partner.
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4) Receipt, review, and approval of the appraisal with
incorporated market study, environmental and
geological reports, plans and specifications,
contractor and such other conditions which are
customary and reasonable for an equity investment of
this nature and amount.

This preliminary commitment will expire on June 30, 2014 if not exiended by Wells Fargo.
Wells Fargo wishes to thank you for the opportunity to become investment partners.

Sincerely,

/9\3@-‘/{ —
#H .
L cand

J. Frederick Davis, 111
Senior Vice President

Agreed and Accepted this Day:
By: APC Four Forty Four, Lid., a Florida limited partnership
By: APC Four Forty Four GP, LLC, a Florida limited liability company as its General

// «/% % Date /&/30/90/3

Nal‘ﬁe ennet Naylor
Title: ecret of the erferal Partner
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Wells Fargo Community Lending and Investment
301 S. College Street, MAC D1053-170
Charlotte, NG 28288

WELLS FARGO
PRELIMINARY LOAN COMMITMENT AGREEMENT
FOR CONSTRUCTION AND PERMANENT FINANCING

October 29, 2013

Mr. Kenneth Naylor

APC Four Forty Four, Ltd.

¢/o Atlantic Pacific Communities, LLC
2950 SW 27" Avenue

Suite 200

Miami, Florida 33133

Re:  Four Foriy Four — 118 units
Miami, Miami-Dade County, Florida

Dear Mr. Naylor:

We are pleased to advise you that, on or before the date set forth above, we have preliminarily
approved a construction and permanent loan for the above referenced development. This
preliminary commitment is made based upon the financial information and projections provided
to us in support of your loan application, and under the following terms and conditions:

Borrower: . APC Four Forty Four, Ltd., a Florida limited partnership.

Guaranty: The unconditional joint and several guaranty of payment and
performance of the construction loan and permanent loan (described
below) by Howard D. Cohen, Stanley Cohen, Kenneth Cohen, Howard
D. Cohen Revocable Trust U/A/D 4/6/1993 and any such other
entity/individual deemed appropriate following Wells Fargo due
diligence review. The permanent loan is non-recourse.

Loan Amounts: Construction - $ 7,570,000
Permanent - $ 2,560,000
Interest Rate: Construction - LIBOR plus 350 basis points with a floor of 4.00%

and a rate fixed at closing.
10-year treasury plus 150 basis points with a floor
of 7.00% and a rate fixed at closing.

Permanent




October 29, 2013
Page 2 of 3

Repayable:

Term:

Commitment Fee:

Security:

=

The construction debt was underwritten at 4.00% interest. The
permanent debt was underwritten at 7.00% interest. Actual rate may
be negotiated by the payment of additional points set at closing.

Construction - Interest only payable monthly.
Permanent - Principal and interest payable monthly
Construction - 24 months

Permanent - 15 years

Amortization - 30 years

1.0% of the Construction loan payable at closing.
1.0% of the Permanent loan payable at closing.

Construction and Permanent - A first mortgage lien on the above
proposed development.

Conditions to Funding Construction Loans:

Successful award and allocation of annual low income housing tax
credits from the Florida Housing Finance Corporation.

Complete plans and specifications.

Firm cost estimates with Wells Fargo’s independent analysis.
Appraisal acceptable to Wells Fargo

Soils analysis and environmental report acceptable to Wells Fargo

The general contractor and the construction contract shall be subject to
approval by Wells Fargo.

Such other conditions which are customary and reasonable for a loan
of this nature and amount

Conditions to Funding Permanent Loan:

Construction of the project is 100% complete.
Property has reached stabilized occupancy for at least 90 days.
All certificates of occupancy have been issued and remain in effect.

A final allocation of low-income housing tax credits has been received.
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Such other conditions which are customary and reasonable for a loan
of this nature and amount

All third-party beneficiary rights are expressly negated. No person who is not a party to this
preliminary commitment shall have or enjoy any rights under this letter. No change, amendment
or modification of this preliminary commitment shall be valid unless made in writing, addressed
to the Borrower and signed by a duly authorized officer of Wells Fargo.

By executing this letter, the Applicant agrees (a) to indemnify and hold harmless Bank and its
affiliates and their respective officers, directors, employees, advisors, and agents from and
against any and all losses, claims, damages and liabilities to which any such indemnified person
may become subject arising out of or in connection with its issuance of this letter, and to
reimburse each indemnified person upon demand for any legal or other expenses incurred in
connection with investigating or defending any of the foregoing.

This commitment will expire on June 30, 2014 if not extended by Wells Fargo.

Wells Fargo wishes to thank you for the opportunity to provide financing for the development,
and we look forward to closing this transaction.

Sincerely,

/g\},\ppl“ J——
" 2t

J. Frederick Davis, 111
Senior Vice President

Agreed and Accepted this Day:
By: APC Four Forty Four, Ltd., a Florida limited partnership
By: APC Four Forty Four GP, LLC, a Florida limited liability company as its General

Partner
By: ﬁ%/‘% Date: /0/3(9/80/‘5

Laphe: Kennkth Nayl
Title: Secretary of the General Partner







