BEFORE THE FLORIDA HOUSING FINANCE CORPORATION

APC FOUR FORTY FOUR, Ltd.
FHFC Case No. 2014-057BP
Petitioner, FHFC Case No. 2013-240C

VS. RFA 2013-003
DOAH Case No.
FLORIDA HOUSING FINANCE CORPORATION

Respondent.
/

FORMAL WRITTEN PROTEST
AND PETITION FOR ADMINISTRATIVE HEARING

Petitioner APC Four Forty Four, Ltd. (“Petitioner”) files this Formal Written Protest and
Petition for Administrative Hearing (“Petition) pursuant to section 120.57(3), Florida Statutes,
and rules 67-60.009 and 28-110.003, Florida Administrative Code. This Petition challenges the
intended decision of Respondent Florida Housing Finance Corporation (“Florida Housing”) to
award low-income housing tax credits (“Housing Credits”) in connection with the Request for
Applications 2013-003 for Affordable Housing Developments Located in Broward, Miami-Dade
and Palm Beach Counties (the “RFA”).

I Parties

L. Petitioner is a legally formed entity qualified to do business in Florida that applied
for a housing credit allocation pursuant to the RFA. Petitioner sought the allocation in connection
with development of a proposed high-rise, 118-unit apartment complex in Miami. For purposes of
this proceeding, Petitioner’s address, telephone number, and email address are those of its
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2, Florida Housing is the agency affected by this Petition. Florida Housing’s address
is 227 North Bronough Street, Suite 5000, Tallahassee, Florida 32301. Florida Housing’s file
number for Petitioner’s application is 2013-240C.

IL. Notice

3. Petitioner received notice of Florida Housing’s intended action to award Housing
Credits pursuant to the RFA on January 31, 2014, when Florida Housing’s Board of Directors
approved the recommendation of its Review Committee, which previously had recommended
certain applicants for an allocation of credits and an invitation into the credit underwriting process.
A copy of the notice posted on the Florida Housing website concerning the Board action is attached
as Exhibit 1. Petitioner was not among those recommended for an allocation of Housing Credits.

4, Petitioner timely filed a notice of intent to protest on February 5, 2014. A copy of
that notice is attached as Exhibit 2.

111. _ Background

5. Florida Housing is a public corporation created by section 420.504, Florida
Statutes, to administer the governmental function of awarding various types of funding for
affordable housing in Florida. One of the programs administered by Florida Housing is the federal
low income housing tax credit program. Florida Housing is designated as the housing credit
agency for the State of Florida within the meaning of Section 42(h)(7)(A) of the Internal Revenue
Code. § 420.5099, Fla. Stat. Housing Credits (also known as tax credits) are a dollar-for-dollar
offset to federal income tax liability. Developers who receive an allocation of Housing Credits
receive the awarded amount every year for ten years. The developer usually sells the Housing
Credits to a syndicator that in turn sells them to investors seeking shelter from federal income
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taxes.

6. Florida Housing has the responsibility and authority to establish procedures for
allocating and distributing Housing Credits. In accordance with that authority, Florida Housing
has adopted chapter 67-60, Florida Administrative Code, which governs the competitive
solicitation process for several programs, including the Housing Credit program. Other
administrative rule chapters relevant to the selection process are chapter 67-48, which also
governs competitive affordable multifamily rental housing programs, and chapter 67-53,
governing compliance procedures. Applicants for an allocation of Housing Credits are required
to comply with the RFA and each of the three administrative rule chapters referenced in this

paragraph. See RFA atp. 3, § 3.F.3.

T On September 19, 2013, Florida Housing issued the RFA, which seeks
applications from developers of affordable multifamily housing located in Broward, Miami-
Dade, and Palm Beach Counties. The RFA explains that Florida Housing expects to have up
to an estimated $10,052,825 of Housing Credits available for award to developments in those
three counties. Applicants must meet a number of mandatory eligibility requirements and are
scored based the application’s proximity to transit and community services and local
government contributions. The maximum number of points an applicant can receive is 27.
Because many applications score the maximum number of points and meet the mandatory
eligibility requirements, Florida Housing has established a series of tie breakers that are
applied in the selection process. RFA at pp. 35-36, § 4.B. The final tie-breaker is a lottery
number. Applications with the lowest lottery numbers are given preference over applications

with higher lottery numbers. Id. The RFA also provides that applicants will be selected for
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funding only if there is enough funding available to fully fund the applicant’s eligible Housing
Credit request amount. This is known as the “Funding Test.”

8. The RFA provides that the applications will be considered for funding in the
following order:

[E]irst the highest scoring eligible Application located in Miami-Dade County
that can meet the Funding Test, then the highest scoring eligible Application located
in Broward County that can meet the Funding Test, then the highest scoring eligible
Application located in Palm Beach County that can meet the Funding Test, then the
highest scoring eligible unfunded Application located in Miami-Dade County that can
meet the Funding Test and then the highest scoring eligible unfunded Application
located in Broward County regardless of the Funding Test. If there is not enough
funding available to fully fund this last Broward County Application, the Application
will be entitled to receive a Binding Commitment for the unfunded balance. No further
Applications will be considered for funding and any remaining funding will be
distributed as approved by the Board.

Id. at p. 36.
9. Following the recommendation of the Review Committee, the Florida Housing

Board of Directors approved the following applicants for an award of Housing Credits:

e Application No. 2014-239C, Wagner Creek, Miami-Dade County;

e Application No. 2014-241C, Oakland Preserve, Broward County;

e Application No. 2014-201C, Silver Palm Place, Palm Beach County;

e Application No. 2014-184C, Allapattah Trace, Miami-Dade County; and

e Application No. 2014-242C, Wisdom Village Crossing, Broward County.

See Exhibit 1.



10.  The notice posted on Florida Housing’s website adopting the Review Committee’s
recommendations also included a “Sorting Order” of eligible applications. Id. The two Miami-
Dade applications proposed to receive Housing Credits had lottery numbers of 3 (Wagner Creek)
and 6 (Allapattah Trace). The next highest eligible Miami-Dade applications identified in the
Sorting Order had lottery numbers of 7 (Town Center Phase Two) and 9 (Pinnacle Rio). /d. All of
these applications were given the maximum total of 27 points.

1 S nti r Aff

11.  Petitioner’s application for Housing Credits was deemed ineligible for
consideration by the Review Committee at a public meeting on January 23, 2014. A statement was
made at the Review Committee meeting that the chart in Petitioner’s application did not meet the
mandatory eligibility requirements in the RFA for Prior General Development Experience.

12.  As previously noted, Florida Housing’s Board of Directors accepted the
recommendations of the Review Committee, including the recommendation that Petitioner’s
Application be deemed ineligible. As explained below, the determination that Petitioner failed to
meet the RFA’s Prior General Development Experience requirements is incorrect. Petitioner
satisfies the requirements and should not have been deemed ineligible for consideration.

13.  Moreover, if Petitioner’s application had been properly considered, Petitioner
would have been eligible for an allocation of Housing Credits. Petitioner received the maximum
score of 27 points and was assigned a lottery number of 10. As explained below, each of the
eligible Miami-Dade applications ahead of Petitioner in the “Sorting Order” submitted applications
that either should not have received maximum points or should have been deemed ineligible. But
for Florida Housing’s improper consideration or scoring of those applications and Florida

Housing’s improper finding that Petitioner is ineligible for consideration, Petitioner would have
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been awarded an allocation of Housing Credits. Thus, Petitioner’s substantial interests are affected
by Florida Housing’s proposed agency action.

A. Developer Experience

14. The RFA requires that at least one “Principal” of an applicant’s identified
“Developer entity” meet certain experience requirements. Specifically, the RFA provides on page
5 at Section 4.A.3.c. as follows:

At least one Principal of the Developer entity, or if more than one Developer entity, at least
one Principal of at least one of the Developer entities, must meet the General Developer
Experience requirements in (1) and (2) below.

(1) General Developer Experience:

A Principal of each experienced Developer entity must have, since January 1, 1991,
completed at least three (3) affordable rental housing developments, at least one (1) of
which was a Housing Credit development completed since January 1, 2001. At least one
(1) of the (3) completed developments must consist of a total number of units no less than
50 percent of the total number of units in the proposed Development. For purposes of this
provision, completed for each of the three (3) developments means (i) that the temporary
or final certificate of occupancy has been issued for at least one (1) unit in one of the
residential apartment buildings within the development, or (ii) that at least one (1) IRS
Form 8069 has been issued for one of the residential apartment buildings within the
development. As used in this section, an affordable rental housing development, including
a Housing Credit development that contains multiple buildings, is a single development
regardless of the number of buildings within the developments for which an IRS Form
8609 has been issued.

If the experience of a Principal for a Developer entity listed in this Application was
acquired from a previous affordable housing Developer entity, the Principal must have also
been a Principal of that previous Developer entity.

(2) Prior Developer Experience Chart:

The Applicant must provide, at Attachment 4 to Exhibit A, a prior experience chart for
each Principal intending to meet the minimum general development experience reflecting
the required information for the three (3) completed affordable rental housing
developments, one (1) of which must be a Housing Credit development.

Each prior experience chart must include the following information:



Prior General Development Experience Chart

Name of Principal with the Required Experience:

Name of Developer Entity (for the proposed Development) for which the above Party is a Principal:

Name of Development Location Affordable Housing Program that Total Number Year
(City & State) Provided Funding of Units Completed

(Underlined empbhasis supplied).

15.  The terms “Applicant,” “Developer” and “Principal” are defined in rule 67-48.002,
Florida Administrative Code. “Applicant” is defined in relevant part as “any person or legally
formed entity that is seeking a loan or funding from the Corporation by submitting an Application
or responding to a competitive solicitation pursuant to Rule Chapter 67-60, F.A.C., for one or more
of the Corporation’s programs.” “Developer” is defined as “any individual, association,
corporation, joint venture, or partnership which possesses the requisite skill, experience, and credit
worthiness to successfully produce affordable housing as required in the Application.” R. 67-
48.002(28), Fla. Admin. Code. “Principal” is defined as follows:

‘Principal’ means:

(a) Any general partner of an Applicant or Developer, any limited partner of an Applicant
or Developer, any manager or member of an Applicant or Developer, any officer, director

or shareholder of an Applicant or Developer,
(b) Any officer, director, shareholder, manager, member, general partner or limited partner

of any general partner or limited partner of an Applicant or Developer,

(c) Any officer, director, shareholder, manager, member, general partner or limited partner
of any manager or member of an Applicant or Developer, and

(d) Any officer, director, shareholder, manager, member, general partner or limited partner
of any shareholder of an Applicant or Developer.

(Emphasis supplied). R. 67-48.002(89)

16.  The Petitioner, in accordance with the requirements of the RFA, submitted a Prior
General Development Experience Chart at Attachment 4 of its application. A copy of that
document is attached as Exhibit 3. The form states that the “Principal” with the required
experience is Liz Wong. The name of the Developer Entity of which Ms. Wong is a “Principal” is

APC Four Forty Four Development, LLC. Ms. Wong was identified in Attachment 3 of the
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Petitioner’s application as an officer of APC Four Forty Four Development, LLC, and the list of
Principals for that entity received prior approval from Florida Housing on September 30, 2013.
See Exhibit 4.!

17. The Petitioner’s Prior General Development Experience Chart identified three
developments for which Ms. Wong served as a Principal: Silurian Pond, a 72-unit development
that was completed in 2009 and that was funded with several sources of funds, including Housing
Credits; Morris Court 111, a 50-unit development completed in 2009 that was funded with several
sources of funds, including Housing Credits; and St. Luke’s Life Center, a 150-unit development
that was completed in 2007 with funding from a Polk County Hurricane Housing Rental Program
Loan and Housing Credits.?

18.  For each of the identified developments, Ms. Wong served as an officer of a
previous Developer entity, thus meeting the definition of “Principal” in Florida Housing’s rules:

e Concerning Silurian Pond, Ms. Wong is an officer of the co-developer entity, TCG Silurian

Pond Development, LLC.;

e Concerning Morris Court III, Ms. Wong is an officer of the developer entity, Morris Court

III Development, LLC;

L The RFA allowed applicants to provide a list of Principals to Florida Housing during an
“advance-review process.” See RFA at p. 5 § 4A.2.d. The Petitioner took advantage of this
opportunity.

2 Silurian Pond and Morris Court III received so-called “non-competitive” housing credits
that are awarded by Florida Housing in conjunction with other sources of funding, such as Multi-
family revenue bonds. St. Luke’s Life Center received “competitive” housing credits, such as those
at issue in this RFA. The developer experience requirements in the RFA do not distinguish between

developments receiving “non-competitive” or “competitive” housing credits.
P
8



Concerning St. Luke’s Life Center, Ms. Wong was designated in March of 2007 as an
officer of the Developer entity through a resolution of the sole member of the Developer
entity. See Exhibit 5. Notably, the original Developer of St. Luke’s Life Center was
replaced on March 31, 2006 — with Florida Housing’s approval — with an entity called St.
Luke’s Development, LLC. This is made clear in the credit underwriting report for St.
Luke’s Life Center, dated January 15, 2008, which states at page A-3: “The Applicant
received prior approval on 3/31/2006 from Florida Housing Finance Corporation to change
the Developer entity from Carlisle Development Group, LLC to St. Luke’s, Development,
LLC. Page A-1 of the credit underwriting report also identifies St. Luke’s Development,
LLC as a co-developer. See Exhibit 6 (credit underwriting report). See also Exhibit 7
(corporate records for St. Luke’s Development, LLC). Thus, as an officer of St. Luke’s
Development, LL.C, Ms. Wong is a “Principal” of the Developer entity of St. Luke’s Life
Center.

19.  Ms. Wong meets the definition of “Principal” of three Developer entities and

otherwise satisfies the developer experience requirements in the RFA. It appears that Florida
Housing overlooked some of the relevant information concerning Ms. Wong’s status as Principal
of the Developer entity of St. Luke’s Life Center. This is illustrated by hand-written notes on a
document obtained through a public records request in connection with the Review Committee’s
recommendation. The notes, made on a copy of the Petitioner’s Prior General Development
Experience Chart, show St. Luke’s Life Center circled and include a reference to its 2005
application with Florida Housing and the statement “not listed as principal.” See Exhibit 8. As
explained in the previous paragraph, Ms. Wong became a Principal of St. Luke’s Life Center’s

Developer after the 2005 application was submitted. Notably, the RFA requires applicants only to
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complete a chart — required to be in a specific format — specifying prior general development
experience. Applicants are not requested to submit back-up documentation, and nothing in Florida
Housing’s rules or the RFA requires a Principal of a Developer to have been a Principal at the time
the Development’s original application was submitted to Florida Housing. The Petitioner complied
with the RFA’s instructions, and Florida Housing should have accepted the information as valid
and accurate.® Florida Housing’s Review Committee and the Florida Housing Board erred by
deeming the Petitioner ineligible for consideration under the RFA’s developer experience
requirements.*

B. Wagner Creek

20. Pursuant to section 4.A.8. of the RFA, applicants may receive up to a maximum of
five points for local government contributions such as grants, loans, deferral of a fee, or fee
waivers. The RFA requires applicants to submit “the properly completed and executed Local
Government Verification of Contribution Form(s)” as Attachment 8 to their applications. See RFA

atp. 24, § 4.A.8.

3 It is unclear at this point what steps Florida Housing takes to verify the information in
applicants’ developer experience charts. While initial applications for developments previously
awarded funds from Florida Housing can be easily checked, it is not clear whether Florida Housing
takes any steps whatsoever to verify the experience of developers who list out-of-state experience.
Petitioner specifically reserves the right to explore this issue in discovery and to amend this
Petition and raise issues concerning Florida Housing’s processes and procedures for verifying
developer experience.

& Notably, some of Florida Housing’s RFAs subsequent RFAs do not require applicants to
submit developer experience charts as part of their applications. See, e.g., RFA 2013-010 and
RFA 2014-103. Instead, developer experience must be evidenced during the credit underwriting
process. Had that process been in place for RFA 2013-003, the Petitioner could have provided
documentation concerning the Developer entity associated with St. Luke’s Life Center and
satisfied the credit underwriter that Ms. Wong met the RFA’s experience requirements.
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21, The Local Government Verification of Contribution — Fee Waiver Form provides
in relevant part: “This certification must be signed by the chief 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 Commissioners. Other signatories are not acceptable. The

Applicant will not receive credit for this contribution if the certification is improperly signed.”
(Emphasis supplied).

22.  Wagner Creek submitted a fee waiver form that purports to be signed by Carlos A.
Gimenez, the Mayor. See Exhibit 9. However, the signature is not that of the Mayor’s. See Exhibit
10 (example of Mayor Gimenez’s signature from another document). Thus, the signature is
unacceptable based on the plain language of the form. Moreover, Wagner Creek misrepresented
the identity of the person signing the form by typing in the name and title of Mayor Gimenez.

23.  Because Wagner Creek’s Local Government Verification of Contribution — Fee
Waiver Form was improperly signed, Wagner Creek should not have received five points for local
government contributions. Absent those five points, Wagner Creek would not have received
enough points to be considered for funding.

24,  Additionally, Wagner Creek should have been deemed nonresponsive to the RFA
because all Principals of the Applicant and the Developer are not identified as required in
Attachment 3 to Wagner Creek’s application. The RFA provides at page 5, section 4.A.2.d.(2), as
follows:

For a Limited Liability Company, provide a list identifying the following: (i) the
Principals of the Applicant as of the Application Deadline and (ii) the Principals
for each Developer as of the Application Deadline. This list must include warrant

holders and/or option holders of the proposed Development.
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“Principal” is defined in rule 67-48.002(89) as follows:

‘Principal’ means:

(a) Any general partner of an Applicant or Developer, any limited partner of an
Applicant or Developer, any manager or member of an Applicant or Developer,
any officer, director or shareholder of an Applicant or Developer,

(b) Any officer, director, shareholder, manager, member, general partner or limited
partner of any general partner or limited partner of an Applicant or Developer,

(c) Any officer, director, shareholder, manager, member, general partner or limited
partner of any manager or member of an Applicant or Developer, and

(d) Any officer, director, shareholder, manager, member, general partner or limited
partner of any shareholder of an Applicant or Developer.

(Emphasis supplied). R. 67-48.002(89).

28, Wagner Creek’s Attachment 3 includes no officers of either the Applicant or the
Developer entities. See Exhibit 11. This is inconsistent with other documents in Wagner Creek’s
application. On the Agreement for Purchase and Sale at Attachment 7 of Wagner Creek’s
application (see Exhibit 12), Matthew Rieger is identified as “President” of Housing Trust Group,
LLC, which is one of the “members” of the Applicant entity, according to Attachment 3. On the
Assignment of Agreement (see Exhibit 13), Mr. Rieger is identified only as a “manager’ of
Housing Trust Group, LLC.> Mr. Rieger also is identified only as a “manager” of Housing Trust
Group, LLC on Attachment 3.

26. On the Assignment of Agreement, Matthew Rieger is identified as Vice President
of HTG Miami-Dade 5, LLC, which is the applicant entity, according to Attachment 3. However,

M. Rieger not identified as an officer of HTG Miami-Dade 5, LLC on Attachment 3.

3 The inconsistencies between the titles of Mr. Rieger in the Agreement for Purchase and
Sale and the Assignment of Agreement raise questions as to whether the contract was properly

signed and is a valid agreement.
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27 Wagner Creek’s equity letter from RBC Capital Markets in Attachment 11 (see
Exhibit 14) and the debt term sheet from City Community Capital in Attachment 12 (see Exhibit
15) are signed by Matthew Rieger, Vice President of HTG Miami-Dade 5 Manager, LLC, the
managing member of the applicant entity, according to Attachment 3. However, Mr. Rieger is not
identified as an officer of HTG Miami-Dade 5, LLC on Attachment 3.

28. Because the applicant failed to comply with the RFA’s instructions to identify all

Principals of the Applicant and the Developer, Wagner Creek was nonresponsive to the RFA.

C. Allapattah Trace

29.  Allapattah Trace should not have received five points for local government
contributions for the same reason that Wagner Creek should not have received those points.

30. As noted above, the Local Government Verification of Contribution — Fee Waiver
Form provides in relevant part: “This certification must be signed by the chief 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 Commissioners. Other signatories are not acceptable. The

Applicant will not receive credit for this contribution if the certification is improperly signed.”

(Emphasis supplied).

31.  Allapattah Trace submitted a fee waiver form that purports to be signed by Carlos
A. Gimenez, the Mayor. See Exhibit 16. However, the signature is not that of the Mayor’s. See
Exhibit 10 (example of Mayor Gimenez’s signature from another document). Thus, the signature
is unacceptable based on the plain language of the form. Moreover, Allapattah Trace
misrepresented the identity of the person signing the form by typing in the name and title of Mayor

(Gimenez.
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32.  Because Allapattah Trace’s Local Government Verification of Contribution — Fee
Waiver Form was improperly signed, Allapattah Trace should not have received five points for
local government contributions. Absent those five points, Allapattah Trace would not have
received enough points to be considered for funding.

33.  Allapattah Trace’s application also is nonresponsive to the RFA because it failed
to demonstrate site control. The RFA requires applicants to demonstrate site control by submitting
an eligible contract, a deed or certificate of title, or a lease. See RFA at p. 23 § 4.A.7. Allapattah
Trace attached at Exhibit 7 of its Application an invalid Assignment and Assumption of Interest
in Purchase and Sale Agreement. See Exhibit 17. The document is invalid because it identifies the
assignee’s sole general partner as Allapattah Trace Apartments GP, LLC. No such business entity
exists. See Exhibit 18 (print-out from Florida’s Division of Corporations website). The correct
name of the legal entity is Allapattah Trace GP, LLC. Id.

34. “Evidence of site control” is a “Mandatory” item under section 5 of the RFA.
Because Allapattah Trace did not properly demonstrate site control, its application should have
been deemed ineligible for funding.

35.  Additionally, Allapattah Trace should have been deemed nonresponsive to the RFA
because all Principals of the Applicant and the Developer are not identified as required in
Attachment 3 to Allapattah Trace’s application. The RFA provides at page 5, section 4.A.2d.(2),
as follows:

For a Limited Liability Company, provide a list identifying the following: (i) the

Principals of the Applicant as of the Application Deadline and (ii) the Principals

for each Developer as of the Application Deadline. This list must include warrant

holders and/or option holders of the proposed Development.

“Principal” is defined in rule 67-48.002(89) as follows:
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‘Principal’ means:

(a) Any general partner of an Applicant or Developer, any limited partner of an
Applicant or Developer, any manager or member of an Applicant or Developer,
any officer, director or shareholder of an Applicant or Developer,

(b) Any officer, director, shareholder, manager, member, general partner or limited
partner of any general partner or limited partner of an Applicant or Developer,

(c) Any officer, director, shareholder, manager, member, general partner or limited
partner of any manager or member of an Applicant or Developer, and

(d) Any officer, director, shareholder, manager, member, general partner or limited
partner of any shareholder of an Applicant or Developer.

(Emphasis supplied). R. 67-48.002(89).

36.  Allapattah Trace’s Assignment and Assumption of Interest in Purchase and Sale
Agreement (see Exhibit 17), as well as the equity commitment letter at Attachment 11 (see Exhibit
19) and the debt term sheet from City Community Capital in Attachment 12 (see Exhibit 20) are
signed by William T. Fabbri, as Executive Vice President of the manager member of the general
partner, TRG Member of FL II, LLC. However, Attachment 3 in Allapattah Trace’s application
does not disclose the officers of this entity.

37.  Because the applicant failed to comply with the RFA’s instructions to identify all
Principals of the Applicant and the Developer at Attachment 3, Allapattah Trace was

nonresponsive to the RFA.

D. Town Center Phase 11

38.  Town Center Phase II's application is nonresponsive to the RFA because it is in
violation of rule 67-48.023, Florida Administrative Code, which states in relevant part:

(1) Unless otherwise permitted in a competitive solicitation process, an Applicant
is not eligible to apply for Competitive Housing Credits if any of the following
pertain to the proposed Development:

(a) The proposed Development has received an allocation of Housing
Credits or a Competitive Housing Credit commitment or has accepted an invitation
to enter credit underwriting, unless written notice has been provided to the
Corporation prior to the deadline to apply for the applicable new funding
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withdrawing acceptance of such allocation or commitment and returning the
previously awarded HC funding;

39, According to Florida Housing’s Housing Credit Development List, a Development
known as Town Center (2011-522C), with the identical address as that proposed in Town Center
Phase II’s application, was allocated four percent Housing Credits in 2011. See Exhibit 21.
Moreover, a title search run on the Town Center Phase 11 site details recorded mortgages and land
use restriction agreements (LURAS) on the site that appear to be associated with the earlier Town
Center Development. See Exhibit 22 (at pp. 8-10). Additionally, the Town Center application for
four percent housing credits includes a funding agreement with Miami-Dade County referencing
the site’s folio numbers that are for the same site described in the legal description provided in
Town Center Phase II’s application. See Exhibit 23 (funding agreement and legal description at
page 1). The application for four percent housing credits submitted by Town Center repeatedly
uses the same address as is used in the Town Center Phase II application. See Exhibit 24
(application for four percent housing credits). Specifically, the addresses are the same in the on-
line application, in letters from the Housing Finance Authority of Miami-Dade County, in a
Housing Authority resolution, and in funding commitments from both the Opa-locka Community
Development Corporation and Miami-Dade County. Images from the property appraiser’s website
show that the development location point on the Surveyor Certification forms in both applications
are on the same site described in the legal description and have the same address. Exhibit 25.

40. Put simply, the site for Town Center Phase II appears to be the same site as for
Town Center, which has previously received Housing Credits. Thus, Town Center Phase II is
ineligible to apply for competitive Housing Credits under this RFA because it has already received

an allocation of Housing Credits on the same site in connection with Application No. 2011-522C.
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41. The title search documents also reveal another problem with Florida Housing’s
review of Town Center Phase II’s application. The legal description attached as Exhibit A to
Attachment 7 of Town Center Phase II’s application references an alley “to be vacated.” See
Exhibit 26. Thus, under the Contract for Purchase and Sale of Real Property, the seller was
purporting to sell land that presumably still was owned by the city. If the alley had not yet been
vacated, the seller had no legal authority to sell that property. Although the legal description in the
title search indicates that the alley has been vacated by a City of Opa Locka ordinance, Florida
Housing could not have known that when it was reviewing Town Center Phase II’s application.

42.  Town Center Phase II also provided inaccurate and misleading information in its
application by incorrectly answering question 9.a.(2) concerning multi-phase development. See
Exhibit 27. Town Center Phase II checked that neither sub-paragraphs (a), (b), nor (c¢) applies to
the proposed Development. However, Town Center Phase II should have checked (b) — “[t]he
proposed Development located in a HUD-designated DDA and /or QCT and is an additional phase
of a multiphase Development where a phase was funded in the 2011 Universal Application Cycle.”
The applicant also should have attached information concerning the previously funded phase in
Attachment 9, as required by the application. See Questions & Answer 17 to the RFA (attached at
Exhibit 28.

43.  Because Town Center Phase Il has already received an allocation of housing credits
for its site and because Town Center Phase II provided inaccurate and misleading information in
its Application, Town Center Phase II should have been deemed ineligible to apply for Housing
Credits pursuant to this RFA.

44, Town Center Phase II’s application also is nonresponsive to the RFA because it

fails to demonstrate site control. The RFA requires applicants to demonstrate site control by
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submitting an eligible contract, a deed or certificate of title, or a lease. See RFA at p. 23 § 4.A.7.
Town Center Phase II included a Contract for Purchase and Sale of Real Property at Attachment
7 of its application. See Exhibit 29. However, the contract is invalid. The signature page of the
contract (page 14) identifies the seller as RUDG-Town Center, LL.C and the buyer as RUDG, LLC.
The applicant, Town Center Phase Two, LLC, is not identified on the signature page in any form
Or manner.

45, “Evidence of site control” is a “Mandatory” item under section 5 of the RFA.
Moreover, the RFA states the buyer “MUST” be the Applicant. See RFA, p. 23, § 4.A.7a. (“For
purposes of the RFA, an eligible contract is one that has a term that does not expire before a date
that is six (6) months after the Application Deadline or that contains extension options exercisable
by the purchaser and conditioned solely upon payment of additional monies which, if exercised,
would extend the term to a date that is not earlier than six (6) months after the Application
Deadline; specifically states that the buyer’s remedy for default on the part of the seller includes

or is specific performance; and the buyer MUST be the Applicant unless an assignment of the

eligible contract which assigns all of the buyer’s rights, title and interests in the eligible contract

to the Applicant, is provided.”) Town Center Phase Il is not identified on the signature page as the

buyer. Nor did Town Center Phase II provide an assignment. Because Town Center Phase II did

not properly demonstrate site control, its application should have been deemed ineligible for
funding.

46. Town Center Phase II also should have been deemed ineligible for an award of
Housing Credits because its loan commitment letter contains an improper confidentiality clause.

Florida Housing conducts an analysis of non-Florida Housing funding information provided by
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each applicant. See RFA at pp. 31-34 § 4.A.9.d. Applicants are required to include documentation
for each source of funding as Attachment 11 to their applications.

47.  Town Center Phase Il included a “term sheet” from Bank of America/Merrill Lynch
behind Attachment 11. See Exhibit 30. However, this term sheet includes a Confidentiality
provision stating that “[t]his term sheet is strictly confidential and may not be shared with anyone
else other than the owners of the Borrower.” Such a provision is contrary to public policy and
Florida’s open records statutes (chapter 119, Florida Statutes). Moreover, by including the term
sheet in its application, which is a matter of public record, Town Center Phase Il may have
breached its agreement with Bank of America/Merrill Lynch and no longer be eligible to apply for
a loan. Florida Housing should have determined that Town Center Phase II’s loan commitment
letter was deficient and not counted the term sheet as a source of financing thereby causing a
shortfall in the Construction and Permanent Analysis.

48.  “Sources must equal or exceed uses” is a “Mandatory” item under section 5 of the
RFA. See RFA at p. 37, § 5. Because Town Center Phase II did not have sufficient sources to equal

or exceed uses, its application should have been deemed ineligible for funding.

E. Pinnacle Rio

49.  Pinnacle Rio’s application should have been deemed ineligible for an award under
the RFA because its equity commitment letter at Attachment 11 is missing a page. See Exhibit
31. Florida Housing conducts an analysis of non-Florida Housing funding information provided
by each applicant. See RFA at pp. 31-34, § 4.A.9.d. Applicants are required to include
documentation for each source of funding as Attachment 11 to their applications. The RFA

provides:
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In order for funding to be counted as a source on the Construction/Rehab and/or Permanent
Analysis, the Applicant must provide documentation of all financing proposals from both
the construction and the permanent lender(s), equity proposals from the syndicator, and
other sources of funding. The financing proposals must state whether they are for
construction financing, permanent financing, or both, and all attachments and/or exhibits

referenced in the proposal must be included.”

(Emphasis supplied.) /d. at p. 31.

50.  Pinnacle Rio included an equity commitment letter from Wells Fargo Bank.
However, the four-page letter is missing page 3. It is impossible to determine what information or
conditions may be included on the missing page. Given that Florida Housing requires attachments
and exhibits to be included with its financing proposals, it certainly must expect applicants to
include all pages of the proposal itself. Florida Housing should have determined that Pinnacle
Rio’s equity letter was deficient and not counted the commitment as a source of financing thereby
causing a shortfall in the Construction and Permanent Analysis. Pinnacle Rio should have been
deemed ineligible for an award of Housing Credits because its equity commitment letter is
incomplete.

51.  “Sources must equal or exceed uses” is a “Mandatory” item under section 5 of the
RFA. See RFA at p. 37, § 5. Because Pinnacle Rio did not have sufficient sources to equal or

exceed uses, its application should have been deemed ineligible for funding.

A" i ed Issu Materi
52. Disputed issues of material fact include:
a. Whether Petitioner meets the RFA’s requirements for general developer
experience;
b. Whether Florida Housing’s determination that Petitioner’s application was

ineligible for an award of Housing Credits for failure to meet developer experience requirements
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is contrary to the agency’s governing statues, the agency’s rules or policies, or the solicitation
specifications;

C. Whether Florida Housing’s determination that Petitioner’s application was
ineligible for an award of Housing Credits for failure to meet developer experience requirements
is clearly erroneous, contrary to competition, arbitrary, or capricious;

d. Whether Florida Housing’s review of applicants’ prior developer
experience charts is arbitrary, capricious, or contrary to competition;

e. Whether Wagner Creek is entitled to five points for local government
contributions;

f. Whether Florida Housing’s determination that Wagner Creek is entitled to
five points for local government contributions is contrary to the agency’s governing statues, the
agency’s rules or policies, or the solicitation specifications;

g. Whether Florida Housing’s determination that Wagner Creek is entitled to
five points for local government contributions is clearly erroneous, contrary to competition,
arbitrary, or capricious;

h. Whether Wagner Creek was nonresponsive to the RFA because it did not
disclose all of the “Principals” of the Applicant and the Developer;

i Whether Allapattah Trace is entitled to five points for local government
contributions;

is Whether Florida Housing’s determination that Allapattah Trace is entitled
to five points for local government contributions is contrary to the agency’s governing statues, the

agency’s rules or policies, or the solicitation specifications;
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k. Whether Florida Housing’s determination that Allapattah Trace is entitled
to five points for local government contributions is clearly erroneous, contrary to competition,
arbitrary, or capricious;

B Whether Allapattah Trace’s application is nonresponsive to the RFA for
failure to demonstrate site control;

m. Whether Allappattah Trace should have been deemed ineligible for an
award of Housing Credits for failure to demonstrate site control;

n. Whether Florida Housing’s determination that Allappattah Trace was
eligible for an award of Housing Credits is contrary to the agency’s governing statues, the agency’s
rules or policies, or the solicitation specifications;

0. Whether Florida Housing’s determination that Allappattah Trace was
eligible for an award of Housing Credits is clearly erroneous, contrary to competition, arbitrary,
or capricious;

p. Whether Town Center Phase II’s supplication is nonresponsive to the RFA
because it is contrary to rule 67-48.023, Florida Administrative Code;

q. Whether Town Center Phase II’s application references a development that
already has received an allocation of Housing Credits and is therefore ineligible for housing credits
under this RFA;

I Whether Town Center Phase II’s application includes inaccurate and
misleading information concerning multi-phased developments;

. Whether Town Center Phase 1I’s application is nonresponsive to the RFA

for failure to demonstrate site control;
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t. Whether Town Center Phase II should have been deemed ineligible for an
award of Housing Credits for failure to demonstrate site control;

u. Whether the Confidentiality provision in Town Center Phase II’s loan
commitment letter renders the letter nonresponsive to the requirements of the RFA;

V. Whether Town Center Phase 11 should have been deemed ineligible for an
award of Housing Credits because its loan commitment letter contains an improper Confidentiality
clause;

w. Whether Florida Housing’s determination that Town Center Phase II was
eligible for an award of Housing Credits is contrary to the agency’s governing statues, the agency’s
rules or policies, or the solicitation specifications;

K Whether Florida Housing’s determination that Town Center Phase 1I was
eligible for an award of Housing Credits is clearly erroneous, contrary to competition, arbitrary,
or capricious;

y. Whether Pinnacle Rio’s application should have been deemed ineligible for
an award of Housing Credits under the RFA because its equity commitment letter is missing a
page,

#. Whether Florida Housing’s failure to deem Pinnacle Rio ineligible for an
award of Housing Credits under the RFA is contrary to the agency’s governing statues, the
agency’s rules or policies, or the solicitation specifications; and

aa. Whether Florida Housing’s failure to deem Pinnacle Rio ineligible for an
award of Housing Credits under the RFA is clearly erroneous, contrary to competition, arbitrary,

or capricious.
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V1. _ Statement of Ultimate Facts

53. Ultimate facts are that Petitioner’s application was improperly deemed ineligible
for an award of Housing Credits. Petitioner meets the RFA’s general developer experience
requirements. But for Florida Housing’s erroneous determination that Petitioner’s application was
ineligible, Petitioner would have been entitled to an award of Housing Credits because all four of
the eligible Miami-Dade applications with lottery numbers higher than Petitioner’s were either
incorrectly scored or should have been deemed ineligible because they were nonresponsive to the
RFA.

VII. Right to Amend

54.  Petitioner specifically reserves the right to amend this Petition as additional

information is developed through discovery or through the review of public records.

VI Statutes and Rules that Entitle Petitioner to Relief

55. Statutes and rules entitling Petitioner to Relief are Part V of chapter 420, Florida
Statutes; sections 120.569 and 120.57, Florida Statutes; Chapters 67-48, 67-60, 67-53, 28-

106, and 28-110, Florida Administrative Code.

VIII. Demand for Relief

WHEREFORE, Petitioner respectfully requests that:

a. Schedule a meeting with Petitioner to resolve this protest within seven days, as
required by section 120.57(3)1., Florida Statutes;

b. Refer this petition to the Division of Administrative Hearings for assignment
of an Administrative Law Judge (“ALJ”);

2 The ALJ enter a Recommended Order determining that Florida Housing should
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rescore and rerank the applications submitted in connection with the RFA, taking into
account the issues raised in this protest;
d. That Florida Housing adopt the Recommended Order of the ALJ; and

e. That Petitioner be selected for an award of Housing Credits.

Respectfully submitted this 17 day of February, 2014.

Donna E. Blanton
Florida Bar No. 948500

Radey Law Firm

301 South Bronough, Suite 200
Tallahassee, Florida 32301
(850) 425-6654

(850) 425-6694 (facsimile)

dblanton(@radeylaw.com

CERTIFICATE OF SERVICE

I CERTIFY that the original of this Formal Written Protest and Petition for
Administrative Hearing was filed by hand-delivery with Ashley Black, Agency Clerk, and
that a copy was provided by hand-delivery to Wellington Meffert, General Counsel, Florida

Housing Finance Corporation, 227 North Bronough Street, Suite 5000, Tallahassee, Florida

32301, on this 17th day of February, 2014. \a %\
< RBlgn

onna E. Blan\tﬁ
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EXHIBIT 2



4
RADEY

ATTOANEYS & COUNEELORS at LAW

PHONE (B50) 425-6654 FAX (B50) 425-6694 WEB WWW.RADEYLAW.COM
MAIL POST OFFICE BOX 10957 | TALLAHASSEE, FL 32302 OFFICE 30) SOUTH BRONOUGH ST, | STE, 200 | TALLAHASSEE, FL 3230) -

February 5, 2014

Ms. Ashley Black

Corporation Clerk

Florida Housing Finance Corporation
227 North Bronough Street, Suite 5000
Tallahassee, Florida 32301-1329

™

Re:  Notice of Intent to Protest
Dear Ms. Black:

In accordance with section 120.57(3), Florida Statutes, and rules 67-60.009(2) and
28-110.003, Florida Administrative Code, please be advised that my client, APC Four
Forty Four, Ltd. (Application No. 2014-240C), intends to protest the Review Committee
Recommendations for RFA 2013-003, which were adopted by the Florida Housing Finance
Corporation’s Board of Directors on January 31, 2014.

A copy of the notice that was posted on the corporation’s website is attached as
Exhibit A. This Notice of Intent to Protest is timely filed in accordance with section
120.57(3)(b), Florida Statutes.

Sincerely,

(W 226

Donna E. Blanton
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EXHIBIT 3



Prior General Development Experience Chart

ATTACHMENT 4

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 o § . ; : " ed
It ok Davelopalant (City & State) Provided Financing of Units YearComplet
Florida Housing Finance Corporation Multi-family
— Revenue Bonds and Rental Recovery Loan Program,
ST R Pensacola, FL Escambia County Hurricane Housing Rental Program e 2003
Loan, 4% Hausing Credits
Florida Housing Finance Cerporation Multi-family
; Revenue Bonds and Rental Recovery Loan Program,
ISR G Pensacals; Fl Escambia County Hurricane Housing Rental Program ol 4509
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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LIST OF PRINCIPALS

Approved
FHFC Advance Review
Q/b O ,, 2,

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, Ltd.
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



Developer Entity:

Officers:

Sole Member:

Member/Manager:

Members:

Officers:

LIST OF PRINCIPALS

Approved

FHFC Advance Review

Four Forty Four

APC Four Forty Four Development, LLC
A Florida limited liability company
Howard D. Cohen, Manager

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

Stanley Cohen, Vice President

Randy Weisburd, President

Kenneth Naylor, Secretary

Liz Wong, Secretary

Atlantic Pacific Communities, LLC
A Delaware limited liability company

Appreciation Holdings-Manager, LLC
A Delaware limited liabllity company

0?/30 /%

Howard D. Cohen Revocable Trust U/A/D 4/6/1933

Kenneth Cohen
Stanley Cohen
Randy Weisburd

Howard D. Cohen, Chairperson and Chief Executive Officer

Randy Weisburd, President
Stanley Cohen, Vice President

Kenneth Cohen, Vice President, Treasurer and Secretary

Page 2 of 2
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OMINIBUS WRITTEN CONSENT OF
THE SOLE MEMBER OF

LIMITED LIABILITY COMPANIES LISTED ON EXHIBIT A HERETO

The undersigned, being the sole Member of the Florida limited liability companies listed on
Exhibit A attached hereto and made a part hereof (the “Companies”), does hereby adopt the
following resolutions taken and done this ____ day of March, 2007, said actions being taken in lieu
of the 2007 Annual Meeting of said Member, which actions shall be deemed and held to be the act
and deed of the Member of the Companies under the provisions of the Florida Limited Liability
Company Act:

RESOLVED, that the following persons are appointed to the office
set forth below opposite their respective names to serve for a period
of one year, or until their successors are duly elected and qualified,
viz:

Lloyd J. Boggio President

Bruce Greer Vice President

Matthew Greer Vice President

Mitchell Rosenstein  Vice President and Treasurer

Elizabeth Wong Secretary
FURTHER RESOLVED, that any and all actions heretofore taken by
an officer of the Company are hereby approved, ratified and

confirmed in all respects as the act of the Company.

IN WITNESS WHERE, the undersigned sole Manager of the Companies has adopted and
approved the foregoing resolutions this day of March, 2007.

SOLE MEMBER:

CARLISLE DEVELOPMENT GROUP, LLC, a
Florida ligrited liability company

IAW-C0O\34756Y000\2007 Ominibus Developer Ann Res.doc




EXHIBIT A

Alabaster Gardens Development, LLC'
Amber Garden Development, LLC
Bell Ridge Development, LLC
Bell Ridge II Development, LLC
Carlisle Group I Development, LLC
Carlisle Group II Development, LLC
Carlisle Group III Development, LLC
Carlisle Group IV Development, LLC
Carlisle Group V Development, LLC
Carlisle Group VI Development, LLC
Carlisle Group VII Development, LLC
Carlisle Group VIII Development, LLC
Charlotte Crossing Development, LLC
Christine Cove Development, LLC
Coral Sands Development, LLC
Country Walk Development, LLC
Crestview Park I Development, LLC
Dixie Court Development, LLC
Dixie Court Il Development, LLC
Heron Pond II Development, LLC
Magnolia Crossing Development, LLC
Magnolia Crossing II Development, LLC
Meadowbrook Development, LLC
Morris Court II Development, LLC
Morris Court III Development, LL.C
Poinciana Grove Development, LLC
Royalton Development, LLC
Sea Grape Development, LLC
Sea Grape II Development, LLC
Sonrise I Development, LLC
St. David Development, LLC
St. Luke’s Development, LLC
TCG Silurian Pond Development, LLC
Tallman Pines Development, LLC
Tallman Pines II Development, LLC
Valencia Gardens Development, LLC
Villa Patricia Development, LLC
Villa Patricia I Development, LLC
Villa Patricia IIf Development, LLC
Village Allapattah Development, LLC
Village Allapattah II Development, LL.C
Village Carver Development, LLC
Village Carver II Development, LLC
Village Carver IlI Development, LLC
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Florida Housing Finance Corporation

Credit Underwriting Report

'St. Luke’s Life Center

2005 - 044C

Section A: Report Summary
Section B: Housing Credit Allocation Recommendation & Contingencies

Section C:  Supporting Information and Schedules

Prepared by
First Housing Development Corporation of Florida

Final Report

January 15, 2008



FHDC

St. Luke’s Life Center

TABLE OF CONTENTS
Page
Section A
Report Summary
» Recommendations A1-A5
»  Overview AB-A8
» Uses of Funds A9-A12
» QOperating Pro Forma A13-A14
Section B
Housing Credit Allocation Recommendation & Contingencies B1
Section C
Supporting Information and Schedules
> Additional Development & Third Party Information C1-C3
» Applicant Information C4-C6
» Syndicator Information c7
» General Contractor Information Cc8
» Property Management Information Cc9

Exhibits

15 Year Pro Forma

Description of Features & Amenity Characteristics
Completion and Issues Checklist

Housing Credit Calculation

PN =
i Q¢
]
NN A

January 15, 2008



FHDC

Section A

Report Summary

January 15, 2008



HOUSING CREDIT PROGRAM - CREDIT UNDERWRITING REPORT

FHDC

Recommendation

First Housing recommends a Ho

using Credit allocation in the annual amount of $1,511,082 for the

construction of St. Luke’s Life Center.,

Location

915 Quincy Street, Lakeland, Polk County, lo 33 “

Number of Units/Unit Mix

No. of| Net Unit
Baths | Units| Size (SF)

1 1 76 556
2 2 74 820
Totals 150

Demographic Commitment

Elderly

Set Asides 18% of units (27 units) at or below 30% AMI (HC’s)
82% of units (remaining) at or below 60% AMI (HC's)

Set Aside Term 50 Years

County Size Large

Development Cateqo

New Construction

Development Type

Mid-Rise Apartments

Occugancy Rate

New

Parking

92 on-site spaces including 4 handicap parking spaces,
which is equal to 0.6 Spaces per unit and exceeds
current city of Lakeland parking ordinance which requires
a 0.5 space per unit ratio for elderly multifamily
developments.

There are an additional 9 off-site spaces directly outside
the property.

Improvements

A Mid Rise style apartment complex consisting of three
(3) four story residential structures. Construction includes
brick, stucco, and cementious siding on exterior walls.

Site Acre

2.70 +/- acres per the Survey

Density

56 units per acre

Zoning

PUD which allows multifamily maximum of 150 units

Flood Zone Designation

Applicant

St. Luke’s Life Center, Ltd.

Flood Zone “X”. Flood insurance is not required
according to Map # 172105C03_15 F P_Q_Ik‘Count‘, El

EeE Ty SN
% S .,,‘}t_,.
: f S

3
J RGN B S A

General Partners

TCG St. Luke's, LLC (.0049%)
St. Luke’s Life Center, Inc. (.0051%)

The Richman Group Affordable Housing Corporation

Limited PartnerlSXndicator

Guarantors N/A
Developers St. Luke’s Development, LLC and

St. Luke’s Life Center, Inc.
ST. LUKE’S LIFE CENTER PAGE A-1

January 15, 2008



HOUSING CREDIT PROGRAM - CREDIT UNDERWRITING REPORT

FHDC

General Contractor

Rodda Construction Multi-Family, LLC

Management Company

Carlisle Property Management, Inc.

1% Mort L
= S e s

“FHFC -Programs

Housing Credits

Total 1* Mtg. Loan Amount (NLP) $938,228
“All in” Underwritten Interest Rate 6.870%
Term/Amortization 18/30

2" Loan Amount (HHRP Polk County) $752,763
Underwritten Interest Rate 3.25%
Term/Amortization 30/30

3" Loan Amount (HHRP Polk County) $750,000
Underwritten Interest Rate 0.25%
Term/Amortization 40/0

Favorable Rent-Restricted Stabilized $3,300,000

Value

Market Rent Value $8,500,000

Restricted Loan To Value — All Loans 74.0%

Combined

Market Loan To Value — All Loans 28.7%

Combined

Projected Net Operating Income $189,925

Debt Service First Mortgage Only 1.70

Debt Service 1% and 2™ Mortgages 1.11

Debt Service Coverage — All Mortgages | 1.09

Combined

Syndication Price $0.98

FHFC Assistance Per Unit $100,739

Annual Tax Credit Allocation per unit $10,074

Construction/Permanent Sources

Source Lender Construction Permanent 59-’&‘—3"‘9—.‘“
e —— e Loan/Unit
Neighborhood Lending
First Mortgage Partners $3,500,000 $938,228 $6,255
Second Mortgage HHRP Polk County $752,763 $752,763 $5,018
Third Mortgage HHRP Polk County $750,000 $750,000 $5,000
Housing Credits Richman Group AHC $12,585,000 | $14,807,000 $98,713
St. Lukes Development,
Deferred Developer Fee  [LLC $395,450 $735,222 $4,901
St. Lukes Development,
Developer's Equity LLC $0 $0 $0
Total $17,983,213 | $17,983,213 $114,987
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Changes from the Application

COMPARISON CRITERIA YES |NO
Does the level of experience of the current team equal or exceed that of the team 1
described in the application?

Are all funding sources the same as shown in the Application? X

Are all local government recommendations/contributions still in place at the level X
described in the Application?

Is the Development feasible with all amenities/features listed in the Application? 2

Do the site plans/architectural drawings account for all amenities/features listed X

in the Application?

Does the Applicant have site control at or above the level indicated in the X
Application?

Does the Applicant have adequate zoning as indicated in the Application? X

Has the Development been evaluated for feasibility using the total length of set- X

aside committed to in the Application?

Have the Development costs remained equal to or less than those listed in the 3
Application?

Is the Development feasible using the set-asides committed to in the 4
Application?

If the Development has committed to serve a special target group (e.g. elderly, X

large family, etc.), do the development and operating plans contain specific

provisions for implementation?

HOME ONLY: If points were given for match funds, is the match percentage the | N/A
same as or greater than that indicated in the Application?

HC ONLY: Is the rate of syndication the same as or greater than that shown in X

the Application?

Is the Development in all other material respects the same as presented in the X
Application? J

(Revised 8/14/03)

The following are explanations of each item checked "No" or otherwise noted in the table above:

1. The Applicant received prior approval on 3/31/2006 from Florida Housing Finance Corporation
LLC to St. Luke's,

to change the Developer entity from Carlisle Development Group,
Development, LLC.

2. The Applicant received prior approval on 11/16/2006 from Florida Housing Finance
Corporation to replace the committed tenant program “Swimming Lessons” (2 Pts) with “Health
and Nutrition Classes” (2 Pts). In addition, the Developer has a change from “all windows
single pane with minimum solar heat gain coefficient of .58 or better” (2 pts.) for “all windows
double-pane with minimum solar heat gain coefficient of less than or equal to .50 and minimum

of .75 U value” (2 pts.) This changed was approved on 2/13/2007 by FHFC.

ST. LUKE’S LIFE CENTER
January 15, 2008
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3. Total development Cost is approximately 15% higher than originally estimated mainly due to
increased construction cost of $2,658,613.

4. In addition to the HC set-asides, the first mortgage lender is requiring 20% at 50% set-aside.

Does the Development Team have any FHFC Financed Developments on the Past Due/Non-
Compliance Report?

According to the FHFC October 10, 2007, Non-compliance Report, The Carlisle Group and/or
its affiliates has the following non-compliance item(s) that are not now in the correction period:

> Golfview Gardens for failure to maintain unit feature commitments in the regulatory
agreement.

» Carlisle Lakes |l for failure to document tenant eligibility.
> Douglas Pointe for failure to document tenant eligibility.

The Past Due report dated November 27, 2007 indicates that there are no Past Due items
reflected under The Carlisle Group and/or its affiliates:

> None.

This recommendation is subject to satisfactory resolution (as determined by FHFC) of any outstanding
past due or non-compliance issues stated above. Failure to correct such deficiencies could reflect

First Housing is unaware of any historical problems with The Carlisle group and/or its affiliates.

Strengths:

1. The Applicant and its Principals, as well as the Limited Partner/Syndicator, have sufficient
experience and substantial financial resources to develop, construct and operate the proposed
development.

2. The market study prepared in September 2006 indicates that the subjects 150 units represents
only 0.8% of the total qualified renter households in Polk County and 2.0% of those in the
Lakeland Market Area. They also believe that the mix of units planned at St. Luke’s Life Center
is excellent for a seniors restricted development.

Other Considerations:
» NONE

Mitigating Factors:
> NONE

Waiver Requests/Special Conditions:
» NONE
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Additional Information:
> NONE

Recommendation:

1. First Housing recommends that an annual Housing Credit allocation of $1,511,082 be
awarded to St. Luke's Life Center, Ltd. for the acquisition and construction of this
development.

These recommendations are based upon the assumptions detailed in the Report Summary (Section A),
and Supporting Information and Schedules (Section C). In addition, these recommendations are
subject to the Housing Credit Contingencies (Section B).

The reader is cautioned to refer to these sections for complete information.

Prepared by:

o

igm J. Metler
nior Credit Underwriter

Reviewed by:
I i & //

Ed Busansky
Senior Vice President
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Overview

Construction Financing:

Revised Term Amort | Construction
Source Lender Application | Applicant | Underwriter | Interest Rate| Years Years Debt Service
Neighborhood Lending

First Mortgage Pariners, Inc. $2,500,000 | $1,344,533 | $3,500,000 6.870% 2 0 $240,450

Second Mortgage HHRP Polk County $0 $752,763 $752,763 3.25% 2 0 $24,465

Third Mortgage HHRP Polk County $0 $750,000 $750,000 0.25% 0 0 $1,875
Housing Credits Richman Group AHC | $10,788,200 | $12,585,000 | $12,585,000 N/A N/A NIA N/A
Deferred Developer Fee | St. Lukes Development, LLC|  $1,965,028| $2,464,948 $395,450 N/A N/A NIA N/A
Developer's Equity St. Lukes Development, LLC $0| $194,001 30 N/A N/A NIA N/A

Total $15,253,228| $18,091,245| $17,983,213 NIA NIA N/A $266,790

Construction Financing Sources

The Underwriter has reviewed an executed Note, dated November 30, 2006 from Neighborhood
Lending Partners, Inc. which is written for up to $3,500,000 during the construction period and for up to
$2,000,000 during the permanent period. The mortgage is written at a 1-month LIBOR rate plus a
spread of 175 basis points. The current LIBOR rate plus spread equates to an “all-in” rate of 6.87%

For the construction period of up to 24 months, the payment is interest only.

The Second Mortgage is provided by Polk County’s Low Income Hurricane Housing Recovery Loan
Program and is written for $752,763 at a base rate of 3.00% plus a lender servicing fee of 25 basis
points for an “all-in” rate of 3.25%. The Servicer for Polk County (Neighborhood Lending Partners, Inc.)
also requires a $200 annual compliance monitoring fee. The mortgage is written for an initial interest-
only construction term of up to 24 months followed by a 30 year amortization period whose maturity
date will be 30 years from “Loan Conversion”. The borrower on the second mortgage will be St. Luke’s

Life Center, Ltd.

The Third Mortgage is provided by Polk County’s Extremely Low Income Hurricane Housing recovery
Loan Program and is written for $750,000 and will be provided as an unsecured loan at a zero interest
rate and will not have to be repaid by the borrower as long as the development meets affordability
guidelines for fifteen years. The Servicer for Polk County (Neighborhood Lending Partners, Inc.)
requires a 25bp annual servicing fee plus a $200 annual compliance fee. The borrower on the third
mortgage will be TCG St. Luke's LLC. Interest shall not accrue on the Principal amount outstanding

under this note.

HC Equity

The Syndicator (The Richman Group Affordable Housing Corporation) has provided a Limited
Partnership Agreement dated December 1, 2006. Based on this document, during the construction
period, four installments will become available totaling $12,585,000 of total equity investment.
Furthermore, 35% of total equity investment or $5,182,000 was disbursed upon the admission of the
Investor to Owner (the "Closing"), which is consistent with FHFC's 2005 Application requirements. The
Total Capital Contribution available to the Development is $14,807,000

Deferred Developer Fee

During the construction period, the developer must defer $395,450 or 16% of available developer fees
as well as providing St. Luke's Development, LLC in Applicant’s Equity in order to balance the Sources
& Uses of Funds after receipt of all Loan proceeds and HC Equity contributions available during

construction.
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Permanent Financing Sources:
Permanent Sources

Revised Interest Term Amort. | Annual Debt
Source Lender Application Applicant Underwriter Rate Years Years Service
Neighborhood Lending
First Mortgage Partners, Inc. $2,000,000 $1,344,533 $938,228 | 6.87% 18 30 $73,924
Second Mortgage HHRP Polk County $0 $752,763 $752,763 | 3.25% 30 30 $39,513
Third Mortgage HHRP Polk County $0 $750,000 $750,000 | 0.25% 40 0 $1,875
Housing Credits Richman Group AHC | $12,692,000 [ $14,807,000 | $14,807,000 N/A NIA NIA NIA
St. Lukes Development,
Deferred Developer Fee LLC $561,228 $436,949 $735,222 N/A NIA N/A NIA
St. Lukes Development,
Deferred GC Fee LLC $0 $0 $0 N/A NIA N/A N/A
Total $15,263,228| $18,091,245| $17,983,213 N/A NIA N/A $115,312

The Underwriter has reviewed an executed note, dated November 30, 2006 from Neighborhood
Lending Partners, Inc. which is written for up to $3,500,000 during the construction period and for up to
$2,000,000 during the permanent period. The term of this mortgage is written for 18 years while
amortized over a 30 year period. The mortgage is written at a 1-month LIBOR rate plus a spread of 175
basis points. The current LIBOR rate plus spread equates to an “all-in” rate of 6.87%.

The Second Mortgage is provided by Polk County's Low Income Hurricane Housing Recovery Loan
Program and is written for $752,763 at a base rate of 3.00% plus a lender servicing fee of 25 basis
points for an “all-in” rate of 3.25%. The Servicer for Polk County (Neighborhood Lending Partners, Inc.)
also requires a $200 annual compliance monitoring fee. The mortgage is written for an initial interest-
only construction term of up to 24 months followed by a 30 year amortization period whose maturity
date will be 30 years from “"Loan Conversion”. The borrower on the second mortgage will be St. Luke's
Life Center, Ltd.

The Third Mortgage is provided by Polk County’s Extremely Low Income Hurricane Housing recovery
Loan Program and is written for $750,000 and will be provided as an unsecured loan at a zero interest
rate and will not have to be repaid by the borrower as long as the development meets affordability
guidelines for fifteen years. The Servicer for Polk County (Neighborhood Lending Partners, Inc.)
requires a 25bp annual servicing fee plus a $200 annual compliance fee. The borrower on the third
mortgage will be TCG St. Luke’s LLC. . Interest shall not accrue on the Principal amount outstanding
under this note.

HC Equity

St. Luke's Life Center, Ltd received an executed Limited Partnership Agreement dated December 1,
2006 from The Richman Group Affordable Housing Corporation to provide a net capital contribution of
$14,807,000. The firm commitment is summarized as follows:
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Cap;ELgongglbut|SBS — Amount Percentage of Total WhenDue
at partnership closing and prior
1st Installment $5,182,000 35% to or simultaneous with
o construction closing. e
_.2nd Installment $2,961,000 20% 50% construction completion
L 3rd Installment $2,221,000 15% 75% construction completion
4th Installment $2,221,000 15% 98% construction completion
— o Receipt of Form 8609, 95%
5th Installment $2,222,000 15% occupancy, and achievment of
\ _'break-even operations”
____Total $14,807,000 100% e
Annual Credit Per Syndication Agreement: $1,511,069
Calculated HC Exchange Rate: $0.98
Syndication Percentage: 99.99%
Proceeds Available During Construction $12,585,000
$12,585,000 85%

Deferred Developer Fee

The current budget indicates that during the permanent stage, the developer will most likely be required
to defer $735,222 (or 30% ) of total developer’s fees after all available syndication proceeds have been

disbursed.
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Uses of Funds

Applicant's
Application |Revised Total | Underwriter's | HC Ineligible
Total Costs Costs Total Costs Costs
Actual Construction Cost
New Rental Units $8,776,080[ $11,336,160 $11,336,160
Accessory Buildings $175,000 $0 $0
General Contractor Fees (max 14%) $1,281,151 $1,483,131 $1,483,131
Total Construction Contract $10,232,231] $12,819,291 $12,819,291
Hard Cost Contingency $268,532 $340,085 $340,085
Recreational Amentties $200,000 $200,000 $200,000
Total Actual Construction Cost $10,700,763| $13,359,376 $13,359,376 $0
Notes to the Actual Construction Costs:
1. An executed cost plus fee with a guaranteed maximum price contract of $12,819,291 dated

November 22, 2006 between Rodda Construction Multi-family, LLC and St. Luke’s Life Center,
Ltd. was reviewed by the Underwriter. This contract states that it is for a guaranteed maximum
lump sum price for the satisfactory completion of all work incorporated within the scope of the
contract. CASI has reviewed the contract and states the General Contract appears to be

thorough and is executed properly.

maximum of 14% allowed by the Rule.

report construction is exceeding 85% completion.

Based on the Construction Cost Breakdown, the GC fee is $1,483,131; which is less than the

The applicant included for Hard Cost Contingency which is equivalent to 3% of the hard cost of
construction. The Credit Underwriter finds this reasonable considering that at the time of this
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Applicant's
Application | Revised Total| Underwriter's | HC Ineligible
Total Costs Costs Total Costs Costs

General Development Costs

Accounting Fees $25,000 $25,000 $25,000

Appraisal $9,000 $9,000 $7,500

Architect's Fee - Design $150,000 $230,000 $230,000

Architect's Fee - Supervision $30,000 $40,000 $40,000

Builder's Risk Insurance (GC Contract) $1,758 $1,758

Building Permits $70,500 $70,500

Engineering Fee $50,000 $0 $0

Environmental Report $7,500 $7,500 $7,500

FHFC Administrative Fee $75,554 $75,554 $75,554 $75,554
FHFC Application Fee $1,000 $5,500 $1,000 $1,000
FHFC Compliance Fee $82,353 $81,059 $81,541 $81,541
FHFC Credit Underwriting Fee $9,345 $21,545 $9,625

Impact Fees $361,350 $0 30

Inspection Fees/Construction Admin. $75,000 $45,000 $45,000

Insurance - Liability $30,000 $20,000 $20,000

Legal Fees Partrnership $130,000 $120,000 $120,000 $8,250
Legal Fees - Other $55,000 $55,000

Market Study $10,000 $9,000 $9,000 $9,000
Marketing and Advertising $275,000 $137,500 $68,750 $68,750
Pre-Construction Analysis $0 $0 $1,750

Property Taxes $50,000 $25,000 $25,000

Soil Test $5,000 $9,000 $9,000

Survey $15,000 $18,000 $18,000

Title Insurance and Recording Fees $111,841 $94,330 $84.814 $21,204
Utility Connedion Fees $243,750 $242,700 $242700

Other - Application Fees $5,870 $8,000 $8,000

Other - Lease up Reserve $100,000 $100,000 $100,000
Other -Sail Borings $27,193 $27,193

Other - Soft Cost Contingancy $60,000 $50,000 $50,000

Building Permit Expediting $70,500 $50,000 $50,000

Total General Development Costs $1,883,063 $1,578,139 $1,484,185 $365,299

Notes to the General Development Costs:
1. General Development Cost are the applicant’'s updated estimates, which appear
reasonable.
2, Underwriter has adjusted the FHFC Housing Credit (HC) compliance monitoring fee

based, the FHFC administrative fee, the appraisal fee, and the FHFC credit underwriting
fees based upon the actual published fees.

Applicant's

Application | Revised Total | Underwriter's | HC Ineligible

Total Costs Costs Total Costs Costs
Financial Costs
Construction Loan Origination Fee $25,000 $35,000 $35,000
Construction Loan Interest $247,370 $381,267 $381,267 $190,634
Construction Loan Closing Cost $5,000 $650 $650
Other Loan Closing Cost $33,455 $33,455
Permanent Loan Origination Fee $30,000 $20,000 $20,000 $20,000
Permanent Loan Closing Cost $6,000 $4,000 $4,000 $4.000
Total Financial Costs $313,370 $474,372 $474,372 $214,634
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Notes to the Financial Costs:

1. Financial costs are the applicant's updated estimates, which appear reasonable.
Applicant's
Application |Revised Total | Underwriter's | HC Ineligible
Total Costs Costs Total Costs Costs
Development Cost Before Developer Fee
and Land $12,897,196 | $15,411,887 $15,317,933 $579,933
Other Development Costs
Developer Fee on Acquisition of Building $0 $0 $0 $0
Developer Fee $2,063,422 $2,464,948 $2 450,870
Total Other Development Costs $2,063,422 $2,464,948 $2,450,870 $0

Notes to the Other Development Costs:

1. The recommended Developer's fee is equal to 16% of total Development Cost before Land,
Building Acquisition, and Developer Fees.

Applicant's

Application |Revised Total| Underwriter's | HC Ineligible

Total Costs Costs Total Costs Costs
Acquisition Costs
Land $292.610 $214,410 $214,410 $214,410
Other - Extend Contract
Other - Land Purchase Carrying Costs
Total Acquisition Costs $292,610 $214,410 $214,410 $214,410

Notes to Acquisition Costs:

1. This property was acquired from multiple parties at a combined cost of $214,341 by Carlisle
Holdings, Inc before being transferred to the applicant entity. The appraiser has indicated an “as
is" market land value of $900,000 which supports the purchase price.

Applicant's
Applicant Revised Total | Underwriter's | HC Ineligible
Total Costs Costs Total Costs Costs
Total Development Costs $15,253,228 | $18,091,245 $17,983,213 $794,343

Notes to Total Development Cost:

1. Applicant’s current cost estimate is 15% higher than originally estimated mainly due to
increased construction cost of $2,658,613.
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Operating Proforma
Development Name: St. Luke's Life Center

DESCRIPTION Annual Per Unit
Revenue
Gross Potential Rental Revenue $775,284 $5,169
Other Income
Washer/Dryer Rentals $10,575 $71
Cable TV $19,740 $132
Miscellaneous 514,100 94
Gross Potential Income $819,699 $5,465
Less:
Vacancy Loss @ 4.00% $32,788 $273
Collection Loss @ 1.00% $8,197 $55
Total Effective Gross Revenue $778,714 $5,191
Expenses
Fixed:
Real Estate Taxes $107,000 $713
Insurance $105,000 $700
Variable:
Management @ 5.00% $38,936 $260
General and Administrative $60,000 $400
Payroll Expenses $138,750 $925
Utilities $75,000 $500
Marketing and Advertising $4,500 $30
Maintenance and Repairs $71,250 $475
Grounds Maintenance and Landscaping $15,000 $100
Reserve for Replacements $37,500 $250
Total Expenses $652,936 $4,353
Net Operating Income $125,778 $839
Debt Service Payments
First Mortgage $73,924 $1,312
Second Mortgage $39,313 $262
Third Mortgage (Servicing Fees) $1,875 $13
Total Debt Service Payments $115,112 $767
Operating Income After Debt Service - Before Tax $10,666 $71
Cash Flow
Debt Service Coverage Ratios
Debt Service Coverage - First Mortgage 1.70
Debt Service Coverage - First and Second only 11
Debt Service Coverage - All Mortgages 9
Financial Ratios
Operating Expense R atio 84%
Break-even Ratio 94%
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Notes to the Operating Proforma and Ratios:

1. Replacement Reserves of $250 per unit/ per year meets the appraiser’'s recommendation and
exceeds FHFC's minimum requirement per the rule of no less than $200 per unit/ per year.

2. The Underwriter has utilized the maximum 2006 HC rents and the Appraiser has confirmed
these rents are achievable. Below is the rent roll for the subject property:

Lakeland MSA (Polk County)
Net Unit| Median | Gross | Utility | Net
Bed- No. of| Size |Income| HC |Allow-| HC | Underwriter| Annual
rooms| Baths | Units| (SF) % Rents | ance | Rents Rents Rents
1 1 14 556 30% | $278 | $97 | $181 $181 $30,408
1 1 15 556 50% | $464 | $97 |$367 3367 $66,060
1 1 47 556 60% | $557 | $97 | $460 $460 $259,440
2 2 13 820 30% | $333 | $115 | $218 $218 $34,008
2 2 15 820 50% | $557 | $115 | $442 $442 $79,560
2 2 416 820 60% | $669 | $115 | $554 $554 $305,808
Totals 150 (102,936 $775,284

3. In addition to the HC Program set-asides, the Applicant has committed to 18% of the units (27
units) at or below 30% AMI for the HHRP and NLP Loans: 20% of the units (30 units) at or
below 50% AMI for the HHRP and NLP Loans, and 62% of the units (remaining units) at or
below 60% AMI for the HHRP and NLP Loans. In the case of the HHRP funds the set-aside
period is for 15 years and for the NLP Loan the set asides are for the outstanding life of the
loan.

4. The 5% vacancy and collection loss rate is based on the appraiser’s estimate of sustainable
economic occupancy; which is supported by the comparable properties.

9. Miscellaneous Income is comprised of late charges and interest income which is calculated at
$94.00 per unit per year. The appraisal supports these other income estimates.

6. Based upon operating data from comparable properties, third party reports (primarily the
preliminary data provided by the appraiser and market study), and the credit underwriter's
independent due diligence; in our professional opinion, estimates for rental income, vacancy
and loss allowances, other income, and operating expenses fall within a band of
reasonableness.

7. The Applicant has submitted a Management Agreement which reflects an industry-standard
management fee of 5% of actual receipts or a minimum of $3,335, whichever is greater, and
contains the appropriate verbiage regarding compliance with tenant income and (if applicable,
rent restrictions).

8. Refer to Exhibit 1, Page 1 for a 15-Year Proforma, which reflects rental income increasing at an
annual rate of 3%, and expenses increasing at an annual rate of 4%.
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Housing Credit Allocation Recommendation

First Housing Development Corporation ("FHDC") recommends a preliminary annual Housing
Credit (“HC") allocation of 1,511,082, Please see the HC Allocation Calculation section of this
report for further details.

Contingencies

The HC allocation recommendation is contingent upon the receipt and satisfactory review of the
following items by First Housing and the Florida Housing Finance Corporation (“FHFC” or
“Florida Housing”) by the deadline established in the Preliminary HC Allocation. Failure to
submit these items within this timeframe may result in forfeiture of the HC Allocation.

1. Purchase of the HC by The Richman Group Affordable Housing Corporation or its
assigns, under terms consistent with the assumptions of this report.

2. Receipt and satisfactory resolution of (as determined by FHFC) any outstanding past-
due or non-compliance according to the latest FHFC Past Due and Non-compliance

reports.
3. Any other reasonable requirements of First Housing or Florida Housing.
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Additional Development &
Third Party Supplemental Information

Appraised Value:

Market Study:

Novogradac & Company, LLP prepared an Appraisal report for the
proposed development dated September 28, 2006 (Effective
Date). This report has indicated an “as is" value of the fee simple
interest in the Subject (land value) of $900,000. The appraiser
has concluded that the market value of the fee simple interest in
the subject property as a market rental property upon completion
and stabilization is $8,500,000. Furthermore, the report states the
value of the subject property operating under the terms of the of
the Housing Credit program with achievable restricted rents “as
completed and stabilized” is $3,300,000.

A Market Feasibility Analysis was prepared for the subject project
in September of 2006 by Reinhold P. Wolff Economic Research,
Inc. The market analyst concluded that the mix of unit types,
sizes, features and amenities proposed at St. Luke’s Life Center is
excellent for a Seniors restricted development. Furthermore, it is
forecast that the St. Luke’s development, having the development
parameters proposed, would experience an average absorption
rate of about 13 to 15 units per month after the first units are
completed and available for lease.

The overall average rent at St. Luke’s Life Center will be about
39.9% less than the average for market rate apartments in the
area, 13.3% less than the average in lower-income affordable
developments but 3.5% higher than the average found in other
seniors restricted lower-income affordable developments
examined.

The vacancy rate in apartment developments located throughout
Polk County in March, 2006 stood at 1.1%. The vacancy rate
found in apartment developments in the greater Lakeland area as
of September 2006 was 1.2%. Lower-income affordable
apartment developments located throughout Polk County report a
vacancy rate of 3.9% as of September, 20086.

Including the St. Luke’s Life Center development, there are five
developments known to be planned/proposed in Polk County and
they are to contain 508 units if and when they are built. The four
developments other than St. Luke’s Life Center are also affordable
developments market rent developments. Based on an analysis of
supply and demand for apartments in Polk County and the
Lakeland Market Area over the next three years it can be
expected that the vacancy rate will be in the 2.0% range or lower
over the next three year period.

Apartment rents, which increased by about 9.0% on an overall
basis annualized over the past nine months, are expected to
increase in the 4.0% range annually over the next three years.
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Environmental Report:

Soils Test Report:

Pre-Construction
Analysis:

A Phase | Environmental Site Assessment for the subject was
completed by Hydrological Associates U.S.A., Inc. Environmental
Consultants in January 21, 2005 and updated to September 18,
2006. The report was completed in conformance with the scope
and limitations of ASTM standards E 1527-00. This report
concluded that there is no evidence of Recognized Environmental
Conditions (REC's) associated with this sight.

Based upon the results of the Phase |, and its current update, ESA
activities and available information, it is their opinion that no
further assessment is warranted at this time.

A Geotechnical Soil Exploration by Florida Testing &
Environmental, Inc. (“F,T&E") dated June 14, 2006 was submitted
for review.

The site was observed to be undeveloped and primarily flat with
Florida native plant species and trees.

The subsurface testing included 7 standard penetration tests
(SPT) borings to depths ranging from 12.0 feet to 75.0 feet each.
SPT borings were collected from within the anticipated “footpad”
of the singular proposed building. The results of exploration
indicate that, with proper site preparation as recommended in the
report, the existing soils are suitable for supporting the proposed
building on a conventional shallow concrete consisting of isolated
column pad footings and/or continuous strip/wall footings. As an
alternative a deep foundation system based on precast pre-
stressed concrete, or steel pipe driven piles could be utilized.

Regardless of which foundation system is utilized, this Credit
Underwriting Report is contingent upon compliance with all
recommendations within this geotechnical report.

First Housing reviewed a Preliminary Plan and Cost Review (PCA)
performed by Construction Analysis Systems, Inc. (“CASI") dated
November, 2007. The review of the submitted documents
indicates that no significant problems appear to exist with the
design of the development .Schedule of Values as submitted by
the Developer indicates that the construction of the multifamily
apartments can be completed for the guaranteed maximum price
of $12,819,291 or approximately $112.70 per square foot
($85,461.94 per unit). This cost does not include recreational
amenities. The proposed budget appears adequate to complete
the proposed improvements. The Marshall Valuation Service
published by Marshall and Swift indicates a range for similar types
of projects of 45.76 to $81.88 per square foot adjusted to the
Lakeland area. However, CASI notes that sitework costs are a
large variable on every project and that there is no realistic way to
compare sitework costs between projects. The report indicates
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Features, Amenities
& Resident Programs:

Site Inspection:

that all Elderly and selected features and amenities are included
within the plans and specs. In CASI's opinion, the overall
construction schedule appears to be realistic, provided no
unforeseen circumstances occur.

The Applicant committed to provide Features, Amenities and
Resident Programs in Part lll, Section B & F (Exhibit 2) of the
Application.

Bill Metler of First Housing visited the site on September 6, 2007.
The Underwriter observed the surroundings of the site, which is
just off a main thoroughfare (Kathleen Road). The area
surrounding the subject consists of single family homes,
commercial uses, major transportation corridors such as US 92
and Kathleen Road, and several churches. The site topography of
the property is flat and the Development was about 75%
completed at the time of the inspection. Retail shopping and
grocery stores can be found along US 92 and the Lakeland Mall
with 125 tenants within a reasonable distance.
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Applicant Information

Applicant Name: St. Luke’s Life Center, Ltd.
Applicant Type: Florida Limited Partnership
Ownership Structure: St. Luke's Life Center Ltd., a Florida Limited Partnership

(“Partnership”) will serve as the owner of St. Luke’s Life Center
Apartments. The Partnership is a newly formed entity whose
General Partners with 0.0049% and .0051% interest, respectively
will be TCG St. Luke’s LLC and St. Luke'’s Life Center, Inc. The
Limited Partner with a 99.99% interest is The Richman Group
Affordable Housing Corporation (“TRGAHC"), and/or and affiliate,
which will be the syndicator of this project. The organization chart
is depicted as follows:

St. Luke's Life Center,
Ltd.

(Ownership Entity)

TCG St. Luke's, LLC St. Luke’s Life Center, The Richman Group
Inc. Affordable Housing
0. 5 - : 0 y Corporation
( 0045:3 /ao rﬁl?a r()Beneral (0 0051P/ao rg\(; r()SeneraI (0.99% Limited Partner)
Lloyd J. Boggio St. Luke’s Ministries, Inc.

(80% Ownership)

(100% Ownership)
The Sagra, LLC

(20% Ownership)

Copies of the Limited Partnership Agreements and (or) Articles of Incorporation and current
Certificates of Status have been provided on each of the ownership structure entities.

Contact Person(s): Elizabeth Wong
The Carlisle Group
2950 SW 27" Avenue, Suite 200
Miami, FL 33133

305-476-8118
305-476-9674 fax
lwong@thecarlislegroup.com
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Federal Employer ID:

Experience:

Credit Evaluation:

Banking References:

Financial Statements:

20-3159268

Applicant and the General Partners are new entities, created to
finance, develop, own and operate the subject development. In
and of themselves, they have no development experience so it is
necessary to look at the principals and the developer to determine
the experience of the applicant. Properties developed by Carlisle
Development Group, LLC and Mr. Boggio include over 8,000 units
of affordable housing with over 30 years of real estate
development experience.

St. Luke’s Life Center, Ltd., TCG St. Luke'’s, LLC, and St. Luke's
Life Center, Inc. are newly formed entities with no credit history. A
D&B business information report dated July 25, 2007 for The
Carlisle Group indicated a D&B rating of DS which indicates that
D&B is not permitted to classify the company. The detailed
payment history provided shows timely payment on all accounts.
A tri-merged MAF Mortgage services personal credit report dated
July 25, 2007 was reviewed which revealed prompt payment and
no derogatory information on Mr. Boggio.

Satisfactory banking references have been received for Lloyd J.
Boggio and Carlisle Development Group, LLC.

First Housing has a signed statement from The Carlisle Group that
St. Luke's Life Center, Ltd., TCG St. Luke’s, LLC, and St. Luke's
Life Center, Inc. are newly formed entities with no financial
statements, trade references, loan history, tax returns or credit
accounts. The applicant provided financial statements for the
following Principals: Carlisle Development Group, LLC and Lloyd
J. Boggio.

Carlisle Development Group, LLC

Un-Audited Financial Statements September 30, 2007

Cash and Cash Equivalents $4,784.814
Total Assets $21,464 174
Total Liabilities $10,806,364
Total Equity $10,657,810

First Housing has received 2005 & 2006 tax returns for Carlisle Development Group, LLC.

Lloyd J. Boggio

Un-Audited Financial Statements September 2007

Cash and Cash Equivalents $2,734,000

Total Assets $24,479,000

Total Liabilities $0

Total Equity $24,479,000
First Housing has received 2005 & 2006 tax returns for Mr. Boggio.
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Syndicator Information

Syndicator Name:

Contact Person:

Address:

Experience:

Financial Statements:

TRGAHC, through an affiliated limited partnership, the U.S.A.
Institutional Hurricane Tax Credit Fund LIV L.P. (“the Fund”) whose
limited partner is Fannie Mae.

Michael J. Ramires, Executive Vice President

(703) 741-9910 (Telephone)
(703) 741-9918 (Facsimile)

1800 North Kent Street, Suite 904
Arlington, VA 22209

Richman is one of the nation’s leading sponsors of Housing Tax Credit
programs. Since the creation of the Housing Tax Credit in 1986,
Richman has sponsored both public and institutional Housing Tax
Credit programs which have raised nearly $2.7B in equity capital and
have invested in over 630 Housing tax Credit properties representing
47 447 units costing approximately $2.97B. Richman closed 97
projects and has raised $583M in equity in 2004 and closed projects
totaling $910M in equity in 2005. Richman has worked with all of the
major debt providers in the business.

Financial statements were requested from the syndicator TRGAHC and
the Fund but were not submitted or reviewed. However, TRGAHC has
indicated that the financial strength and capacity to perform as the
syndicator for the transaction will be borne by the limited partner of the
Fund, Fannie Mae.

Summary: TRGAHC and its limited partner Fannie Mae have demonstrated the
experience and financial strength to serve as the Equity Investor for the
subject development.
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General Contractor Information

General Contractor:

Type:

Contact:

Experience:

Credit Evaluation:

Trade References:

Financial Statements:

Rodda Construction Multi-Family, LLC

A Florida Limited Liability Corporation
(Tax Identification Number 20-4921752)

John A. Rodda, General Contractor

Florida GC License CGC1506703 Expires August 31, 2008
250 E. Highland Drive

Lakeland, FL 33813

(863) 669-0990 Telephone

(863) 667-3778 Facsimile

John Rodda established Rodda Construction, Inc. in 1989 and
incorporated the business in the State of Florida in 2003, specializing in
all types of commercial and industrial construction. Rodda Construction
Multi-Family, LLC, was incorporated in May 2006 to manage the
company’s multifamily business. A Contractor's Qualification
Statement, executed August 8, 2007, states that the company has an
average annual amount of construction work of $45,000,000.

A D&B Business Information Report for Rodda Construction, Inc., dated
November 2, 2007, indicates a D&B Rating of 1R2 which is good. The
12 month D&B Paydex indicates prompt payments.

The Underwriter has received satisfactory trade references for Rodda
Construction, Inc.

First Housing has reviewed consolidated financial statements for Rodda
Construction, Inc. which contain the results of operations of Rodda
Construction Multi-Family, LLC. The results of which are outlined

below.

Rodda Construction, Inc.

CPA Compiled Financial Statements June 30, 2007

Cash and Equivalents $1,136,883
Total Assets $16,685,908
Total Liabilities $14,610,202
Total Equity $2,075,706
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Property Manager Information

Management
Company:

Type:
FEI Number:

Contact Person:

Address:

Experience:

Management
Agreement:

Management Plan:

Summary:

Carlisle Property Management, Inc.
A Florida Corporation

65-0712618

Lloyd J. Boggio

(305) 476-8443
(305) 476-9674

Telephone
Facsimile

2950 SW 27" Avenue, Suite 200
Miami, FL 33133

The principals of Carlisle Property Management (“CPM”), Lloyd J.
Boggio and Bruce Greer, have over thirty years experience in
commercial and residential property management. They have managed
over 8,000 residential units in nine states including properties for the
Department of HUD and the Resolution Trust Corporation. CPM has
many years of experience with affordable and market rate housing
projects.

The applicant has submitted an Amended Management Agreement,
which reflects a management fee of 5% of gross collections. Gross
collections includes all amounts collected as rent or other payments, but
excluding income from interest or investments, discounts and dividends
on insurance and security deposits. Management Agreement contains
the appropriate verbiage regarding compliance with tenant income and
rent restrictions.

The applicant has submitted a Management Plan, which outlines the
various policies and procedures to be implemented in managing the
subject development. The Plan references the appropriate record
keeping requirements.

The management company has a significant amount of experience in
the management of affordable multi-family housing and is currently an
approved management company of the Florida Housing Finance
Corporation's Compliance Department. Continued approval is subject
to ongoing satisfactory performance.
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FHDC

St. Luke’s Life Center (2005- 044C)
Polk County

Description of Features and Amenities

A. The Development will consist of:
150 Mid-Rise with Elevator apartment units located in 3 residential buildings.
Unit Mix:

Seventy-six (76) one bedroom/one bath units containing a minimum of 556
square feet of heated and cooled living area.

Seventy-four (74) two bedroom/two bath units containing a minimum of 820
square feet of heated and cooled living area.

150  Total Units
The Development is to be constructed in accordance with the final plans and
specifications approved by the appropriate city or county building or planning
department or equivalent agency, and approved as reflected in the Pre-Construction
Analysis prepared for Florida Housing or its Servicer, unless a change has been
approved in writing by Florida Housing or its Servicer. The Development will
conform to requirements of local, state & federal laws, rules, regulations, ordinances,

orders and codes, Federal Fair Housing Act and Americans with Disabilities Act
("ADA"), as applicable.

B. Each unit will be fully equipped with the following:

1. Air conditioning in all units (window units are not allowed; however, through-wall
units are permissible for rehabilitation).

2. Window treatments for each window inside each unit.

3. Termite prevention and pest control throughout the entire affordability period.
4. Peephole on all exterior doors.

5. Exterior lighting in open and common areas.

6. Cable or satellite TV hook-up in all units.

7. Range, oven and refrigerator in all units.

8. At least two full bathrooms in all 3 bedroom or larger new construction units.
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C. Elderly requirements.
The following will be provided in all units:
1. Thermostat placed at 48" maximum height.

2. Tight-napped Berber-type carpet.

3. 36" entrances on all exterior doors.

4. All wall electrical outlets placed between 18" and 48" above the floor.
5. Scald control valves on all bathtub and shower faucets.

6. Peephole at 4' 10" on all exterior doors.

7. Toggle type switches for each light and each fan throughout the unit.
8. Adjustable shelving in master bedroom closets.

9. Lever action handles on all doors in units and public areas.

10. Horizontal grab bars around shower per ANSI requirements.

11. Horizontal grab bars around toilet per ANSI requirements.

The following will be provided in at least fifteen percent (15%) all new construction units
and 10% of all rehabilitation units:

12. Roll-in showers (1/3 of the 15% new construction requirement or 1/2 of the 10%
rehabilitation requirement may be met with walk-in type shower stalls with
permanently affixed seat).

D. The Applicant has committed to provide the following features in each new
construction unit:

1. Microwave oven in each unit.
2. Marble window sills in all units.

3. Atleast 1.5 bathrooms (one full bath and one with at least a toilet and sink) in all 2
bedroom new construction units.

4. Double compartment kitchen sink in all units.
5. Dishwasher in all new construction units.

6. Garbage disposal in all new construction units.
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E.

The Applicant has committed to the following amenities in the Development:

. 30 Year expected life roofing on all buildings.

Community center or clubhouse.
Swimming pool.

Picnic area with hard cover permanent roof of a design compatible with the
Development, open on all sides, containing at least three permanent picnic tables
with benches and an adjoining permanent outdoor grill.

Library consisting of a minimum of 100 books and 5 current magazine subscriptions.

. Computer lab on-site with minimum one computer per 50 units, with basic word

processing, spreadsheets and assorted educational and entertainment software
programs and at least one printer.

Laundry hook-ups and space for full-size washer and dryer inside each unit.

Laundry facilities with full-size washers and dryers available in at least one common
area on site.

The Applicant has committed to provide the following energy conservation
features for all buildings in the Development:

. Air conditioning with SEER rating of 12 or better.

Electric water heater with energy factor of .91 or better.

. Wall insulation of R-13 or better for frame built construction.
. Attic insulation of R-30 or better.

. All windows double-pane with minimum solar heat gain coefficient of < or equal to

.50 and minimum of .75 U value.

Ceiling fans in all bedrooms and living area in each unit.

The Applicant has committed to provide the following Resident Programs:
Daily Activities — The Applicant or its Management Agent must provide on-site

supervised, structured activities, at no cost to the resident, at least five days per
week.

. Assistance with Light Housekeeping, Grocery Shopping and/or Laundry - The

Applicant or its Management Agent will provide residents with a list of qualified
service providers for (a) light housekeeping, and/or (b) grocery shopping, and/or (c)
laundry and will coordinate, at no cost to the resident, the scheduling and provision
of services.
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3. Manager On-Call 24 Hours Per Day — Applicant must provide management
personnel on the Development’s premises at all times who will be available and
accessible to the residents 24 hours per day, seven days per week, at no cost to the
resident.

4. Resident Activities — These specified activities are planned, arranged, provided and
paid for by the Applicant or its Management Agent. These activities must be an
integral part of the management plan. The Applicant must develop and execute a
comprehensive plan of varied activities that brings the residents together and
encourages community pride. The goal here is to foster a sense of community by
bringing residents together on a regularly scheduled basis by providing activities
such as holiday and special occasion parties, community picnics, newsletters,
children’s special functions, etc.

5. Financial Counseling — This service must be provided by the Applicant or its
Management Agent, at no cost to the resident, and must include the following
components: must be regularly scheduled at least once each quarter; must include
tax preparation assistance by qualified professionals; must include educational
workshops on such topics as “Learning to Budget,” “Handling Personal Finances,”
“Predatory Lending,” or "Comparison Shopping for the Consumer.”

6. Resident Assistance Referral Program - The Applicant or its Management Agent will
make available to residents information about services such as crisis intervention,
individual and family needs assessment, problem solving and planning, appropriate
information and referral to community resources and services based on need,
monitoring of ongoing ability to retain self sufficiency, and advocacy to assist clients
in securing needed resources. This service must be provided at no cost to the
resident.

7. Health and Nutrition Classes — At least 8 hours per year, provided on site at no cost
to residents.
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DEVELOPMENT NAME: ST. LUKE’S LIFE CENTER

DATE:

January 15, 2008

In accordance with the applicable Program Rule(s), the Applicant is required to submit the information required to evaluate,
complete, and determine its sufficiency in satisfying the requirements for Credit Underwriting to the Credit Underwriter in
accordance with the schedule established by the Florida Housing Finance Corporation (“FHFC”). The following items must
be satisfactorily addressed. “Satisfactorily” means that the Credit Underwriter has received assurances from third parties
unrelated to the Applicant that the transaction can close within the allowed time frame. Unsatisfactory items, if any, are noted
below and in the “Issues and Concerns” section of the Executive Summary.

FINAL REVIEW STATUS NOTE
REQUIRED ITEMS: Satis. / Unsatis.
1. The development’s final “as submitted for permitting” plans and specifications. Satis.

Note: Final “signed, sealed, and approved for construction” plans and specifications will
be required thirty days before closing.
2. Final site plan and/or status of site plan approval. Satis.
Permit Status. Satis.
4.  Pre-construction analysis (“PCA”). Satis.
5.  Survey. Satis.
6. Complete, thorough soil test reports. Satis.
7. Full or self-contained appraisal as defined by the Uniform Standards of Professional Satis.
Appraisal Practice.
8. Market Study separate from the Appraisal. Satis.
9. Environmental Site Assessment — Phase I and/or the Phase I if applicable (If Phase I Satis.
and/or 1I disclosed environmental problems requiring remediation, a plan, including
time frame and cost, for the remediation is required). If the report is not dated within
one year of the application date, an update from the assessor must be provided
indicating the current environmental status.
10. Audited financial statements for the most recent fiscal year ended or acceptable Satis.
alternative as stated in Rule for credit enhancers, applicant, general partner,
principals, guarantors and general contractor.
11. Resumes and experience of applicant, general contractor and management agent. Satis.
12. Credit authorizations; verifications of deposits and mortgage loans. Satis.
13. Management Agreement and Management Plan. Satis.
14. Firm commitment from the credit enhancer or private placement purchaser, if any. Satis.
15. Firm commitment letter from the syndicator, if any. Satis.
16. Firm commitment letter(s) for any other financing sources. Satis.
17. Updated sources and uses of funds. Satis.
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FINAL REVIEW STATUS NOTE
REQUIRED ITEMS: Satis. / Unsatis.
18. Draft construction draw schedule showing sources of funds during each month of the Satis.
construction and lease-up period.
19. Fifteen-year income, expense, and occupancy projection. Satis.
20. Executed general construction contract with “not to exceed” costs. Satis.
21. HC ONLY: 35% of the total equity to be provided prior to or simultaneously with Satis.
the closing of the construction financing.
22. Any additional items required by the credit underwriter. Satis.
8/14/03

NOTES AND DEVELOPER RESPONSES: NONE

ST. LUKE’S LIFE CENTER
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HC Allocation Calculation

Tax Credit Calculations

Section | - Qualified Basis Calculafi

Total Development Cost (including land and ineligible costs) $17,983,213
Less Land Costs $214,410
Less Federal Grants 0
Less Other Ineligible Costs $579,933
Less Disproportionate Standard 0
Total Eligible Basis $17,188,871
plicable Fraction 100%
DDA/QCT Basis Credit, if applicable 130%
Qualified Basis $22,345,532
Housing Credit Percentage 8.38%
$1,872,556

Annual Housing Credit Allocation ‘

Notes to the Eligible Basis Calculation:

1. Other ineligible costs include accounting and legal fees attributable to land
acquisition and formation of the syndication limited partnership, compliance fees,

and permanent loan origination fees.

2. The development has a 100% set-aside; therefore, the applicable fraction is 100%.

3. For purposes of this analysis, the development is located in a Difficult Development
Area (“DDA”) and/or Qualified Census Tract (“QCT"). Therefore, 130% basis credit

applies.

4. Housing Credit Rates were locked in at the time of carryover.

ST. LUKE’S LIFE CENTER
January 15, 2008
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HOUSING CREDIT PROGRAM - CREDIT UNDERWRITING REPORT

FHDC

Section Il - GAP Calculation

Total Development Cost (including land and ineligible costs) $17,983,213
Less Mortgages $2,440,991
Less Grants 30
Equity Gap $15,542,222
HC Syndication Percentage to Investment Partnership 99.99%
HC Syndication Pricing $0.9800
HC Required to meet Equity Gap $15,860,996
Annual HC Required $1,586,100

Notes to the Gap Calculation:

1. Mortgages include three (3) separate mortgages provided through National Lending
Partners, Inc. The first mortgage is provided by National Lending Partners, Inc whereas
the second and third mortgages are provided by Polk County and are serviced by

National Lending Partners, Inc.

2. The housing credit syndication price and percentage ownership in the investment

partnership are based on the executed syndication agreement.

Section lll - Summary

HC Per Applicant's Request 1,511,082
HC Per GAP Calculation 1,586,100
HC Per Qualified Basis 1,872,556
Preliminary Annual HC Recommended 1,511,082
Syndication Proceeds based upon Annual HC Recommended 14,807,123

Notes to the Summary:

1. The Annual HC Recommended amount is limited by the Applicant's requested
allocation, which equals the annual allocation amount stipulated in the syndication

agreement.

ST. LUKE’S LIFE CENTER EXHIBIT 4, PAGE 2

January 15, 2008
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Bepartment of Htate

e

I certify from the records of this office that ST. LUKE'S DEVELOPMENT, .
LLC, is a limited liability company organized under the laws of the State
of Florida, filed on March 6, 2006.

e

The document number of this company is L06000024205.

S

\Y/
0

I further certify that said company has paid all fees due this office '

.
.
s
.
7
i
.
% through December 31, 2006, and its status is active.
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e
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RAuthentication Code: 606A00015729-030706-L06000024205~-1/1

SR
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1

c%&}%’c

P\®)

Given under my hand and the

Great Seal of the State of Florida,
at Tallahassee, the Capital, this the
Seventh day of March, 2006

Sec Y. Gk

Sue M. Cobb
Serettary of State

e e

LR e e
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Bepartment of Htate

i

:

o

o2

. -«
%

.

.

%

S

I certify the attached is a true and correct copy of the Articles of
Organization of ST. LUKE'S DEVELOPMENT, LLC, a limited liability company
organized under the laws of the state of Florida, filed on March 6, 2008,
as shown by the records of this office.

N

\8)
2

I futher certify the document was electronically received under FAX audit
number H06000058751. This certificate is issued in accordance with
section 15.16, Florida Statutes, and authenticated by the code noted below

S
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The document number of this limited liability company is LO6000024205..

\¥/
0O

Y/
:?§x>

Authentication Code: 606A00015729-030706-L06000024205-1/1

e

i
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0

Given under my hand and the

Great Seal of the State of Florida,
at Tallahassee, the Capital, this the
Seventh day of March, 2006

e

De ¥, Cots
Sue . Cobh

i
Sereetary of State : -
e
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March 7, 2006 FLORIDA DEPARTMENT OF STATE
Division of Corporations

ST. LUKE'S DEVELOFMENT, LLC
2950 S.W. 27TH AVENUE, SUITE 200
MIAMI, FL 33133

The Articles of Organization for ST. LUKE'S DEVELOPMENT, LLC were filed on
March 6, 2006, and assigned document number L06000024205. Please refer to
this number whenever corresponding with this office.

In accordance with section 608.406(2), F.S., the name of this limited
liability company is filed with the Department of State for public notice
only and is granted without regard to any other name recorded with the
Division of Corporations.

The certification you requested is enclosed. To be official, the
certification for a certified copy must be attached to the original
document number that was electronically submitted and filed under FAX
audit number H06000058751.

A limited liability annual report/uniform business report will be due this
office between January 1 and May 1 of the year following the calendar year
of the file date. A Federal Employer Identification (FEI) number may be
required before this report can be filed. Please apply NOW with the )
Internal Revenue Service by calling 1-800-829-3676 and requesting form "

55-4.

Please be aware if the limited liability company address changes, it is
the responsibility of the limited liability to notify this office.

Should you have any questions regarding this matter, please contact this
office at the address given below. -

Tammi Cline
Document Specialist

Registration/Qualification Section
Division of Corporations Letter Number: 606A00015729

P.O BOX 6327 — Tallahassee, Flonda 32314
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ARTICLES OF ORGANIZATION OF
ST. LUKE’S DEVELOPMENT, LLC

The undersigned, for the purpose of forming a limited liability company under the Florida
Limited Liability Company Act, Florida Statutes Chapter 608, as amended, hereby makes,
acknowledges and files the following Articles of Organization.

ARTICLE I - NAME

The name of the limited lability company is St. Luke’s Development, LLC (the “Company™).
ARTICLE II - ADDRESS

The mailing address and street address of the principal office of the Company is 2950 S, W.
27th Avenue, Suite 200, Miami, Florida 33133.

ARTICLE Il - DURATION
The period of duration for the Company shall be perpetual.
ARTICLE IV - REGISTERED OFFICE AND AGENT AND ADDRESS

The name and street address of the registered agent of the Company in the State of Florida

are:
Name Address
Brian J. McDonough 2200 Museum Tower
150 West Flagler Street

Miami, Florida 33130

ARTICLE V - MANAGEMENT

The Company is a manager-managed limited liability company.

H06000058751 3
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IN WITNESS WHEREOF, the undersigned authorized representative of the Members has

made and subscribed these Articles of Organization this<Ze.A day of March, 2006.

/M$M4/

Brian cDonough y
Authorized Representative of Member

REGISTERED AGENT’S ACCEPTANCE

Having been named as registered agent and to accept service of process for St. Luke’s
Development, LLC, a Florida limited liability company, at the place designated in this certificate,
the undersigned hereby accepts the appointment as registered agent and agrees to act in this capacity.
The undersigned further agrees to comply with the provisions of all statutes relating to the proper
and complete performance of its duties, and is familiar with and accepts the obligations of its
position as registered agent as provided for in Chapter 608, Florida Statutes.

It

BrianlJ. cDonough, #{stered Agent

I\W-CO\34756\ 32\DEV-AQ0.wpd

2

H06000058751 3
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ATTACHMENT 4

Prior General Development Experlence Chart

Name of Principal with the Required Experience: Liz Wong -

Name of Deveieper Entity for whlch the above Party isa Pnnclpa! APC R:olado Development LLC
4 PPy AR ! f 3 (% & P i

\/ Florida Huuslng Fmanc.e Corporation Multi-famity

Revenue Bonds and Rental Recovery Loan Program,

Pensacale, FL Escambia County Hurricane Housing Rental Program L
Loan, 4% Housing Credits

Silurian Pond

Florida Housing Finance Corporation Multi-family

; Revenue Bonds and Rental Recovery Loan Program,
Morls Cowrt i Penaacola, FL Escambla County Hurricane Housing Rental Program e
Loan, 4% Housing Credits i

2009

Polk County Hurricane Housing Rental Program Loan, 150

—_]
" Luke's Life Cenler \Lakeland. FL 9% Housing Credils

2007
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2013 LOCAL GOVERNMENT VERIFICATION OF CONTRIBUTION - FEE WAIVER FORM

Name of Development: Wagner Creek
‘ 1501m~1act&151mw130t,mam L
- S

(At a mamimnm, provid the add ber, strect nime aod city, Mwm&&mmmwmmmﬁﬂ
mﬁmmlm@xmﬁmmﬂzwﬁmﬁhm H the Development consists of Seattered Sites, the
Developmuent Location stated shove must eflect the Scattened Stz where the Development Location Poént is located )

On ar before the Application Deadline, the City/County of _Miami-Dade County , pursuant fo
(Name of City or County) ’

Ordinance #88-112 , waived the following fees:
{Reference Official Action, cite Ordinence o Resolation Niaoober and Date)
lmpadfeasfoarads.

Amount of Fee Waiver: §_225.723.01 g

No consideration or promise of consideration has been given with respect to the fee waiver. For purposes of the
foregoing, the prommise of providing affordable honsing does pot constitité. consideration. This fee waiver is
effective as of the Application Deadline referenced above, and is provided specifically with respect to.the proposed

Development. 7
CERTIFICATION

1 cestify that the is true and comrect and that this conmmitment is effective at least through Junz
30, 2014.
_ Carios A. Gimenez
Signature ' Print or Type Name
Mayor
Print or Type Title

NOTE TO LOCAL GOVERNMENT OFFICIAL: Waivers that &o not specifically made for the benefit of this Development bt
mMcfgmlbmﬂbﬁemmethﬁchbuﬁdmﬂmrqmﬁﬁulmmﬁm
Development, Further, the fact that no inipact fecs or other foes are levied by s Jocal jurisdiction fiar ANY type of development
DOES NOT constitute a "Local Government Contribution” to the proposed Developmicat, Similarly, if such fees ARE levied by
the local jurisdiction bot the nature of the proposed Development exernpts ;t(r_g,,typ:ﬂﬂy a Rehabilitation Development is not
subject to fmpact fies), for purposes of this form, no "Local Government Contribution™ exists wad 00 points will be swarded.

This certification must be signed by the chief appointed official (staff) responsible for such spprovals, Mayor, City Manager,
County Mamsger/Administratar/Coordinator, Cheirperson of the City Conocil/Commission or ar Chairperson of the Board of
County Comxmissionars. Other signaforics are not scceptible. The Apphicant will not receive eredit for this cooiribution if e
catification is improperly signed. To be coasidered for poinits, the smount of the contribution stated on this form must be &
precice dollar amoont end cannot include words such as estimiated, up to, maximmm of, not to exceed, ete.

K&A{mﬁm&smd@ﬁ:hwmmﬁmwmhmfﬂ:MM
cotrections or ‘whife-out’ or if the certification Is altered or reiyped. The ceriification may be photocopied.

Please note: This form my be modified by Floride Housing Finanoe Corporation per Section 67-60.005, F.AC.
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“I'm committed to
achieving a balance
between maintaining
a government that

is efficient and lives
within its means while
creating the conditions
for economic growth
and opportunity.”

Fellow Restdents of Mramx Dade (ounty . -
Over the past few years we have seen a global trend toward u:bamzahon a reality that has also ;mpacted

Miami-Dade County. People from all over the world are choosing to make our community a place where they
want to live, work, and play. These new residents are attracted not only by our privileged geographm ponnon

and unparalleled chmate but also by our economlc and cultural opportunities.

Our challenge in government is to manage growth while ensuring that all our residents contlnue t0 receive the :
level of services people have come to expect from us. We are doing so by running a responsible and structuralty
balanced government that is moving toward fiscal sustainability in order to live w;thsn its means, keeping taxes at
an affordable level for our resldents and ‘businesses, and investmg in the drivers of economic growth

Miami-Dade (ounty is takmg full advantage of our unique geographic position as the Gateway to the Amencas
and beyond by developing a robust business climate that creates good paying jobs To strengthen our posmon _
in international trade, we've made unprecedented, billion dollar investments, in our two greatest economic
engines — Miami Intemat:onaEAnpoft (MIA) and POI’tMI&mt making them world-class, state of the art facilities,
And those investments are qutddy paying off. MIA had over 40 million passengers in 2013, making it one of the

best and busiest airports in the nation. And Port Miami, the Cruise Capital of the World, continues to be a leader
in cruise and cargo traffic, soon to be one of the few ports on the easter seaboard capable of servicing the new

- larger ships that will cross the W|dened Panama Canal Tegether MIA and PortMIaml have had a very positive
~impacton our top mdustry tourism. _

:_: Makmg these mvestments in our tradmonak economlc dnvers also adows us to seek ways to expand busmes:‘.i

. _start-up |ncubators and other technology—based businesses. This May, | wdl be hosting mayors and busmess .
 leaders from around the world for the Mayoral innovatlen Summit as part of the e-Merge Americas conference,
 which will gather the brightest innovators in technology as well as civic and thought leaders, Then presence in

~ our community will continue to posmon Miami as a leader in technology. ' :

'Mlarrn Dade County is also growmg as a center for arts and culture, Adding to Art Basel, one of the most
 important art events in the world, we opened the Perez Art Museum Miami this past December, and the new
~ Science Museum at Museum Park is on schedule to open in 2015, These and other new additions to our shared
- civic spaces enhance our waterfront and the urban experience, maklng Mlaml even more attractnre not on[y to

our 2.6 million residents, but also to giobai travelers

In addition to focusing on economic development we're also supporting efforts to educate and retain the young
men and women that will make up our future workforce. The successful Mayor’s Executive Internship program,

 instituted two years ago in collaboration with Florida International University, will now be expanding to other local

universities. Together with the South Florida Workforce programs and the various internship programs we have
instituted, we're providing work and growth oppartumttes forouryoung people right here in Miami-Dade County,

Finally, we are doing all of this whde ehmmat:ng waste and reducmg the. SIZE of government. Smce | took ofﬁce in

departments while conttnumg to prowde the same or increased Ievetsof semces toourresidentsand husmesses
Leading by example, this also includes a 25% reduction in the budget of the Office of the Mayor.

I'm committed to achieving a balance between maintaining a government that is efficient and lives wﬁhm its
means while creating the conditions for economic growth and opportunity. Working together with the Board
of County Commissioners, we will continue to move Miami-Dade County forward toward being one of the top
global communities that our residents and visitors can enjoy for decades to come,

Sincerely,

Carlos A. Gimenez, Mayor
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Approved
FHFC Advance Review
R

Applicant: HTG Miami-Dade 5, LLC, a Florida limited liability company (Member-Managed)

o .01% Managing Member: HTG Miami-Dade 5 Manager, LLC, a Florida limited Hability company

(Member-Managed)
= 95% Managing Member: HTG Affordable, LLC, a Florida limited liability company
= 5% Member: Rieger Holdings, LLC, a Florida limited llability company
o 99.99% Member: Housing Trust Group, LLC, a Florida limited liability company
= Managers: Randy Rieger and Matthew Rieger
»  Sole Member: RER Family Partnership, Ltd., a Florida limited partnership

Developer; HTG Miami-Dade 5 Developer, LLC, a Florida limited liability company (Member-Managed)

o 95% Managing Member: HTG Affordable, LLC, a Florida limited liability company

= Manager: Randy Rieger
= 50% Member: RER Family Partnership, Ltd., a Florida limited partnership

= 50% Member: Baiogh Family Investments Limited Partnership, a Nevada limited

partnership
o 5% Member: Rieger Holdings, LLC, a Florida limited liability company (Member-Managed)

s Sole Member: Matthew Rieger
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AGREEMENT FOR PURCHASE AND SALE

This AGREEMENT FOR PURCHASE AND SALE (this “Agreement”) is entered into by
1501 NW 13 CT,, LLC, a Florida limited liability company (referred to herein as the “Seller”) and
HOUSING TRUST GROUP, LLC, a Florida limited liability company (“Buyer™).

BACKGROUND:

Seller is currently the owner of approximately 18,870 SF of land in the City of Miami,
Miami-Dade County, Florida, which is more particularly described in Exhibit “A” attached hereto
and made a part hereof (the “Property™). The parties to this Agreement have agreed to the sale and
purchase of the Property on the terms and conditions which are set forth in this document,

AGREEMENT:

I. Purchase and Sale. Subject to all of the terms and conditions of this Agreement,
Seller will sell to Buyer and Buyer will purchase from Seller the Property, together with all
appurtenances, rights, easements and rights of way incident thereto.

2, Purchase Price. The purchase price to be paid by Buyer to Seller for the
Property is Two Million Forty Eight Thousand and no/00 Dollars ($2,048,000.00) (the “Purchase
Price”),

(a) Deposits.

i First: Within five (5) business days of the Effective Date (as defined
herein), Buyer shall deposit with the law firm of Stearns Weaver, as escrow agent (“Escrow
Agent”), the sum of Twenty Five Thousand and no/00 Dollars ($25,000.00) (the “First
Deposit”). The First Deposit shall be non-refundable upon payment of the Second Deposit (as
defined below) except as otherwise stated in Section 2(b) of this Agreement,

(i) Second:  Assuming Buyer has not otherwise terminated this
Agreement, Buyer shall deposit the sum of Twenty Five Thousand and no/00 Dollars
($25,000.00) (“Second Deposit”) with Bscrow Agent upon the expiration of the Investigation
Period (as defined in Section 4 below). The Second Deposit shall be non-refundable except as
otherwise stated in Section 2(b) of this Agreement.

(iii) Third: Assuming Buyer has not otherwise terminated this
Agreement, Buyer shall deposit the sum of Twenty Five Thousand and no/00 Dollars
($25,000.00) (“Third Deposit”) with Escrow Agent within thirty (30) days of the expiration of
the Investigation Period. The Third Deposit shall be non-refundable except as otherwise stated in
Section 2(b) of this Agreement.

(iv) Fourth;  Assuming Buyer has not otherwise terminated this
Agreement, Buyer shall deposit the sum of Twenty Five Thousand and no/00 Dollars
($25,000.00) (“Fourth Deposit”™) with Escrow Agent within sixty (60) days of the expiration of/ /' {

Q



the Investigation Period, The Fourth Deposit shall be non-refundable except as otherwise stated
in Section 2(b) of this Agreement.

) The First Deposit, Second Deposit, Third Deposit, Fourth Deposit and
any Closing Date Extension Payment (as later defi ned) are hereinafter referred to, collectively, as
the “Deposit”. Any and all interest eamed on the Deposit shall be paid to Seller unless Buyer

(b) Refundabilitg. The Deposit shall be refundable to Buyer if Buyer
terminates this Agreement for any reason and in its sole and absolute discretion during the
Investigation Period. I Buyer has not otherwise terminated this Agreement, the Deposit shall be
non-refundable to Buyer, unless Buyer terminates this Agreement due to any of the following:
(1) pursuant to Buyer’s right to terminate pursuant to Section 4 of this Agreement, (2) pursuant
to Buyer’s right to terminate in the event of an uncured tjtle defect, (3) pursuant to Buyer’s right
to terminate as a result of a moratoria at the Property as described in Section 15, (4) pursuant to
Buyer's right to terminate as a result of a condemnation at the Property, (5) as a result of Seller’s
breach of this Agreement,

(c) Payment of Purchase Price. At the time of the Closing, Buyer will pay to
Seller, by wire transfer of funds, the Purchase Price as adjusted for pro rations and adjustments
as set forth in this Agreement. At the Closing, the Deposit shall be credited to Buyer’s
obligations to pay the Purchase Price hereunder,

3, Title and Title Insurance and Survey.

(a) Title. Five (5) business days after the Effective Date, Seller shall provide
Buyer with its owner’s title policy received by Seller at the time of Seller’s acquisition of the
Property, if any, insuring Seller’s title to the Property. During the Investigation Period, Buyer
shall obtain a commitment (the “Title Commitment”) for an owner’s title insurance policy,
together with legible copies of all documents referenced therein, issued by a title insurance
company acceptable to Buyer (“Title Company"). The Title Commitment shall have a date
subsequent to the Effective Date and shall show that at Closing title to the Property is good and
marketable and insurable subject to no liens, encumbrances, exceptions or qualifications which
would preclude Buyer, in its sole discretion, from constructing and developing the Contemplated
Improvements (as defined herein). Buyer shall have fifteen (15) business days from receipt of the
Title Commitment and the Survey (as defined herein) in which to examine the condition of

Property other than as required by this Section 3 within such fifteen (15) business day period,
then, for all purposes of this Agreement, Buyer shall be deemed to have accepted title in the
condition described in the Title Commitment, Any title exceptions which are not objected to
within such fifteen (15) business day period shall be deemed to be acceptable in all respects to
Buyer. If Buyer timely notifies Seller that title does not satisfy the requirements of this Section 3,
then Seller agrees to use reasonable diligence to make title good, marketable and insurable, for
which purpose Seller shall have a reasonable time in which to do so but in no event more than
sixty (60) days from the receipt of Buyer's written notice that title is unacceptable. After

reasonable diligence on the part of Seller, if title is not rendered as required by this Section 3‘./ Z

)



(b) Survey. Within five (5) business days after the Effective Date, Seller shal]
provide Buyer with the most recent survey of the Property in Seller’s possession, if any, During
the Investigation Period, Buyer shall, at Buyer’s €xpense, order and subsequently obtain a
current topographical and boundary survey of the Property (the “Survey™), The Survey shall
show that there are no encroachments on the Property. Any encroachments shown shall be
treated as a title defect and the terms and conditions set forth in Section 3(a) of this Agreement
shall apply with respect thereto. Buyer shal] notify Seller of survey defects within fifteen (15)
business days following receipt of the Title Commitment and the Survey,

4, Investigation Period. Buyer shall have the period beginning on the Effective
Date and ending three (3) business days after the issuance of final scores in the 2013 Universal
Application Cycle (the “Investigation Period”) in which to determine that the Property can be
developed for multi-family affordable housing with associated amenities (the “Contemplated
Improvements”) pursuant to a plan satisfactory to Buyer in its sole and absolute discretion.
Among other things, Buyer shall verify that (a) adequate utility service is or will be made
available by a public utility company to a boundary of the Property; (b) municipal fees, including
sewer and water connection fees, do not exceed an amount acceptable to Buyer; (c) there are not
unusual soil conditions which would prohibit the standard construction practice for Buyer’s

need for a rental housing development in the area of the Property; and (e) all other matters
(including, without limitation, the results of any physical inspections, environmental
assessments, wetlands assessments, engineering studies and site plan studies) affecting or
relating in any Way to the Property are otherwise satisfactory to Buyer, During the Investigation
Period and until the Closing, Seller shall provide Buyer and its agents with access to the
Propeity, upon forty eight (48) hour advanced notice, to perform tests and inspections and
otherwise to all things that may be necessary (including, without limitation, clearing the Property
for survey purposes, soil borings, and environmental investigations, among other things), as
determined by Buyer in order to accomplish Buyer's goals as set forth in the immediately
preceding sentence, Buyer hereby indemnifies and holds Seller harmless from any loss, cost or
expense, including, but not limited t0, attomneys’ fees and costs incuned by Seller as a result of
the gross negligence or intentional misconduct of any of Buyer’s agents who enter the Property.
Notwithstanding anything contained herein to the contrary, Buyer shall have no indemnification
obligation with Tespect to, or other liability for, or in connection with any claims arising from,
pre-existing conditions on or under the Property, or those arising from the presence, discovery or
disturbance of Hazardous Substances, Hazardous Waste, and Hazardous Materials (as defined in
the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.8.C. 9601
el seq. and the regulations promulgated thereunder (as amended from time to time) and shall

include oi} and oj] Waste as those terms are defined in the Clean Water Act, 33 U.S.C. '1251 g}p - /
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seq. and the regulations promulgated thereunder (as amended from time to time), the Resource,
Conservation and Recovery Act, 42 U.S.C. '6901 et seq. (as amended from time to time), and the
Florida Resource Recovery and Management Act, Florida Statutes *403.70-403.73 (as amended
from time to time) and shall include any other elements or compounds contained in the list of
hazardous substances adopted by the United States Environmental Protection Agency (“EPA"™)
and the list of toxic pollutants designated by the United States Congress or EPA as defined by
any other Federal, State or local statute, law, ordinance, code, rule, regulation, order or decree
relating to standards of conduct concermning any toxic or dangerous waste or substance), No later
than seven (7) days after the Effective Date, Seller shall provide to Buyer any and all information
relating to the Property which is in Sellers’ possession or control or in the possession or control
of Sellers’ agents, employees and/or professionals, including, without limitation, full and
complete copies of all surveys, topographical maps, soil boring reports, traffic studies, any and
all environmental reports, site planning concepts, project approvals, permits, licenses, title
policies, proof of payment of school, water, sewer, road and recreational impact fees,
homeowners’ association documents, developer agreements (whether recorded or not) and any
other document of which Seller has knowledge. If for any reason Buyer, in its sole and absolute
discretion, determines that the Contemplated Improvements cannot be built on the Property or
that Buyer wishes to terminate this Agreement for any reason or no reason at all, then no later
than the expiration of the Investigation Period, Buyer shall, in writing, notify Seller that it has
elected not to proceed with the transaction contemplated hereby. Thereupon, the Deposit shall
be retumed to Buyer and the parties hereto shall be relieved of all liability under this Agreement
other than those that specifically survive hereunder. In the event that Buyer fails to timely notify
Seller in writing of its election not to proceed with the transaction contemplated hereby, Buyer
shall be deemed to have elected to proceed. Following any inspections upon the Property, Buyer
or Buyer's agents shall return the Property to the condition it existed immediately prior to such
inspections, reasonable wear and tear excepted.

5. Financing. Seller acknowledges that Buyer intends to apply for and pursue an
allocation of Housing Credits from the Florida Housing Finance Corporation in an amount in
Buyer’s sole and absolute discretion necessary for Buyer's financing for the project,

6. Conditions Precedent to Buver’s Obligation to Close. The following are
specific conditions which must be satisfied prior to, and must be true at, Closing;

(a) No_Governmental Prohibitions. There are no governmental prohibitions
that prevent Buyer from constructing the Contemplated Improvements,

(b)  Access. There shall be direct, uninterrupted and continuous ingress and
egress access for pedestrian and vehicular traffic to and from the Property.

(c)  Other. All of the other conditions set forth in this Agreement to be
satisfied prior to the Closing shall have been satisfied in all respects as required by the terms oy /s
this Agreement, : 0

7. Closing and Closing Costs.




(a) Closing Date. The purchase and sale contemplated by this Agreement
shall close (the “Closing”) within one hundred and twenty days (120) days following the
expiration of the Investigation Period (the “Closing Date”). Buyer shall, at its sole option, be
entitled to two (2) successive thirty (30) day extensions of the Closing Date (each a “Closing
Date Extension™). For each Closing Date Extension, Buyer shall pay the sum of Twenty Five
Thousand and no/00 Dollars ($25,000.00) to Escrow Agent (each such $25,000.00 payment is
hereinafter referred to as a “Closing Date Extension Payment™). At the end of each period that is
the subject of a particular Closing Date Extension, Buyer may, at its sole option: (a) proceed to
the Closing of the transactions contemplated hereby or (b) elect to extend the Closing Date
pursuant to this Section. Buyer shall recejve a credit against its obligation to pay the Purchase
Price hereunder in an amount equal to the aggregate of each Closing Date Extension Payment
paid to Seller hereunder. Each such Closing Date Extension Payment shall be refunded in the
event that Buyer terminates this Agreement due to any of the following; (1) pursuant to Buyer’s
right to terminate pursuant to Section 4 of thig Agreement, (2) pursuant to Buyer's right to
terminate in the event of an uncured title defect, (3) pursuant to Buyer’s right to terminate as a
result of a moratoria at the Property as described in Section 15, (4) pursuant (o Buyer’s right to
terminate as a result of a condemnation at the Property, (5) as a result of Seller's breach of this
Agreement,

(b}  Closing Location. The Closing will be held at the offices of Escrow Agent
or at such other place as the parties may mutually agree upon.

() Early Closing. Notwithstanding anything contained herein to the contrary,
at any time prior to the scheduled Closing Date, Buyer in its sole discretion may elect to close
this transaction, Buyer shall exercise this election by delivering to Seller written notice of

(d}  Costs. Seller shal] pay the cost of documentary stamps to be affixed to the
deed and for the recording of, and any and all other costs relating to obtaining title corrective
instruments. Buyer shall pay the cost of the recording of the deed, the owner’s title insurance
policy premium, the cost of the Survey, any title updates, investigation and lien scarches and for
all recording costs (except the costs of recording curative documents required pursuant to the
terms of Section 3 hereof, which costs shall be paid for by Seller). Seller and Buyer shall each
pay for their own legal fees in connection with this Agreement, '

8. Seller’s Deliveries. Seller shall deliver to Buyer at least five (5) days prior to the
Closing copies of the foliowing documents (with the exception of subsection (c) below which
shall be delivered at Closing), dated as of the day of Closing, the delivery and accuracy of which
shall be a condition to Buyer’s obligation to consummate the transactions contemplated hereby:

(a) Warranty Deed. A special warranty deed (the “Deed") in recordable form,
duly executed by Seller, conveying to Buyer good, marketable and insurable fee simple title to
the Property subject only to those exceptions contained in the Title Commitment and approved
by Buyer pursuant to the terms of this Agreement, with the legal description provided in the Title

Commitment, together with any relevant Florida Department of Revenue forms, if necessary, /( £

U




(&)  Affidavit. A no-lien and exclusive possession affidavit in form and content
customarily used in Miami-Dade County, Florida. The no-lien affidavit shall relate to any
activity of Seller at the Property within the period that a mechanic’s lien can be filed based on
such activity prior to the Closing.

(¢)  Title Insurance. To the extent necessary to permit the Title Company to
Temove any exception in the Title Commitment for mechanics’ and materialmen's liens and
general rights of parties in possession, an affidavit as to debts and liens and parties in possession
executed by Seller, made to Buyer and the Title Company and in a form reasonably acceptable to
the Title Company, along with a GAP Affidavit and any other items reasonably required by the
Escrow Agent.

(d)  FIRPTA Affidavit. In order to comply with the requirements of the
Foreign Investment Real Property Tax Act of 1980 (“FIRPTA™), Seller will deliver to Buyer at
the Closing Seller's affidavit under penalty of perjury stating Seller is not a “foreign person,” as
defined in Section 1445 of the Intemal Revenue Code of 1986, as amended, and the United
States Treasury Regulations promulgated thereunder, setting forth Seller’s taxpayer identification
number, and that Seller intends to file a United States income tax retum with respect to the
transfer. Seller represents and warrants to Buyer that it has not made nor does Seller have any
knowledge of any transfer of the Property or any part thereof that is subject to any provisions of
FIRPTA that has not been fully complied with in all respects. As required by law, if Seller fails to
comply with the requirement of this subsection, Buyer shall withhold ten percent (10%) of the
Purchase Price in lieu of payment thereof to Seller and pay it over instead to the Internal Revenue
Service in such form and manner as may be required by law.

{e) Seller’s Certificate. A duly executed certification (the *“Seller’s
Certificate™) that every warranty of Seller under this Agreement is true and correct as of the
Closing as if made by Seller at such time. Such warranties will survive the Closing for a period
of 12 months,

() Corporation Documents, if applicable, A company resolution and
incumbency centificate duly executed, authorizing Seller to close the transaction contemplated
hereby and execute any and all documents in connectlion therewith, together with (a) centified, by
the Florida Secretary of State, articles of organization; (b) certified, by the Florida Secretary of
State, certificate of active status, and (c) certified operating agreement,

(8)  Other Documents. Any and all other documents as may be reasonably
necessary in order to fully and completely consummate the transactions contemplated hereby
pursuant to the terms of this Agreement,

9. Buyer’s Deliveries. At the Closing, and after Seller has complied with all of the
terms and conditions of this Agreement and simultaneously with Seller’s delivery of the
documents required in Section 9 hereof, Buyer shall:

(a) Purchase Price. Pay to Seller, by wire transfer of funds, the Purchas%(- (
Price, adjusted for the pro rations and other payments provided for in this Apreement; and :




(b)  Buyer's Resolution. Deliver 1o Seller a resolution, duly executed,
authorizing Buyer to close the transaction contemplated hereby,

10, Taxes an Prorations, At the Closing, the taxes on the Property shall be prorated
as of the Closing Date, between the parties on the basis of the taxes paid for the most recent year
that have been assessed and billed. If the actual taxes for the year of Closing are not
determinable on the date of the Closing, then the parties agree to re-prorate taxes promptly upon
issuance of the tax bil] for the year of the Closing. Any special assessment liens certified as of
the date of the Closing shal] be paid for by Seller. Any pending liens shall be assumed by Buyer,

11.  Possession. Buyer shall be granted full possession of the Property as of the
Closing vacant and free of any and all tenancies,

12. Seller’s Warranties. Seller hereby warrants to Buyer as follows;

(a) Title. Seller is vested with good and marketable fee simple title to the
Property subject only to the permitted title exceptions as provided herein.

(b) No Condemnation. There are no condemnation or eminent domain
procecdings pending or, to the best of Seller's knowledge, contemplated against the Property or
any part thereof, and Seller hag received no notice of the desire of any public authority to take or
use the Property or any part thereof,

(c) No_Litigation, Seller has not received notice of any pending suits or
proceedings against or affecting Seller or any part of the Property which (i) do or could affect
title to the Property or any part thereof or (i) do or could prohibit or make unlawful the
consummation of the transactions contemplated by this Agreement, or render Seller unable to
consummate the same,

(d) Enﬂm. Seller has not violated any applicable environmental laws
affecting the Property, including, without limitation, any laws relating to toxic and/or hazardous
Wastes as defined by Federal or Florida law.

(e) Authority. Seller has full power and authority to execute and deliver this
Agreement and ] documents now or hereafter to be delivered by it pursuant to this Agreement
and to perform all of jts obligations arising under this Agreement,

(N No_Violation of Seller’s Agreements. This Agreement and any of the
documents executed or to be executed by Seller hereunder do not and will not contravene any
provision of any document goveming Seller's authority to act hereunder, any present judgment,
order, decree, writ or injunction, or any provision of any currently applicable law, rule o
regulation, in each case applicable to Seller and/or the Property,

(8)  Tax Liens. Subject to any pending liens assumed by Buyer, the Property is
or at the time of the Closing will be free and clear of all liens except for ad valorem taxes for thg,'/c- {
year of Closing, not yet due and payable, and for all subsequent years, t @/



(hy No Violation_of Laws. Seller has received no notice of, and to its
knowledge there is no violation of, any law, regulation, ordinance, order or judgment affecting
the Property.

(i) No_Unrecorded Encumbrances. Seller has no knowledge of any
unrecorded easements, restrictions or encumbrances affecting all or any part of the Property.

4)] No Knowledge of Facts, Seller is not aware of any facts that prohibit it
from closing the transaction contemplated hereby in accordance with the terms hereof,

(k) No Untrue Statements. No representation or warranty by Seller, to Seller’s

knowledge, in this Agreement or in any instrument, certificate or statement furnished to Buyer
pursuant hereto, or in connection with the transactions contemplated hereby, contains or wil)
contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements contained herein or therein not misleading.

()] No Adverse Tax Matters. There are no agreements, waivers or other
arrangements providing for any extension of time with respect to the assessment of any type of
tax or deficiency against Seller in respect of the Property, nor to the best of Seller's knowledge,
are there any actions, suits, proceedings, investigations or claims for additional taxes and
assessments asserted by any taxing authority.

(m) Mechanics’ Liens. There are no mechanics’ or materialmen’s liens
against the Property and if subsequent to the Closing hereunder, any mechanics’ or other liens
shall be filed against the Property or against Buyer or its assigns and not caused by Buyer, based
upon any act or omission occurring prior to the Closing on the Property, Seller shall take such
action, within ten (10) days after notice of the filing thereof, by bonding, deposit, payment or
otherwise, as will remove, transfer or satisfy such lien of record against the Property, at Seller’s
sole cost and expense.

(M No Parties in Possession. There are no parties in possession of any portion

of the Property, whether as lessees, lenants-at-sufferance, trespassers or otherwise and Seller hag
made available to Buyer accurate information and complete copies of all service contracts which
are in Seller’s files and to the best of Seller’s knowledge, Seller has delivered or made available
all other reasonable due diligence materials requested in writing by Buyer which are in Seller's
possession,

At the Closing, Seller shall, in writing, reaffirm to Buyer pursuant to the Seller's Certificate the
truth and correctness, as of the date of the Closing, of each of the aforementioned warranties and
agrees to indemnify and hold Buyer harmless from and against any and al] loss or damage
suffered by Buyer on account of the untruth or incorrectness of any such warranties. Thtyf i

aforementioned warranties shall survive Closing for a period of 12 months. %



13, Covenants of Seller. Seller hereby covenants with Buyer as follows:

(a) No Zoning Action. Between the Effective Date and the date of the
Closing, Seller will not file any application for any change of the present zoning classification of
the Property,

(b)  No Environmental Action. Between the Effective Date and the date of the
Closing, Seller will not file any application for any environmental permit or any change to any
existing environmental permit, approval, report, status or condition of an y kind relating to the
Property unless such change is requested by Buyer. Seller will cooperate fully with Buyer in all
respects by executing consents, applications and other such documents reasonably requested by
Buyer in connection with its efforts in developing the Property to a condition such that building
may commence.

(c) Maintenance of Insurance. Between the Effective Date and the date of the

Closing, all existing insurance policies shall remain continuously in full force and effect.

14, Moratoria. If, at the time of the Closing, there are sewer, water, building or other
moratoria in effect which would interfere with the immediate construction and occupancy of the
Contemplated Improvements, then Buyer, at its sole option, may: (a) terminate this Agreement
and obtain a return of the Deposit, Whereupon the parties shall be relieved from all further
liabilities and obligations hereunder other than those that specifically survive hereunder or (b)
close the transactions contemplated hereby without regard to the moratoria and without any
adjustment in the Purchase Price or extension of the Closing date.

15.  Real Estate Commissions. Buyer and Seller hereby warrant to each other that,
other than Colliers Intemnational, neither party are represented by a real estate broker and that no
real estate commission shall be paid in connection with this transaction and each party shall
indemnify the other from any claims of any parties claiming a commission by, under or through
either party. Collier International’s commission shall be due and payable solely by Seller.

16, Condemnation. In the event of the institution against the record owner of the
Property of any proceedings, judicial, administrative or otherwise, relating to the taking, or to a
proposed taking of any portion of the Property by eminent domain, condemnation or otherwise
(which materially impairs the proposed development of the Property), prior to the Closing, or in
the event of the taking of any portion of the Property by eminent domain, condemnation or
otherwise, prior to the Closing, then Seller shall notify Buyer promptly and Buyer shall have the
option, in its sole and absolute discretion, of ejther (a) terminating this Agreement ard obtaining
a retun of the Deposit, whereupon the parties shall be relieved from all further liabilities and
obligations hereunder other than those that specifically survive hereunder or (b) proceeding to
the Closing in accordance with the terms of this Agreement, but at the Closing Seller shali assign
to Buyer all of Seller’s right, title and interest in, to and under any and all awards that have been
or may be made with respect to such eminent domain proceeding or condemnation, Any such
election hereunder must be made by Buyer within twenty (20) days of the notice furnished by
Scller. If Buyer fails to make an election in writing, Buyer shall be deemed to have elected/}(. ;
alternative (a) above, g



17, Loss or Damage, Any loss or damage to the Property between the Effective Date
and the Closing shall not void this Agreement or modify the provisions hereof.

18, Default,

(a) Buyer Default. If the transactions contemplated hereby do not close solely
due 1o a refusal or default on the part of Buyer, then the Deposit, together with any and all

upon damages and thereafter, Buyer shall be relieved from all further obligations under thig
Agreement and Seller shall have no further claim against Buyer for specific performance or for
damages by reason of the failure of Buyer to close the transactions contemplated hereby.

(b)  Seller Defaujt. If the transactions contemplated hereby fail to close due to
a default on the part of Seller, then at the option of Buyer the Deposit shall be retumed by
Escrow Agent to Buyer, together with any and all interest earmed thereon, provided, however,
that such return shall not limit Buyer’s right to maintain an action for specific performance of
this Agreement by Seller and to pursue any and all other rights and remedies available to Buyer
at law and in equity for damages suffered by Buyer as a result of Seller's default, not to exceed
actual amounts incurred by Buyer.

Escrow Agent is made a party by virtue of acting as escrow agent hereunder, or in the event of any
suit wherein Escrow Agent interpleads the subject matter of this escrow, Escrow Agent shall be

subject to this escrow, unless such misdelivery shall be due to a willful breach of this Agreement or
8ross negligence on the part of Escrow Agent. Seller and Buyer agree that the status of Buyer
counsel as Escrow Agent under this Agreement does not disqualify such law firm from representing
Buyer in connection with this transaction and in any disputes that may arise between Seller and
Buyer concerning this transaction, including any dispute or controversy with respect to the Deposit,

20.  Entire Agree ent. This Agreement constitutes the entire agreement between the
parties with respect to the
understandings or agreements between the parties.

10

transactions contemplated herein, and it supersedes al] pn'oy( i

v



21.  Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, devisees, personal representatives, successors and
permitted assigns,

22, urvival of Paragraphs. The terms, conditions and warranties contajned herein
that state they specifically survive shall survive the Closing and delivery of the Deed or earlier
termination of this Agreement as set forth herein.

Buyer’s right to insist upon strict compliance with the terms of this Agreement. Either party may
waive the benefit of any provision or condition for its benefit that is contained in this
Agreement, No oral modification of this Agreement shall be binding upon the parties and any
modification must be in writing and signed by the parties hereto.

24, Governing Law; Venue. This Agreement shall be governed by, and construed in
accordance with the Jaws of, the State of Florida. The venue of any litigation arising out of this
Agreement shall be Miami-Dade County, Florida.

25.  Headings, The section headings as set forth in this Agreement are for
convenience of reference only and shall not be deemed to vary the content of this Agreement or
limit the provisions or scope of any section herein.

26.  Notices. Any notice, request, demand, instruction or other communication to be
given to either party, except where required by the terms of this Agreement to be delivered at the
Closing, shall be in writing and shall be sent by registered or certified mail, return receipt
requested, facsimile, PDF in an electronic mail or by express overnight courier, as follows:

If to Buyer: Housing Trust Group
3225 Aviation Avenue, Suite 602
Coconut Grove, Florida 33133
Attention; Mr, Randy Rieger
Telephone: (305) 856-8700
Facsimile: (305) 856-1475

Email: randyr@htgf,com

with copy to: Matthew Rieger, P.A.
3225 Aviation Avenue, Suite 602
Coconut Grove, Florida 33133
Attention: Matthew Rieger, Esq.
Telephone; (305) 537-4684
Facsimile: (305) 860-8308

Email: matthew@matmewﬁcger.com

If to Seller: Luis Cardenas .
345 pradtons ok (T
Miami, FL_33/ ¢4

11




Telephone: (‘ﬁ) 53 95¢f
Email: L detnid @feslevin com

Notice shall be deemed given if forwarded by certified mail through the facilities of the United
States Postal Office on the day following the date that the notice in question is deposited in the
facilities of the United States Postal Service. If notice is forwarded by express overnight courier, it
shall be deemed given on the day following the date that the notice in question is deposited in the
facilities of an express overnight courier. Notice may also be provided by confirmed facsimile or
signed PDF delivered via electronic mail.

27.  Assignment. This Agreement may be assigned by Buyer. Seller may not assign
its rights under this Agreement.

28.  Attorneys® Fees. In the event that it becomes necessary for either party to bring
suit to enforce the terms of this Agreement, then the prevailing party shall be entitled to recover
all costs, including attomeys’ fees, incurred in connection with such litigation (including
appellate proceedings) against the non-prevailing party.

29.  Effective Date. The effective date of this Agreement (the “Effective Date”) shall
be the date upon which the last party o execute this Agreement has executed this Agreement,

30.  Time of the Essence. Time is of the essence with respect to each provision of
this Agreement that requires action be taken by either party within a stated time period, or upon a
specified date, provided, however, if the date for performance is on a Saturday, Sunday or
federal holiday, the date for performance shall be extended to the next business day.

31, Counterparts; Email or Facsimile Si natures. This Agreement may be
executed in multiple counterparts, each of which shall be deemed an original but all of which,
together, shall constitute but one and the same instrument, This Agreement shall be effective
when the parlies have emailed or faxed their respective signatures either to the other party or to
the other party’s counsel. Email or facsimile signatures shall have the same legal effect as
original signatures.

[SIGNATURES BEGIN ON THE NEXT PAGE)
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year

last below written,

BUYER:

HOUSING TRUST GROUP, LLC,
a Florida limited Iiabi{lijly company

By gy! :i\&p
Name! __Maft R - L
Tile,, feeshoai="

Date: /\/d?!f_v 2T 2012
SELLER:

1501 NW 13 CT-, LI-ICQ
a Florida limited li company

-
By: LN el
iy Cardenas, Manager

Date: ___A/&V e 2012

13



EXHIBIT “A”
The Property

Lots 1 and 2 of Block 1, of “GOLF VIEW PARK?, according to the Plat thereof as recorded in Plat
Book 11 Page 71, of the Public Records of Miami-Dade County, Florida,

14



FIRST AMENDMENT TO
AGREEMENT FOR PURCHASE AND SALE

This First Amendment to Agreement for Purchase and Sale (“Amendment”) is made as of
September 20, 2013, by and between 1501 NW 13 CT., LLC, 4 Florida limited liability company
(hereinafter referred to as “Seller”) and HOUSING TRUST GROUP, LLC, a Florida limited
liability company (hereinafter referred to as “Buyer”).

WHEREAS, Seller and Buyer entered into that cerlain Agreement for Purchase and Sale
effective November 27, 2012 (the “Agreement™) concerning the purchase and sale of certain
property located in Miami-Dade County, Florida, as morc¢ particularly described in the
Agreement; and

WHEREAS, Seller and Buyer desire to enter into this Amendment to amend the
Agreement.

NOW THEREFORE, for good and sufficient mutual consideration, the receipt and
sufficiency of which is hereby acknowledged by both parties, it is agreed to by Seller and Buyer
as follows:

1. The Agreement remains in full force and effect, and remains unmodified except
as expressly amended hereby.

2 Section 4, Investigation Period shall be amended to remove the date of “three (3)
business days after the issuance of final scores in the 2013 Universal Application
Cycle” and such date shall be replaced with “the earlier of: a) five (5) business
days after the Buyer receives an invitation to credit underwriting for competitive
low income housing tax credits from Florida Finance Housing Corporation for the
Property; or b) February 28, 2014”.

3. In the event of any conflict between the terms and provisions of this Amendment
and the terms and provisions of the Agreement, the terms and provisions of this
Amendment shall control. Any capitalized terms not defined in this Amendment
shall have the meaning as set forth in the Agreement.

4. This Amendment may be executed in counterparts, each of which shall be deemed
an original document, but all of which will constitute one single document. A
facsimile or email copy of this Amendment and any signatures thereof shall be

considered for all purposes as originals.

IN WITNESS WHEREOF, each of the parties below has executed this document.



BUYER:

HOUSING TRUST GROUP, LLC,
a Florida limited Iiabilg'rj{/company

Na;ne: [/ Ma R N 48
Title:__tceS AR
Date: ;%?!Ehfkaf 20 , 2013

SELLER:

1501 NW 13 CT., LL:
a Florida limited liabil

e
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ASSIGNMENT OF AGREEMENT

KNOWN ALL MEN BY THESE PRESENTS, that HOUSING TRUST GROUP,
LLC (“Assignor™), for and in consideration of the sum of $10.00, the receipt and sufficiency of
which is hereby acknowledged, does hereby assign to HTG MIAMI-DADE 5, LLC a Florida
limited liability company (“Assignee™), all of its right, title and interest, as Buyer, under that
certain Agreement For Purchase And Sale, as amended, for the purchase from 1501 NW 13CT.,
LLC, as Seller, dated November 27, 2012, of the property described in Exhibit A attached thereto,
including, without limitation, all deposits thereunder and all rights to interest accrued thereon.
Assignor hereby directs the Seller to deed the property to HTG MIAMI-DADE §, LLC, a Florida
limited liability company.

Assignee hereby accepts the assignment described above and assumes and undertakes to
pay, perform and discharge each and every one of the obligations of the Assignor under the
Purchase and Sale Agreement.

This Assignment shall bind and inure to the benefit of the parties hereto and their
respective heirs, successors and assigns and shall be governed by the laws of the State of Florida.
The parties hereto agree to execute and deliver, or cause to be executed and delivered, such further
instruments or documents and take such other actions as may be required to carry out effectively
the transactions contemplated herein. This Assignment may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

TO HAVE AND TO HOLD the same unto the said Assignee, his successors and assigns
forever.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 24" day of
October, 2013.
ASSIGNOR:
HOUSING TRUST GROUP, LLC a Florida

limited liability company,

By

: /'
Matthelv Rieget, Manager

ASSIGNEE:
HTG MIAMI-DADE 5, LLC, a Florida limited

liability company

By: // /(;L,L

Matthew Iiie er, Wice President
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RBC
] Capital
@ Markets

RBC Tax Credit Equity Group
4720 Piedmont Row Drive Suite 240
Charlotte, NC 28210

October 28, 2013

Mr. Matthew Rieger

Wagner Creek

HTG Miami-Dade 5, LI.C
Housing Trust Group

3225 Aviation Avenue, Suite 602
I't. Lauderdale, Florida 33133

RE: Wagner Creck
Miami, Miami-Dade County, Florida

Dear Mr. Ricger:

We are pleased to advise you that we have preliminarily approved an equity investment in HITG Miami-Dade 5, L1.C
a Florida Limited Liability Company, which will own and operate an 68 unit sfTordable housing

community for families to be known as Wagner Creck, located in Miami. Miami-Dade County, Florida. This
preliminary commitment is made based upon the financial information provided to us in support of your

request, and under the following terms and conditions:

fnvestment Lquity: HTG Miami-D¥ade 5. LLC, a Florida Limited Liabitity Company (the
“Company™). with HTG Miami-Dade 5 Manager, 1.1.C, as Managing
Member (“the Manager™) and RBC Tax Credit Equity. LLC as Investor Member
with a 99.99% ownership interest in the Company.,

Annual Housing Credit
Allocations: $16.018.810 ($1.601.881 annually)

Housing Credits Purchased:  $16,017,208 ($16.018.810 x 99.99%)
Syndication Rate: $0.99

Net Capital Contribution: $15,857,000 (516,017,208 x $0.99)
*All numbers are rounded.

Equity Proceeds Paid Prior to
Construction Completion: $10.306,000
*All numbers are rounded 1o the nearest doar.

Pay-In Schedule:  Funds available for Capital Contributions  #1:
$4.757,000* be paid prior to or simulancously
with the closing of the construction financing.
*All numbers are rounded tu the nearest doltar.

Funds available for Capital Contribution  #2:
$3.171,000* upon 50% construction completion,
* All numbers are rounded o the nearest doltar.

Funds available for Capital Contribution #3;
$2,378,000* upon 98% construction completion.
* All numbers are rounded 10 the nearest dollar.

Equity Procceds Paid Alter
Stabilization, $5,549,000*,
*All numbers are rounded to the nearest dollar.



Obligations of the Manager

and Guarantor(s):

Operating Delicit Guaranty: the Manager agrees to
provide operation deficit loans to the Company for
the life of the Company.

Development Completion Guaranty: the Manager

will guarantee completion of construction of the

Project substantially in accordance with plans and

specitications upproved by RBC Tax Credit Equity Group, including.
without limitation, a guaranty: (i) to pay any amounls

needed in excess of the construction loan and other

available proceeds to complete the improvements; (ii)

of all amounts necessary 1o achieve permancent loan

closing; and (iii) to pay any operating deficits prior to

the conclusion of Praject construction.

Credit Adjusters: the Company will provide that, it
in any vear actual credits are fess that projected
credits, then the Investor Member shall be owed an
amount necessary Lo preserve its anticipated return
based on the projected credit.

The obligations of the Manager shall be guaranteed
By HTG Miami-Dade 5 Manager, LLC

and any such other entity/individual deemed
Appropriate Tollowing (svndicator) due diligence
Review.

Incentive Mpmit. Fee: 90%

Cash Flow Split:

Residual Split:

Cash Flow to the Company shall be distributed as follows:
a.  To RBC Tax Credit Equity Group in payment of any amounts duc
as a result of any unpaid Credit Adjuster Amount.
b.  To RBC Tax Credit Equity Group in payment of Asset
Management Fees or any unpaid Assct
Management Fee.

¢.  Tothe payment of any Deferred Developer Fee.
d.  To the Manager to repay any Company loans.
¢.  To the Manager for Incentive Management

Fees.
. The balunce, .01% to the Manager and 99.99%
1o RBC Tax Credit Equity Group.

Any gain upon sale or relinancing shall be disiributed as
tollows:
a.  To RBC Tax Credit Equity Group 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.
¢.  Tathe Investor Member in an amount equal to
the capital contribution.
d.  The balance ot available cash for distribution,
80% to the Manager and 20% 1o the Investor



Mcember.
Replacement Reserves: $300/unityear increasing 345 annually.
Asset Management Fee: $7.500 pee year increasing 3% annually.

QOther terms and Conditions: 1) Successful award and allocation of low income
Housing tax credits from the Florida Housing Finance
Corporation,

2) Prior 1o closing, the Manager must have a firm
Commitment for fixed-rote permanent first mortgage
financing with terms, conditions and  Leader
acceplable to the Investor Member,

3) Prior to closing. the Manager niust have finm
Commitments for all {ixed-rate suburdinate financing
with terms. conditions and Lender acceplable to the
Investor Member.

4) Receipt, review and approval of 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 RBC Tax Credit Equity Group,

RBC Tax Credit Equity Group wishes to thank you lor the opportunily to become investiment partners.

Sincerely,

Q| o

BPavid J. Urban
Birectlor

Agreed and Accepted this Day:

By: HTG Miami-Dade 5, LLC, 5 Floridna limited partnership

By: HTG Miami-Dade § Manager, LLC, a Florida limited liability company
Its: Managing G‘”{ﬂll Partner

By: ‘F"':E \

Name: Matthew Rieger
Title: Vite Presillen

2\

Date: I\ l
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citi’

Citi Community Capital
TERM SHEET

Multifamily Rental Developments with Rent Restrictions
New Construction

Wagner Creek

November 5, 2013

NOTE: This Term Sheet constitutes a brief summary of certain, but not all, transaction terms and conditions for
discussion purposes only. The summary that follows is subject to credit approval and does not constitute an offer or
commitment,

In connection with this Term Sheet, CITI will be acting solely as a principal and not as your agent, advisor or
fiduciary. CITI has not assumed a fiduciary responsibility with respect to this Term Sheet, and nothing in
this transaction or in any prior relationship between you and CITI will be deemed to create an advisory,
fiduciary or agency relationship between us in respect of this Term Sheet. You should consider carefully
whether you would like to engage an independent advisor to represent or otherwise advise you in connection
with this Term Sheet, if you have not already done so.

PRELIMINARY LOAN TERMS

Transaction
Summary: Citibank, N.A. (together with its affiliates, “CITI”) proposes to fund a construction and
permanent loan (the “Loan”) to the Borrower (defined below) in connection with the

acquisition and rehabilitation of the Property described below.

There will be two separate phases to the financing. Acquisition, construction and
stabilization must be completed during the construction phase (the “Construction
Phase”) as further described below. After the work has been completed and the
Property has stabilized, the Borrower will submit a request to convert to the permanent
phase (the “Permanent Phase™).

Construction financing will be provided as a conventional construction loan to
accommodate monthly loan draws. Payments during the Construction Phase will be
interest only.

Property: A to be built property containing 68-units located in the Miami, Miami-Dade County,
Florida. The property is commonly referred to as “Wagner Creek™.

Set-Asides: 90% of the units are reserved for individuals or families whose income is no greater than
60% of Area Median Income (“AMI”) and 10% of the units are reserved for individuals
or families whose income is no greater than 33% of AMI

Borrower: HTG Miami-Dade 5, LLC, a single asset entity which must be acceptable to C1T1in all
respects.
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LIHTC Investor/
Syndicator:

Guarantor(s):

Subordinate Debt:

Availability of Funds:

Loan Security:

Recourse:

Guarantees,
Construction Phase:

Permanent Phase
Guarantees:

Environmental
Indemnity:

Closing:

Closing Date (est.):

CONSTRUCTION PHASE

Construction Phase
Loan Amount:

Term:

The Low Income Housing Tax Credit (“LIHTC”) Investor / Syndicator, the upper tier
investor(s) and, the terms and conditions of the operating or partnership agreement, must
be acceptable to CITI in all respects including, particularly, as to the timing and
conditions to funding capital contributions.

To be determined. The Guarantor(s)’ financial condition(s) must be acceptable to CITI in
all respects.

If applicable, the sources of subordinate debt and the subordinate loan documents must
be acceptable to CITI in all respects. All subordinate debt must fund prior to Loan
funding unless CITI approves other arrangements.

The specific amounts and timing of funding from the subordinate loans or grants must
be acceptable to CITI in all respects. In addition, CITI will require that the funds be
properly assigned to CITI and the documentation relative to these sources must be
acceptable to CITIL.

First lien on land and any improvements, UCC filings for fixtures; assignment of all
leases and rents; and, a first priority collateral assignment of all contracts, management
agreements, and other agreements and all permits relating to the Property. All income
and rent restrictions will be subordinate to the CIT] security instrument.

During the Construction Phase (described below), the Loan will be fully recourse to the

Borrower and to the Guarantor(s).

During the Construction Phase, Completion and Repayment Guarantees are required
from the Borrower and the Guarantor(s).

None, except for industry standard carve outs (“Carve Outs”). Carve Outs to include
guarantees against fraud, misrepresentation, bankruptcy and environmental issues.
Borrower and Guarantor(s) will be liable for CITI’s standard environmental indemnity.
Closing is subject to full satisfaction of CITI's standard due diligence, underwriting and
credit approval processes, and the execution and delivery of all required loan

documents, delivery of opinions, payment of fees and other customary requirements.

To be determined

An amount, currently estimated to be $8,200,000, but in any event, an amount not to
exceed 80% of costs budgeted for the Construction Phase.

24 months, plus two 6-month extension(s) options. Fees for the extension(s) are
indicated below under “Fees & Expenses”.
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Construction Phase
Interest Rate:

Availability:

Loan in Balance:

Amortization:

Prepayment and
Yield Maintenance:

Interest Reserve:

Variable rate equal to one month LIBOR plus a spread of 2.50% (“Construction Phase
Interest Rate”). Rate adjusts monthly. Currently, one month LIBOR is trading at
approximately 0.17%, for an all-in rate of 2.67%. Pricing is based on current market
conditions and is subject to change.

Loan proceeds will be advanced to Borrower on a “draw down™ basis upon receipt of a
written request from Borrower, supported by documentation acceptable to CITL
Borrower will be required to submit a loan budget worksheet with each draw request
tracking all Property sources and uses of funds. Draw requests are limited to one per
month.

The loan must remain “in balance” during the Construction Phase. “In balance” means
that (1) the funds available during the Construction Phase (from the Loan and all other
debt, equity sources and Net Operating Income as reviewed and approved by CITI) are
sufficient to complete the construction or rehabilitation of the Property and all other
expenses reasonably expected to be necessary to achieve stabilization, final equity pay-in,
and (2) the sources available at final stabilization are sufficient to pay down the
Construction Phase loan amount.

None. Payments on the Loan during the Construction Phase will be interest only.

Voluntary prepayment of Loan principal amounts during the Construction Phase,
including those as a result of a Borrower default, may be made without prepayment fee or
penalty unless the Construction Phase Loan Amount is reduced to less than the
Permanent Phase Loan Amount (as defined below).

If the prepayment reduces the Loan amount to an amount less than the Permanent Phase
Loan Amount, the Borrower shall pay the greater of: (i) 1% of the amount of the Loan
prepaid below 100% of the Permanent Phase Loan Amount; or (i) CITI’s standard yield
maintenance amount on the amount of the Loan prepaid below 100% of the Permanent
Phase Loan Amount.

In the event that a Loan prepayment resulting from a Loan resizing, as determined by
CITI in its sole discretion, reduces the Loan amount to an amount less than the
Permanent Phase Loan Amount, the Borrower shall pay the greater of: (i) 1% of the
amount of the Loan prepaid below 90% of the Permanent Phase Loan Amount; or (ii)
CITI’s standard yield maintenance amount on the amount of the Loan prepaid below
90% of the Permanent Phase Loan Amount.

Notwithstanding any of the above, in the event the amount of such prepayment would
cause the Loan amount to fall below 50% of the Permanent Phase Loan Amount, the
Borrower shall be required to repay the Loan in full plus the greater of: (i) 1% of the
amount of the Loan repaid below 90% of the Permanent Phase Loan Amount; or (ii)
CITI's standard yield maintenance amount on the amount of the Loan repaid below 90%
of the Permanent Phase Loan Amount.

If Borrower prepays Loan principal amounts through the application of insurance
proceeds or a condemnation award, no prepayment fee shall be payable to CITL.

Calculated at the Construction Phase Interest Rate noted above, plus a cushion acceptable
to CITI at time of final Credit approval. Currently, CITI is underwriting with a cushion
of 1.50%. The Interest Reserve will be sized based on an analysis of the projected draw
schedule for the Loan during the Construction Phase.
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Budget and
Contingencies:

General Contractor and
Bonding Requirements:

Retainage:

PERMANENT PHASE

Est. Maximum
Permanent Phase
Loan Amount:

Minimum Permanent
Phase Loan Amount:

Permanent Phase
Interest Rate:

Minimum DSC:
Maximum LTV:

Permanent Phase
Term:

Amortization:

The budget for the Construction Phase, including all budget line items, is subject to
CITI approval. The budget shall include a hard cost contingency of no less than 5% of
budgeted hard costs for new construction projects or, 10% for renovation projects. The
budget shall include a soft cost contingency of no less than 5% of budgeted soft costs,
excluding 1) soft costs incurred prior to or in connection with closing; 2) interest
reserve and bank fees; 3) capitalized operating reserve deposits and other costs that
may be due in connection with Conversion for which specific sources are identified;
and 4) developer fees.

The general contractor and the construction contract must be acceptable to CITL. CITI
will require payment and performance bonds equal to 100% of the construction contract
amount. Surety issuing bonds must have an A.M. Best rating of “A/XIV” and must be
acceptable to CITI in all other respects. In lieu of bonds, CITI will consider accepting a
letter of credit (“L.C”) equal to 10% of the initial construction contract amount. LC
provider must be rated “A” or better.

Construction contract will provide for retainage of 10% of each construction pay
application until completion of construction. After CITI’s review of the construction
contract and plan and specification review report, CITI will consider reducing the 10%
retainage to 5% upon the Property’s achievement of 50% completion. All retained
amounts will be released upon final, lien-free completion of construction, as approved by
CITL

An amount currently estimated to be in the maximum amount of $2,350,000 or such
other loan amount supported by CITI’s underwriting of the Property at the time of
Conversion in accordance with CITI’s underwriting requirements including those listed
below.

50% of the Maximum Permanent Phase Loan Amount.

Fixed rate equal to the 10-year Treasury yield plus a spread of 3.90%, with a floor of
6.50%. Currently, 10-year Treasury is trading at approximately 2.60%, for an all-in rate
of 6.50%. Pricing is based on current market conditions and is subject to change. The
rate will be committed at the time of closing of the Construction Phase financing,

1.15

80%

15 years

30 years
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Yield Maintenance
Period:

Replacement Reserve:

Taxes and Insurance:

Conversion to
Permanent Phase
Requirements:

OTHER

Appraisal, Environmental,
Plan/Cost Reviews:

Property Tax
Abatements, Incentives:

Developer Fee:

FEES & EXPENSES

Application Deposit:

Origination Fee:

From Closing until 6 months prior to the end of the Permanent Phase.

Upon Conversion, the Borrower will be required to fund a Replacement Reserve at a
level of $300/unit/year for the first five years following Conversion. Five years
following Conversion (and each subsequent five years thereafier), the Replacement
Reserve fevel will be determined by a Physical Needs Assessment acceptable to CITI.

Commencing upon Conversion, real estate taxes and insurance premiums must be
escrowed with the loan servicer (the “Servicer”) on a monthly prorated basis at an
amount sufficient to enable the Servicer to pay (at least 30 days before due) all taxes,
assessments, insurance premiums or other similar charges affecting the Property.

Conversion requirements include completion of construction and 90% physical
occupancy of Project for three consecutive calendar months. CITI will review the
Property’s net operating income to determine the maximum Permanent Phase Loan
Amount based on the Debt Service Coverage and Loan-to-Value.

Appraisal, and Plan/Cost Review reports will be commissioned and reviewed by CITI.
CITI may rely upon environmental reports commissioned by Borrower if report is current
(within 12 months) and CITI has been provided evidence of acceptable E&O insurance
coverage carried by Borrower’s environmental consultant and a reliance letter in form
acceptable to CITI. Appraisal, environmental condition and plan/cost reviews must be
acceptable to CITI in all respects.

All documentation related to any tax abatement or tax incentives must be acceptable to
CITI in all respects.

Any developer fee paid prior to conversion to the Permanent Phase shall be pre-approved
by CITI in its sole discretion. Prior to closing, CITI will review the terms of the LIHTC
equity limited partnership agreement and provide its consent of the LIHTC equity
Developer Fee pay-in schedule.

$25,000, which amount shall be due and payable upon acceptance of a Loan Application.
This fee is applicable toward third party reports, loan underwriting and processing (in the
minimum amount of $5,000), and CITIs initial legal fees. Applicant is responsible for
the payment of all reasonable costs incurred in connection with the underwriting,
processing and/or closing of the Loan (including CITI legal fees).

A non-refundable Origination Fee equal to 1.00% of the Construction Phase Loan
Amount and 1.00% of the Permanent Phase Loan Amount (the “Origination Fee™) shall
be earned in full by CITI upon the closing of the Loan, and is due and payable at that
time.
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Should you have any questions, please don’t hesitate to call me at (561) 347-3254.

Sincerely,
Citibank, N.A.

Ry
Y ’
Barry B. Krinsky

Vice President

Agreed to and accepted by:
HTG Miami-Dade 5, LLC, a Florida limited liability company

By: HTG Miami-Dade 5 Manager, LL.C, a Florida limited liability company
Its: Managing Member

By: :_/ét

Name: Matthew Rieger L)
Title:  Vice President
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The provision of information in this Term Sheet is not based on your individual circumstances and should not be
relied upon as an assessment of suitability for you of a particular product or transaction. Even if CITI possesses
information as to your objectives in relation to any transaction, series of transactions or trading strategy, this will not
be deemed sufficient for any assessment of suitability for you of any transaction, series of transactions or trading

strategy.

This Term Sheet is provided for information purposes and is intended for your use only. Except in those

jurisdictions where it is impermissible to make such a statement, CITI hereby informs you that this Term Sheet
should not be considered as a solicitation or offer to sell or purchase any securities or other financial products, This
Term Sheet does not constitute investment advice and does not purport to identify all risks or material considerations
which should be considered when undertaking a transaction. CITI makes no recommendation as to the suitability of
any of the products or transactions mentioned. Any trading or investment decisions you take are in reliance on your
own analysis and judgment and/or that of your advisors and not in reliance on us.

CITI often acts as (i) a market maker; (ii) an issuer of financial instruments and other products; and (iii) trades as
principal in many different financial instruments and other products, and can be expected to perform or seek to
perform investment banking and other services for the issuer of such financial instruments or other products. The
author of this Term Sheet may have discussed the information contained herein with others within or outside CITI
and the author and/or such other Citi personnel may have already acted on the basis of this information (including by
trading for CITI's proprietary accounts or communicating the information contained herein to other customers of
CITI). CITI, CITI's personnel (including those with whom the author may have consulted in the preparation of this
Term Sheet), and other customers of CITI may be long or short the financial instruments or other products referred
to in this Term Sheet, may have acquired such positions at prices and market conditions that are no longer available,
and may have interests different from or adverse to your interests.

CITI is required to obtain, verify and record certain information that identifies each entity that enters into a formal
business relationship with CITI. CITI will ask for your complete name, street address, and taxpayer 1D number.
CITI may also request corporate formation documents, or other forms of identification, to verify information

provided.

Although Citibank, N.A. (together with its subsidiaries and branches worldwide, "Citibank") is an affiliate of CITI,
you should be aware that none of the financial instruments or other products mentioned in this term sheet (unless
expressly stated otherwise) are (i) insured by the Federal Deposit Insurance Corporation or any other governmental
authority, or (i) deposits or other obligations of, or guaranteed by, Citibank or any other insured depository

institution,

IRS Circular 230 Disclosure: CITI and its employees are not in the business of providing, and do not provide, tax
or legal advice to any taxpayer outside of CITI. Any statements in this term sheet regarding tax matters were not
intended or written to be used, and cannot be used or relied upon, by any taxpayer for the purpose of avoiding tax
penalties. Any such taxpayer should seek advice based on the taxpayer’s particular circumstances from an
independent tax advisor.

© 2012 Citigroup Global Markets Inc. Member SIPC. Al rights reserved. Citi and Arc Design are trademarks and service marks of Citigroup Inc.
or its affiliates and are used and registered throughout the world.
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2013 LOCAL GOVERNMENT VERIFICATION OF CONTRIBUTION - FEE WAIVER FORM

Nanie of Development: Allapattah Trace

Development Location: NW 17th Avenue, NW 17th Avenue and NW 34th Street, Miami

(At a minimum, provide the address number, street name and city, and/or provids the strect name, closest designated intessection and etther the
city (if located within & city) or county (if ocated in the unincorporated area of the county). If the Development consists of Scattered Sites, the
Development Location stated above must reflect the Scattered Site where the Development Location Point is Jocated.)

On or before the Application Deadline, the City/County of _Miami-Dade . pursuant to
(Name of City or County)
Ordinance #88-112 , waived the following fees: Impact fees
{Refereace Official Action, cite Ordinance or Resolution Number and Date)
for Roads.

Amount of Fee Waiver: § 26555648

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

Developnient.
CERTIFICATION

I certify that the foregoing information is true and cotrect and that this conunitment is effective af least through June
30,2014,

Carlos A. Gimenez
Signature Print or Type Nane

Mayor
Print or Type Title

NOTE TO LOCAL GOVERNMENT OFFICIAL: Whaivers that are not specifically made for the benefit of this Development but
are instead of general benefit to the area in which the Development 15 located will NOT qualify as a contrilmtion to the
Development. Further, the fact that no impact fees or other fees arc levied by a local jurisdiction for ANY type of development
DOES NOT constitute a "Local Goveument Contribution” to the proposed Development. Similarly. if such fees ARE fevied by
the Jocal junisdiction but the nature of the proposed Development excinpts it (c.g., typically, a Rehabilitation Development is not
subject to iinpact fees), for purposes of this fonn, no "Local Government Contribution” exists and no points will be awarded.

This certification must be signed by the chief appointed official (staff) responsible for such approvals, Mayer, City Mauager,
County Manager/Adninistrator/Coordinator, Chairpesson of the City Council/Commission or Chairperson of the Board of
County Commnissioners. Other signatories are not acceptsble, The Applicant will not receive credit for this contribution if the
certification is improperly signed. To be considered for points, the amount of the contribution stated on this form mmust be a
precise dollar aniount and cannot include words such as estimated, up to, maximum of, not to exceed, ete.

If the Application is not eligible for automatic points, this contribution will not be considered if the cestifieation contains
conrections or “white-out’ or if the certification is altered or retyped. The certification may be photocopiad.

Please note: This forni inay be modified by Florida Housing Finance Corporation per Section 67-60.008, F.ALC,
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ASSIGNMENT AND ASSUMPTION OF INTEREST IN
PURCHASE AND SALE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF PURCHASE AND SALE AGREEMENT
("Assignment") dated as of November ]] , 2013, is made by and between THE RICHMAN GROUP OF
FLORIDA, INC., a Florida corporation ("Assignor"), and ALLAPATTAH TRACE APARTMENTS,

LTD.,, a Florida limited partnership ("Assignee").

WHEREAS, Assignor is Purchaser under that certain Purchase and Sale Agreement executed on
November 6, 2013, and amendments thereto (collectively, the "Purchase Agreement”), between SOLAI
3401 LLC, Florida limited liability company ("Seller"), and THE RICHMAN GROUP OF
FLORIDA, INC. ("Purchaser”) for the real property more particularly described in the Purchase
Agreement on Exhibit "A" attached thereto ("Property”); and

WHEREAS, Assignee desires to acquire interests in the Property in accordance with the terms of
the Purchase Agreement, and Assignor is willing to assign its interests in and under the Purchase
Agreement to Assignee in accordance with the terms hereof.

NOW, THEREFORE, for and in consideration of Ten Dollar ($10.00) and other good and
valuable consideration in hand paid by Assignec to Assignor, Assignor hereby assigns to Assignee all of
Assignor's rights, title and interests in and under the Purchase Agreement (including, without limitation,

the Deposit made by Assignor).

Assignee hereby assumes all obligations of Assignor under or pursuant to the Purchase

Agreement.

IN WITNESS WHEREOF, this instrument has been executed as of the date stated above.

ASSIGNOR: ASSIGNEE:

THE RIC GROUP OF FLORIDA, INC., ALLAPATTAH TRACE APARTMENTS, LTD,, a

a Floridal cofpprat Florida limited partnership

| By: Allapattah Trace Apartments GP, LLC, a
k Florida limited liability company, its sole
By: General Partner
Wil\llit}m T. bab‘br‘:{
Executive Vice President By: TRG Menitiés ) LLC, a Florida
limited Liabifi mpany
By:

Wiflialy T frabbri
Executive Vice President

4820-3194-5238.1
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (“Apreement”) is made as of the
Effective Date (as defined below) by and between SOLAT 3401 LLC, Florida limited liability
company (“Seller”), and THE RICHMAN GROUP OF FLORIDA, INC.,, a Florida corporation,
and/or its assigns (“Purchaser”).

WITNESSETH:

In consideration of the mutual promises hereinafter set forth, Seller and Purchaser
mutually agree as follows:

L, Purchase and Sale.  Seller agrees to sell and convey and Purchaser agrees to
purchase all of that certain tract and parcel of land located at the Northeast corner of NW 34"
Street and NW 17" Avenue, Miami, Miami-Dade County, Florida, upon which Purchaser intends
to construct 80 multifamily rwdcnhal project together with related amenities and accessory uses
(the “Contemplated Improvements”), all as more particularly described in the legal description
set forth on Exhibit “A”, attached hereto and by this reference made a part hereof (hereinafter
described as the “Property”). ‘

The Property shall include all of the right, tifle and interest of Seller in and to the
following:

a. All easements, rights of way, privileges, licenses, appurtenances and any
other rights, privileges and bencfits belonging to the owner of, running with fitle to, or in any
way related to, the Property;

b. All tand use or other consents, authorizations, variances, waivers, licenses,
permits, approvals, development orders, or any other entitlements issued or granted by or from
any governmenta! authority with respect to the Property;

c. All percolation, soil, topographical, traffic, engineering and environmental
reports or studies in the possession or control of the Seller, and all riparian, littoral rights, title to
submerged lands and other water rights related to or benefiting the Property,

d. All utility mains, service laterals, hydrants, connections, hook-ups and
valves located on, or adjacent to, and servicing or available to service the Property; and

e. Any and all other agreements, contracts, covenants, variances and rights,
benefits and privileges related to or benefiting the Property.

2. Purchase Price. The purchase price for the Property (“Purchase Price”), which
Purchaser agrees to pay and Seller agrees to accept, is Two Million Eight Hundred Fifty
Thousand and Wo/100 Dollars ($2,850,000.00), subject to the credits, prorations, and
adjustments herein set forth. The Purchase Price shall be increased by $35,000.00 per unit for
each residential unit approved in the final site plan approval for the Property in excess of 80
units. The Purchase Price shall be payable as follows:

4840-8107.0998.4
253510317




B a First Deposit, On or before the fifth (Sth) business day following the
Effective Date (as defined in Section 20(f)) of this Agreement, Purchaser shall deliver to Broad
and Cassel, as escrow agent (“Escrow Agent”), the sum of Twenty-Five Thousand and No/100
Dollars ($25,000.00) by check or wite trarisfer, the proceeds of which shall be held in trust by
Escrow Ageiit as an earnest money deposit (“Etrst Deposit”) in an interest bearing account, and
disbursed only in accordance with the terms of this Agreement: The Rirst Deposit shall be fulty-
refundable prior to the expiration of the Inspection Period and the. Final Scores Deadline, as
defined herein. The First Deposit shall be-non-refundable after the expiration of the Final Scores
Deadline (as defined in Section 10(b)), except in the event that: (i) the Seller fails, refuses or is
unable to perfonn all of its obligations under fhis Agreerient; (ii) ohe or more of the Closing
Conditions in favor of Puichaser set forth in Section 11 has riot been safisfied; or- (iii) as
otherwise specifically provided in this Agreement,

s Second Deposit.”” T Purchaser has elected to pmceed ‘With this transaction’

following the expiration of -the LIHTC Application Deadling; then within five (5) business days
after the expiration of the LIHTC Application Deadline, Purchaser shall deliver to Escrow Agent
thé sui. of Twenty-Five Thousand and No/100 Dollars ($25,000.00) by check or wire transfer,
the proceeds of which shall be held in trust by Escrow Agent as an earnest money deposit
(“Second Deposit”) in the same interest bearing account as the First Deposit. The First Deposit
and- the: Second Deposit, to-the extent delivered to the Bscrow Agent, are sometimes hereinafier
collectively refeired to as the “Deposit”). The. Second Deposit shall be fully refundable to
Purchaser prior to the end of the LIHTC Approval Deadline, after which the Second Deposit
shall become non-refundable to Purchaser, except in the event that (i) the Seller fails, refuses or
is unable to perform all of ifs obligations under this' Agreement; (ii) one or more of the Closing
Conditions in favor of the Purchaser set forth in Section 11 has not been satisfied; or (iii) as
otherwise specifically provided in this Agreement.

Third Deposit. Tf Purchaser has elected to proceed with this transaction following
the explratlon of the LIHTC Approval Deadline, then within five (5) business days after the
expirationt of the LIHTC Approval Deadline, Purchaser shall deliver to Escrow Agent, the sum of
Twenty:Five Thousand and No/100 Dollars ($25,000.00) by check or wire transfer, the proccueds
of which shiall b held in trust by Escrow Agent as an eamest money deposit (“Third Deposit”) in
the same interest bearing account as the First. Deposit and Second Deposit. The First Deposit,
Second Deposit and Third Deposit, to (he exient delivered to the Escrow Agent, are sometimes
collectively hereinafter réferred to as the “Deposit”). The Third Deposit shall be nonréfundable
to Purchaser, except in the event that (i) the Seller fails, fefuses or is unable to perform all of its
obligations under this Agreement; (ii) one or more of the Closing Conditions in favor of the
Purchaser set forth in Section 11 has not been satisfied; or (iii) as otherwise specifically provided
in this Agreement.

Fourth Deposit, .If Purchaser délivers the Closing Noticé to Seller, as described
below, then within five (5) business days following the delivery of said Closing Notice to Seller,
Piirchaset shall-dsliver to Escrow Agent the sum of Two Hundred Thousand and No/100 Dollars
($200,000.00) by check-or wite tratisfer, the proceeds of which shall be held in trust by Escrow
Agent as an earnest money deposit (“Fourth Deposit”™) in the same interest bearing accounit as the
First Deposit, Second Deposit and Third Deposit. The First Deposit, Sgcond Déposit, Third
Deposit and- Fourth Deposit, to the extent delivered to the Bscrow Agent, ate sometithes

4240-8307-0998 4 y)
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collectively hereinafter referred to as the “Deposit”). The Fourth Deposit shall be non-
refunidable to Purchaser, except in the event that the Seller is unable to or refuses to close this
transaction.

b. Balance. The Deposit shall be applied to the Purchase Price at Closing,
and Purchaser shall pay to Seller the balance of the Purchase Price, subject to credits,
adjustiments and prorations-as herein provided, by a cashiet’s shéck or by wire transfer of United
States Dollars,

& Escrow Deposit. The Deposit shall be invested by Escrow Agent in an
interest bearing account, but only after Purchaser has executed all riecessary govermmnental forms,
including a W-9 and delivered such form to Escrow Agent. Any and all interest earned on the
Deposit shall acciue to the benefit of Purchaser and shall be reported to Purghaser’s federal tax
identification nuriibés; Escrow Agent shall have 1o responsibility in casé of failure or suspension
of busihess of the institution holding the Deposit. Interest-earned, if any, shall be eredited to the
Purchaser upon Closing, or, in the event of Purchaser’s defauf, paidio Seller.

3, Inspection Period. For the period beginning with the Effective Date and
continuing until 11:59 PM Eastem Time on January 15, 2014 (“Inspechon Period™), Seller
hereby grants to Purchaser the right to make or obtain any and all investigations, tests, studies,
evaluations, assessments and reports Purchaser deems necessary or desirable wnh respect to the
Property.

a. During the Inspection Period, Seller hereby grants to Purchaser and its
agents, employees, contractors and reptesentatives, a right of entry upon every portion of the
Property, and a right to exaine all records, documents, data or information of any kind or
nature relating to or concerning the Property in the possession or under the control of Seller or
other matters pertaining to the Propeity {and Seller hereby agrees to make any and all records,
documents, data or information of'any kind or nature relating to or concerning the Property in the
possession or under the control of Seller available to Purchaser) from time to time at all
reasonable times for the- purpose of making surveys, engineering studies, drainage studies,
appraisals, zoning and land use studies, impact studies, surfice and subsurface explorations,
tests, excavations, barings and such other investigat'ions, inspections, assessments or reports as
Purchaser, in its sole and absolute discretion, may elect to make, Scller shall deliver to
Purchaser, within three (3) business days after the Effective Date, copies of any and all surveys
(in CADD format; if available), site plans or layouts, engineering, environmental, soil, wetlands
deterinindtions, zoning, land use, appraisal and feasibility studies, reports and assessments,
concurrency evaluations, any plans and specifications for the Property appmved by fhe local
building department having jurisdiction over the Property, which Seller has in its possession or
control (collectiv'e!y, “Plans and Specs”), and any correspondence concerning any such topics
that Seller has in its possession or control, and all other govcﬁunenlal orders, approvals,
exemptions, waivers, permits; licenses, special exccptmns or variances relating to the Property or
any proposed use thereof which are in Seller’s possession or conirol. Seller shall also deliver to
Purchaser, within three (3) business days after the Effective Date, legible copies of all leases,

gervice contracts, operating agreements, management agteeients and warranties relating to or

concerning the Property.
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b. Notwithstanding any provision in this Agreement to the contrary, at any
time on or before the end of the Inspection Period, Purchaser may, without liability to Setler and
for any reason or no reason whatsagver, terminate this Agreement by written notice to Seller and
Escrow Agent, following which Escrow Agent shall promptly return the First' Deposit to
Purchaset, upon such terimination, both parties shall be released: from all further obligations or
liability under this Agreement except fot those obligations which expréssly survive termination.

C. If Purchaser- has not terminated this Agreeémént, as provided herein, the
right of ¢ifry and investigation granted herein shall continne unabated through Closing,
Purchaser shall deliver to Seller a ¢opy of the title insirarice commitment, survey and
erivironmental phase 1, to the extent obtained by Purchaser, without warranty or represéntation as
to the condition, correctness ot campleteness thereof:

= 4, Condemnation. -

a. If the Property, or any pait thereof, or any interest therein, shall be taken
by eminent domain or condemned priorto the Closing Date, or if Seller shall receive any notice
or knowledge that any agency or entity having the power of eminent domain is contemplating or
is seeking the taking or condemnation of the Property, or any pait thereof, of any interest therein,
Seller shall promptly notify Purchaser thereof (*Condenination Notice™).

b. Subject to the provisions of subsections (¢) and (d) of this Section4,
‘Purchaser shall be entitled to the prooeeds of any condemnation proceeding relating to any taking
prior to or after the Closing Date. If the payment of such proceeds is received by the Seller prior
to the Closing Date, the proceeds shall be delivered to Purchaser at Closing, If such proceeds are
not delivered to the Purchaser on the Closing Date, there shall be a Closing adjustment under
Section 2 in the amount of such proceeds.

c. If & condemnation, eminent domain or other taking proceeding shall have
been overtly threatened or commenced against the Property, or a portian thereof, or an interest
therein, then in any such evént, Purchaser shall have: the option within thirty (30) days after
receiving each Condemnation Nottce either fo: (i) notify Seller and Escrow Agent of
Piirchaser’s election to ferminate this Agreement in which case the Deposit, shall bé returned to
Pirchaser and the parties shall thereafter be relieved of any further obligation or liability
hereunder; or (ii) complete the sale without any adjustments to the Purchase Price, except that
any and all condemnation awards which relate to the Property, or ady portiori thereof, or any
interest therein, received by Seller before Closing in respect of such taking shall be paid to
Purchaser on the Closing Date as a Closing adjustment, and Seller shall transfer and assign to
Purchaser at Closing all of Seller’s rights and interest in and to any such awards and any such
proceeds, and all such proceeds and all such awards received by or payable to the Seller affer
Closing on a¢count thereof shall be paid over to Purchaser as a post-closing adjustment under
Section 2. Seller’s obligation to transfer to Purchaser all such proceeds and all such awards
received by or paid to the Seller after Closing shall survive the Closing hereunder.

d. Notwithstanding anything in this Agreement to the contrary, unless
Purchaser has -¢lected to terminate this Agreement, as provided in subsection {c) above, the

4210330709984 g
235870337 -4-

- e aime e AN mwmim g e —— it g b e e o emar ® s



Closing Date: shall be thirty (30) days. afier receiving any Condemnation Notice, or the date set
forth in Section 8, whichever is later.

S, Title Insurance/Survey,

a, Within three (3) business days following the Effective Date, Séller shall
deliver to Purchaser and Escrow Agent a copy of Seller’s title insurance policy insuring Seller’s
fee simple title to the Property, and a copy of Seller’s existing boundany survey of the Property.
Purchaser, at its sole cost and expense, shall obtain an owner’s fitle insurance commitment
(“Tlt]e Commltment") from First American Title Insurance Company, through its agent Broad
and Cassel (or from such.ottier nationially récopnized title insurance company acceptable to
Purchaser). Marketable title shall be detenitined ‘according to ‘the Title Standards adopted by
atithority of The Florida Bar and it accordance with Florida law, Following the Effective Date,

“Purchaseér shall promptly order an ALTAJACSM survey or an update of Seller’s existing survey,
prepared by a Florida licensed surveyor and depicting the Property and -l of the plottable
exceptions to the Title Commitment (“Survey”). Purchaser shall have until the expiration of the
Inspection Period within which to exammc thc condition of Seller’s titlé to the Property, If the
Title Commitment or the Survey reflects that title to the Property is su_bject to any exceptions or
‘other survey Imatters unaceeptable to Purchaser, Purchaser shall, prior-o the expiratmn of the
Inspection Period, totify Seller in writing of the specific title defects (“Title Objections”). Any
exceplions listed in the Tifle Commitment to which Purchaser has not timely objected shall be
deemed to be “Permitted Exceptions.” Seller, at Seller’s sole cost and expense, shall use
commercially reasonable efforts to correct or remove such Title Objections within thirty (30)
days after receipt of notice from Purchaser. If Seller is not successful in correcting or removing
the Title Objection within such thitty (30) day petiod, Purchaser shall have the option of either
accepting the title in its existing condition, or of terminating this Agreement by sending written
notice of termination to Seller and Escrow Agent. In the event that Purchaser elects to terminate
this Agreement, Escrow Agent shall return the Deposit to Purchaser, and, thereafter, neither

Purchaser nor Seller shall have any further liabilities or obligations hereunder except with_

respect to those obligations which expressly survive termination.

b. Seller covenants and agrees that afier the Effective Date it shall not enter
into or record any document or instcument, or enter into any lease or other agreement, affecting
or burdening the Property, unless Purchasar has consented in writing to the execution or
recordation of such dooument, instrument, lease or agreement. If any updated endorsement to
the Title Commitment or any update of the Survey obtained prior to Closing reveals any
exception or survey defect not reflected on the Title Commitment or the Survey that was not
consented to by Purchaser, Seller, at Seller’s sole cost and expense, shall have such exception
deleted from the Title Commitment, or such survey defeot removed or cured prior to Closing, If
-Seller is not successful in removing the same by the Clusing Date; Purchaser shall have the
option of either accepting the title in its existirig condition, or of terminating this Agreement by
sending written notice of termination to Seller and Escrow Agent. In the event that Purchaser
elects to terminate this Agreement, Escrow Agént shall return the Deposit to Purchaser.
Notwithstanding anything else to the contrary in this Apreemetit, in the event Seller fails to
remove an exception revealed in the Tifle Commitment; or any update thereof (whether or not
objected to by Purchaser), in the form of: (1) a mortgage or other security interest entered into by
Seller; (2) a lien or encumbrance of any kind or nature voluntarily created by Seller at any time
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on or after the date of this Agreemient; or (3) a mechanic's or materialman’s lien or a judgment
docketed against the Property, in any case resulting from the non-payment by Seller of any sums
alleged to be due and owing by Seller to a contractor-or materialman or otherwise voluntarily
caused or created by Seller, then in addition to the réturn of the Deposit, Purchaser shall be
entitled to recover from Séller all third party costs incurred by Purchaser, including reasonable
attorneys’ fees and costs, in contiection with this Agreement and the Property.

6. Covenants of Seller; Operatiofi of the Property. Seller hereby covenants and
agrees that from and afler the Effective Date;

a. Seller will not, without the Purcliaser’s prior written consent, create by its
consent any encumbrances on the Property, other than unrecordeéd agresments and leases that
may be terminable upon written notice prior to Closing. For puiposes of this provision the term
“ghcumibrances” shall inglude, but not be lifited t6, any liens, claims, options, or other
encumbrances, encroachments, rights-of-way, éasements, covenants, conditions or restrictions.

b. Seller shall pay all assessments and taxés prior to becoming delinquent.

= Seller will not create or consent to the creation of any special taxing
districts or associations with the authorify to impose taxes, liens or assessments on the Property.

d. Seller will riot remove any fill or cause any change to be made to the
condition of the Property without:theprior written consent of the Purchaser.

€. Seller shall take no action with respect to the Property that would alter or
affect any of the representations or warranties of Seller under this Agréement or which would in
any mannér affect Purchaser’s future use and development of the Property.

f. Sellershall maintain the Property in its current condition and shall not take
any action that could or will adversely affect the value of the Property or alter the condition of
the Propérty.

g Prior to Closing, Seller will close all utility accounts servicing the
Property (including but.not limited to electricity, cable, gas, telephone, and any other utilities)
and arrange for all tenant utility accounts to be closed, and shall obtain letters from each service
provideracknowledging that service has been discorinected to the Property.

7. Closing Documents. The Closing documents shall be provided by the parties as
set forth below:
_ a. At Closing Seller shall execute andfor deliver to Purchaser, in form
acceptable to Purchaser:

i: Warranty Deed. A warranty deed in recordable fonm, duly
executed by the Seller, coriveying to the Buyer good, marketable and insurable fee simple title fo
the Property subject only to the permitted exceptions as reflegted in the; Comimitment which have
not been objected to by Buyer, with the legal description provided in the Commitment,

43083070994 6
285577037 e




ii. Affidavit. An owner’s and contractor’s affidavit adequate for title
insurance to be issued by the Titfle Company without exception for parties in possessmn
mechanics’ or materialmens’ liens and to permit the Title Company to delete the “gap” in the
Title Commiitinent.

ili.  FIRPTA Affidavit In order to comply with the requirements of
the Foreign Investment Real Propetty Tax Act of 1980 (“FIRPTA™), Seiler will deliver to Buyer
at Closing-Seller’s affidavit under penalty of perjury stating the Seller is niot a.“foreign person,”
as defined in Section 1445 of the Internal Révenue. Code of 1986 and the U.S. Treasury
Regulations thereundet, settmg forth Seller’s taxpayer identification number, and that Seller
intends- to file a United States income tax return with respect to the transfer. Selter represents
and warrdnts to Buyer that it has not made nor does Seller have any knowledge of any transfer of
the Property or any part thereof that is subject to any prowsmns of FIRPTA that has not been
fully complied witti by either transferor or transferee.

iv. A duly executed certification that. every representation and
warranty of Seller under this Agreement is ttue arid correct ag of the Closing as if made by Seller
-at such time;

v.  Any and all documents redsonably: requested by Purchaser-or the
title company in-connection with Seller’s authority to execute this Agreement, the deed and all
other documenis contemplated under this Agreement;

vi. A closing statement prepared by Escrow Agent setting forth all
amounts paid, credited and otherwise due, payable and paid hereunder (“Closing Statemerit”);
and

vii.  Such additional documents or instruments as may be required to
effectuste the terms, conditions and provisions hereof and to carry out the intent of the parties
hereto, or as may be reasonably required by the title insurance company, so as to be able to
delete at Closing all of the requ:rements of Schedule B-Section 1 of the Title Commitinent and
all of the standard printed exceptions (other than the exception for taxes and assessments for the
current year not yet due and payablg, and the sutvéy éxception, which shall be limited to the
specific matters affecting the Property reflected on the Survey) from Schiedule B-Section 2 of the
Title Commitment, and to insure the gap between the effective date of the Title Commitment and
ihe recording of the deed conveying title to the Property from Seller to Purchaser.

b.. At Closing, Purchaser shall deliver-to Seller:
(i)  Closing Statement executed in counterpart;
(ii)  The Assignment Agreement executed in counterpart;

(iii) The Purchase Price (as adjusted for all credits, adjustments and
prorations set forth in this Agreement); and

(iv)  Such additional documents or instruments as may be reasonably
required of requested by Seller to effectuate the terms, conditions and provisions of this
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Agreement.

8. Closing/Closing Expenses. Bxcept as otherwise provided hérein, the
consurmmation of the transactions described in this Agreement (“Closing”) shall take place at the
offices of Purchaser’s counsel or by mail on May 31, 2014 (“Closing Date™). Seller shall not be
obligated to terminate the leases and vacate the tenants from the Property if Purchaser does not
detiver the Closing Notice described below ih Section 13(a) and the Fourth Deposit to Escrow
Agent as described above in Section 2(a), and provided that the Closing Date may be exiended
by Seller if required arid as necessary pursuant to Section 13(a) hereof. Purchaser shall have the
right, in Purchaser’s sole optioh, to extend the Closing Date for up to.three (3) periods of thirty
(30) days, by delivering writien notice to Seller at least five (5) days prior to the then scheduled
Closing Diate, notifying Seller of such exfension and paying to Escrow Agent an extension fee of
Ten Thousand and No/100 Dollars ($10,000, 00) (the_“Extension Pee”) for each of the three
extensions, which shall be non-refundable except in the'event that (i) the Seller fails, refuses or is
unable to pcrfonn all of its obligations under this Agreement; (i) one of more of the Closing
Conditions in favor of the Purchaser. set forth in Section 11 has not been satisfied; or (iii) as
otherwise specifically provided in this Agreetnient. The Extension Fee paid by Purchaser shall be
applicable to the Purchase Price at Closing. In the event the transaction does not close, for any
reason other than in the event that (i) the Seller fails, refuses or is-unable to perform all of its
obligations under this Agreement; (ii) one or more of the Closing Conditions in favor of the
Purchaser set forth in Section 11 has not been satisfied; or (iii) as otherwise specifically provided
in this Agreement, Escrow Agent shall deliver to Seller any Extension Fee paid to Escrow Agent.

a. At Closing, Seller shall pay for the cost of state documentary stamps and
syrtax on the warranty deed and for the recording of, and any and all other-costs and expenses of
obtaining, all title corrective instruments,

b, At Closing, Purchaser shall pay the fee for recording the wairanty deed,
the costs of the Survey, and all title search feed and other costs pertaining to the Tltle
Commitmient and for the title insurance premium, at the Insuranoe Commissioner’s Minimum
Proinulgated Rate, on the owner’s title insurance policy to be issued to Purchaser pursuant to the
Title-Commitment in an amount equal to the Purchase Price.

9. Prorations. The following items shall be adjusted, apportioned, and allowed as of
the Closing Date:

8. Special Assessment Liens. If, on the Closing Date, the Property or any

part thereof, shall be or shall have been affected by any certified, confinmed, and ratified special

assessment liens, the same shall be paid and discharged by Seller. Pending liens shall be
assumed by Purchast; provided, however, that once the amount of a pending special assessment
lien has been finally determined, the amount of thie special assessment lien shall be prorated and
Seller shall reimburse Purchaser for any amounts paid by Purchaser which are allocable to the

period of time Seller owned the Propérty within-thirty (30) days of Purchaser’s delivery to Seller

of'the proration statement.

b. Real Estate Taxes. If the Closing shall occur before the tax rate is fixed,
the apportionment of taxes shall be based upon the real estate taxes for the previous year. 1f the
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Property is not assessed for real estate purposes as a separate parcel, but is part of a larger parcel,
the taxes attributable to land shall be prorated on a per acre basis, however no taxes aftributable
to improvements shall be allocated to the Property which is vacant. If the tax rate is not fixed, or
if the Property is not taxed as a separate parcel, as aforesaid, the parties agree to make an
appropriate adjustment upon the issuance of the actual statement for the taxable year. Thus, if at
the time of Closing, the taxes for the current year have not been finally determined, Seller or
Purchaser, as the case may be, agree to pay any balance later found to be due on the reproration
of the actual taxes for the year in which the Closing occurred, within thirty (30) days of the
determination thereof.

¢ The provisions of this Section 9 shall survive the Closing.
10,  Approvals.

a. Governmental Approvals, Purchaser shall have the right to pursue the
final issuance of: (i) all zoning and other governmental approvals from applicable govemmental
authoritics having jurisdiction over the Property, to permit the construction, completion and
operation of the Contemplated Improvements; (ii) final site plan approval, for which all appeal
periods have expired with no appeal having been filed, for the Contemplated Improvements from
the applicable governmental and regulatory authority(ies); (iii) concurrency and utility approvals;
(iv) storm water drainage permit issued by any applicable water management district; (v)
building permits issued by Miami, Florida; and (v) any other governmental and regulatory
approvals and/or permits required in connection with the construction of the Contemplated
Improvements (collectively the “Government Approvals”). Seller agrees to apply for, or join in
any and all applications, permits, consents, zoning, land use, concurrency, platting and other
permitting, etc., that may be required to be filed in connection with the Government Approvals,
Purchaser shall pay all reasonable and documented cosfs associated with obtaining the
Government Approvals,

b. LIHTC Application.  Purchaser shall submit an epplication to Florida
Housing Finance Corporation (FHFC) for Low Income Housing Tax Credits (LIHTC) on or
before the application deadline established by FHFC, subject to change based upon the FHFC
determination.  Purchaser shall have until the later of (i) February 15, 2014 or (ii) three (3)
business days after the date upon which FHFC releases the final scores to determine if it will be
successful in obtaining an allocation of LIHTC in an amount sufficient to construct the
Contemplated Improvements (the “Final Scores Deadline™). If this condition precedent is not
satisfied on or before the Final Scores Deadline, then Purchaser shall be entitled (but Purchaser
shall not be obligated) to terminate this Agreement by providing written termination notice to
Seller within five (5) business days after the Final Scores Deadline and upon such termination by
Purchaser, the Deposit shall be refunded to Purchaser and the parties shall be relieved of all
further liability under this Agreement, except for those obligations which expressly survive
termination of this Agreement. If this condition precedent is satisfied on or before the Final
Scores Deadline, the First Deposit shall become non-refundable to Purchaser except in the event
that (i) the Seller fails, refuses or is unable to perforn all of its obligations under this Agreement;
(ii) one or more of the Closing Conditions in favor of the Purchaser set forth in Section 11 has
not been satisfied; or (iii) as otherwise specifically provided in this Agreement,
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C LIHTC Approval. Purchaser shall have until the later of (i) May 15,
2014 or (ii) three (3) business days afier the date upon which FHEC approves the final ranking of
applications to determine if it will be successful in obtaining credit underwriting approval for an
allocation of LIHTC in an amount sufficient to construct the Contemplated Improvements (the
“LIHTC Approval Deadline”). If this condition precedent is not satisfied on or before the
LIHTC Approval Deadline, then Purchaser shall be entitted (but Purchaser shall not be
obligated) to terminate this Agreement by providing written termination notice to Seller and
upon such termination by Purchaser, the Second Deposit shall be refunded to Purchaser and the
parties shall be relieved of all further ligbility under this Agreement, except for those obligations
which expressly survive termination of this Agreement. If this condition precedent is satisfied
on or before the LHITC Approval Deadline, the Second Deposit shall become non-refundable to
Purchaser except in the event that (i) the Seller fails, refuses or is unable to perform all of its
obligations under this Apreement; (ii} one or more of the Closing Conditions in favor of the
Purchaser set forth in Section 11 has not been satisfied; or (iii) as otherwise specifically provided
in this Agreement,

1. Closing Conditions. Purchaser’s obligation to close this transaction shall be
subject 1o the satisfaction of each of the following conditions on or before the Closing Date:

&. Seller shall not be in default under any term, covenant or conditions of this
Agreement.

b, Each of the representations and warranties of Seller set forth in this
Agreement shall be true, complete and correct at the date of the Closing as if made at that time,
and the Seller shall have delivered its cextificate to such effect to Purchaser.

c. Purchaser shall have received the Approvals described in Section 10(a)
hereof and be awarded the LIHTC funds,
c. There shall not be a sewer, water, building or other moratorium in effect

which would interfere with the immediate construction and occupancy of Purchaser’s
Contemplated Improvements (“Moratorium”),

d. Adequate public utilities are available at or near the Property in sufficient
capacity to service the Contemplated Improvesients.

At the Closing, the First American Title Insurance Company, through its agent
Broad and Cassel, shall irrevocably commit to issue to Purchaser an ALTA Owner's Policy of
tifle insurance, dated as of the date and time of the recording of the deed, in the amount of the
Purchase Price, insuring Purchaser as owner of good, marketable and indefeasible fee simple fitle
to the Property, free and clear of liens, and subject only to the Permitted Exceptions (“Title
Policy”).

In the event that any of the foregoing conditions precedent to Closing have not
been satisfied as of the Closing Date, Purchaser shall have the right to waive any or all of the
foregoing conditions and close this transaction or Purchaser shall have the right to terminate the
Agreement, and in such event the Deposit and all interest earned thereon shall be refunded to
Purchaser and neither party shall have any further rights or obligations hereunder, except those
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obligations which sutvive termination of the Agreement. If at the time of Closing, there is a
Moratorium in efféct with respect to the Properfy as ‘described in Section 1lc., then at
Purchaser's option (by written notice to Seller): (i) this Agreement shall be tennmated and in
such event the Deposit shall be refunded to Purchaser and neither party shall have any further
rights or obligations hereunder, except those obligations which survive termination of the
Agreement; or (ii) the Closing Date may be-extended to the earlier of twenty (20) days after the
date the Moratorium is lifted or six (6) months from the scheduled Closing. If the Closing Date
is extended and if the Moératorium is still in effect six (6) months: from the scheduled Closing,
thenanless Purchaser waives the existencs of: such Moratorium as & Closmg condition and elects
to close this transaction, this Agreement shall be terminatéd and fieither party shall have aiy
further rights or obligations hereunder, except those obligations which survive termination of the
Agreement. IfPurchaser waives sich condition, the Closing shall take place within twenty (20)
_ days after expiration of svich six (6) tmonth period.

12, Broker. Seller and Purchaser represent and warrant cach tu the other that they
have not dealt with any real estate broker, sales person or finder in connection with this
transaction. In the event of any claim fqr a broker's or a finder's fee or commission in
connection with the negotiation, -execution or consummation of this Agreement or the
transactions contemplated hereby, each party shall defend, indemnify and hold harmless the
other party from and apainst any such claim based upon any statement, representation or
agreement of such party. The inutual indemnities and representations and warranties of each of
Seller and Purchaser in this Section 12 shall survive the Closing.

13.  Seller’s Representations and Warranties. Seller represents and warrants to

Purchaser and covenarits and agrees with Purchaser as follows:

a Tenant Notice to Vacate. Seller has provided copies of eight leases as
listed on Exhibit B attached hereto, and hereby represents that all other leases in effect are month
— to — month leases. Seller shall provide complete and accurate signed copies of all leases,
amendments and terminations signed between the date hercof and the. Closing Date, within five
(5) days after the execuion thereof. Seller agrees that 4ll leases sigried between the date hereof
and the Closing Date shall either be mionth — to — month leases or shall include one of the two
alternative paragraphs set forth on Exhibit C aitached hereto. Purchaser agrees to provide
written notice to vacate to Seller’s teriants after Purchaser ligs deposited the Fourth Deposit into
escrow -and delivered to Seller the Closing Notice. Seller shall fully cooperate and assist
Purchaser in preparing said notices with correct addresses and contact information for each
tenarit at that time, Seller shall fully coopeiate-and assist Purchaser with all. matters associated
with the actual vacation of the Property by the tenants prior to Closing as set forth in Section
13(b) of this Agreement, but the vacation of the Property by the-tenants shall not be & condition
to Closing and Purchaser shall close subject to the rights of any tenants still in’ possession at the
time of the Closing, as may be extended as set forth herein. At Closing, 4l tenant deposits and
rent for the period after the Closing Date for tenants still in possession on the Closing Date shall
be credited to Purchaser by Seller.

b.  Sellei has not entered dnto any contraets, subcontracts, arrangements,
licenses, concessions, easements or other agreements, either récorded or unréeorded, written or
oral, affecting all, or any portion of, or any interest in the Property, which will not have been
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terminated or expired priorfo Closinig (other than leases as provided herein). Seller shall provide
to Purchaser, within sixty (60) days prior to Closing, a rent roll of all leases, including security
deposits held, and copies of all leases, amendments and modifications thereof, to Purchaser
regarding the tenants in possession. Purchaser shall deliver to Seller a notice of Purchaser’s
intended date to Close (“Closing Notice™) at least sixty-five (65) days in advance theteof and, at
such timé as Purchaser has deposited the Fourth Deposit as required herein, Purchaser agrees to
give the tenants notice of termination of their leases, with Seller’s full cooperation and
assistance. In the event a tenant does not vacate within the perfod required thereforin its lease,
Purchdser may extend the Closing:Date by up to sixty (60) additional days by delivering written
notice of such extension to Seller prior to the scheduled Closing Date in order for Purchaser,
with Seller’s cooperation and assistarce, to evict such tenant from the Property.

. .C. To the best of Seller’s knowledge, there-are-no: - (1) existing or pending

1mpmvement or special assessment liens affecting the Property; (2) violations of building codes
and/or zoning ordinances or other governmental or regulatory laws, ordinarices, regulations,
orders or neqmrements affecting the Property; (3) existing, pending or threatened lawsuits, or
- appeals of prior lawsuits, affecting the Property; (4)existing, pending or threatened
condernation proceedings affecting the Profierty; (5) existing, pending of threatened zoning,
building or other moratoria, downzoning petitions, proceedings, restrictive allocations or similar
matters that could adversely affect the development of the Contemplated Improvements on the
Property; or (6) unrecorded easements, restrictions or ‘encumbrances affecting all or any part of
the Property;

d. Seller has not used, manufactured, stored, or released any “Hazardous
Materials” (as- hereinafter defined) on, in or around the Property, and, to thie best of Seller’s
knowledge, no other person of entity has ever used, manufactured, stored or released any
Hazardous Materials on, in or around the Property, and, to the best of Seller’s knowledge, no
Hazardous Materials are present in, on, under or around the Property. As used herein,
" “Hazardous Materials” shall mean petroleum and petroleum based products and any other
substance or material, the use, manufacture, storage, release or presence of whichi in land, water
or elsewhere in the environment is limited, prohibited or in any othér way regulated by any
federal, state or local Jaw, ordinance, rule or regulation. Sellef further represents and warrants
that, fo the best of Seller’s knowledge, no portion of the Property has ever been used as a landfill
or a dump;

e. There are no agresments cutrently in effect which prohibit or restuict the
sale of the Property,
f Seller has the right, power and authority to execute and deliver this

Agréement, to pérform each and. every obligation of Seller hereunder, and to consummate the
transacnons contemplated by it; neither the execution and delivery of this Agreement, and, to the
best of Seller’s knowledge, neither the performance or consumtnation of the obhgatmns and
transactions contemplated by it, nor the fulfillment of, nor the compliance with; the terms,
conditions and provisions of this Agreement will conflict with, or result in a violation or breach
of, any relevani law, or any other instrument or agreement of any nature to which Seller is a
party or by which it is bound or may be affected, or constitute (with or without the giving of
notice or the passage of time) a default under such an instrument or agreement; no consent,
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approval, authorization or order of any person is required with respect to the execution or
delivery of this Agreement or the performance and consummation of the transactions
contemplated by this Agréement;

g No commitments or agreements have been or will be made by Seller to
any governmental authority, utility company, school board, church or other religious body, any
homeowners or homeowners’ essociation, or any other organization, group or imdividual, relating
to the Property which would impose an obligation upon Purchaser to take any contributions or
dedications of money, land, or any interest in land, to construct, install or mainlain any
improvements of a public or private natire on or off the Property, or otherwise impose any
obligations or Liability-on Purchaser or the Propeity;

; ~ e hyo o AlL utilities, ingluding,.-without limitation, water, . sewer, . electricity,
te!ephone gas and cable television which are necessary or desirable and in the capacities or size
required fot development of the Property are available at or near the boundaries of the Property
at the rates generally chargeable to developers in Miami-Dade County, Florida;

i. All agreements, documents, studies and othier materials delivered to
Purchaser pursuant to ‘the provisions of Section 3(a) are true, correct and complete copies of all
such items;

Js Seller has received no notice of and to its knowledge there is no violation
‘of any law, regulation, ordinance, order or judgment affecting the Property;

k. Seller owns the Property in fee simple, subject only to those matters
disclosed in the Title Comumitmient..

At all times during the term of this Agreement and as of the Closing Date, ail of Seller’s
répresentations, warranties and covenants in this Agresmiesit shall be tfue and coirect; no
representation or warranty by Seller contained in this Agreement and no statement delivered or
information supplied to Purchaser pursuant to this Agreement contains any unirae statement of a
material fact or omits to state a material fact necessary in order to make the statements or
information contained in them or in this Agreement not misleading. In the event that any of the
foregoing representations: or warranties becomes untrue as a resiilt of an act of a third party
which is unrelated to and unaffiliated with Seller then such inaccuracy shall not be deemed to be
a breach by the-Seller, but.such inacouracy shall permit Purchaser to terminate this Agreement.
The provisions of this Section 13 shall survive the Closing,

14.  Default, In the event that Purchaser shall fail to perform its obligations hereunder
and such failure is through no fault or failure of Seller to.comply with its obligations hereunder,
Seller may, as its sole, exclusive and absolute remedy, terminate this Agreement and retain, as
full and complete agreed upon liguidated damages, the Deposit. If-Seller shall refuse to close,
despite its obligation to close heréunder, or if any of the representations, warranties and
covenants of Seller shall at any fime on or before Closing be found to'be false or misleading in
any material respect, or if Seller is otherwise in default inder the terris and provisions of this
Agreement, Purchaser may: (i) tertinate this Agreement and obtain the return of its Deposit, at
(ii) Purchaser may seek specific performance of Seller’s obligations hereunder, unless specific
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performance is not available to Purchaser, in which case Purchaser may seek any other remedy
available af law or equity. ‘

15.  Notice, All notices, consents, apiprovals, walvers and elections which any party
shall be required or shall desire to make or give under this Agreement shall be in writing and
shall be sufficiently made or given only when delivéred in person, or sent by facsimile with the
ofiginal simultaneously sent by nationwide overnight delivery service:

To Purchaser: Mr. William T, Fabbri ‘
THE RICHMAN GROUP OF ELORIDA, INC,
4 477 South Rosemary Avenue, Suite 301
West Palm Beaoh, FL 33401

_ Telephone:  (561) 8321114
Facsimile; (561) 832-1104

With a copy to: Joanne Flanagan, Esq,,
JDF, LLC.
340 Pemberwick Road
Greenwich, Conngoticut 06831
Facsimile:  (203) 869-9543

And to; Diane D. Karst, Esq,.
BROAD AND CASSEL
7777 Gladeés Road, Suite 300
Boca Raton, Florida 33434
Telephone:  (561) 218-8867
Facsimite:  (561) 218-8979

Ta Seller: Solai 3401 LLC
2375 N.W., 21 Terrace
Miami, FL 33142
Attn: Norman Egozi
Telephone;
Facsimile:

With a copy to: Thomas G. Leg, Esq.
Burton & Lee
12555 Orange Drive, 4025
Davie, Florida 33330
Telephone: (954) 530-1660
Facsimile: (954) 533-8487

To Escrow Agent; Diane D. Karst, Esq,
BROAD AND CASSEL
7777 Glades Road, Suite 300
Boca Raton, Florida 33434

4B40-8307-09984 .
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Telephone:  (561) 218-8867
Facsimile:  (561) 218-8979

_ Notices, consents, approvals, waivers and glections given of niade as aforesaid shall be
deenied to have been dated, given and received: (i) on the date of actual receipt if transmitted by
overnight courier, hand delivery, or U.S. Mail, retum receipt requested, if a signed receipt is
obtained; (if) on the date of transmission, if transmitted by facsimile or email, provided the
sending party recelves confirmation of successful transmission, without which the notice shall be
sent via ovemight courier or hand delivery that day.

16.  Assignment. Purchaser shall be entitled to assign Purchaser’s rights and
obligations under this Agreement to any other related entity owned by, contiolled by, under
common control, -or affiliated with, Purchaser: Any other-assignment shall -requirg the prior
written consent of Seller.

17.  Radon (3as Notice. Purgunnt to Florida Statutes Section 404.056(5), Seller hereby
makes, and Purchaser hereby acknowledges, the following notification:

RADON GAS: Radon is a.naturally occurring radioactive gas that, when it has
accumulated in a building in sufficient quantities, may present health tisks to
persons who aré exposed to it over time. Levels of radon that exceed federal -and
state guidelines have been found in buildings iit Florida. Additional information
regarding radon and radon testing may be obtained from your county public
health unit.

18.  Escrow Agent.

a. Escrow Agent undertakes to perform only such duties as are expressly set
forth in. this Agreement. Escrow Agent shall not be deemed to have any implied duties or
obligations under or related to this Agreement.

b. Esgrow Agent may: (a) act in reliaiice upon any writing or instrument or
signdture which it, in good faith, belicves to be genuine; (b) assume thie validity and accuracy of
any statement or assertion contained in such a writing or instrument; and (c) assume that any
person purporting to give any writing, notice, advice or istructions in connection with the
provisions of this Agreement has been duly authorized to do so. Escrow Agent shall not be
liable in any manner for the sufficiency or cofrectness as to form, manner of execution, or
validity of any instrument. deposited in escrow, nor as to the identity, authority, or right of any
persoit execiiting any instrument; Escrow Agent’s duties under this Agreement are and shall be
Timited to those duties specifically provided in this Agreement.

c. The patties to this Agreement do ‘and shall indemnify Escrow Agent and
hold it harmless from any and all claims, liabilities, losses, actions, suits or proceedings at law or
in equity, or other expenses, fees, or charges of any character or nature, including attorneys’ fees
and costs, which it may incur or with which it may be threatened by reason of its action as
Escrow Agent under this Agreement, except for such matters which are the result of Escrow
Agent’s gross negligence or wiliful malfeasance.

4340-8307-0998.4 :
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d. If the parties (including Escrow Agent) shall be in disagreement about the
initerpreiation of this Agreement, or about their respective rights and obligations, or about the
propriety of any actioh conterplated by Escrow Agent, Bscrow Agent may, but shall ot be
required to, file an action in interpleader to resolve the disagreement; upon filing such action,
BEscrow Agent shall be released from all obligations under this Agreement. Escrow Agent shall
be indemnificd for all costs and reasonable attorneys’ fees; including those for appellate matters
and for paralegals and similar persons, incurred in its capacity as escrow agent in connection
with-any such interpleader action; Escrow Agerit may represent itself in any such interpleader
action and charge its usual and customary legal fees for such representation, and the couit shall
award such attorneys* fees, i_no[;;ding those for appellate matters and for paralegals and similar
persons, to Escrow Agent froti the losing party, Escrow Agent shall be fully protected in
suspenditig all or part of its activitles under this -Agreement until a final judgment in the
interpleader action is recsived. - : v wper il x w s w s

e. Escrow Agent may resign upon five (5) calendar days” written notice to
Seller: ‘and Puichaser; If a successor escrow agent is not appointed jointly by Seller and
Purchaser within the five (5) calendar-day period, Escrow Agent may petition a court of
competent jurisdiction to name a successor.

| Seller and Purchaser acknowledge and agree that Escrow Agent is the law
firm representing Purchaser with regard to this Agreement and the transaction which is the
subject hereof, and hereby waive any claim against Escrow Agent ‘based upon a conflict of
interest as a result of Escrow Agent serving in such dual capacities, excluding only actions by
Bscrow Agent constituting knowing and intentional misconduct. Seller further agrees that
Escrow .Agent shall be permitted to represent Purchaser in all aspects of this Agreement and the
subjeot transaction, including, without limitation, any dispute with respect to the Deposit.

g The provisions of this Section shall survive the Closing and also the
cancellation of this Agreement.

19.  Geiieral Proyisions. The following géneral terins and conditions apply to this
Agreement:

a. ‘Singular/Plural — Maseulinie/Ferminine. Words used herein in the singular
shall include the plural and words in the masculitie/feminine/neuter gender shall include words in
the masculine/feminine/neuter where the text of this Agreement requires.

b.  Titles. Headingsin this Agreemerit are for Gonvenience only.

c. Successors, Theterms, covenants, and conditions of this Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respective heirs,
successors, and assigns; except as herein limited.

d Choice of Law; This Agreement shall be interpreted according to the laws
of the State of Florida.
e. Time, Tiiite is of the essence in the performance of each and every one of

the obligation of the parties to this Agreement. Unless otherwise specified, in computing any
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period of time described herein, the day of the act or event for which the designated period of
time begins to run is not to be included and the last day of the period so computed is to be
included, unless such last day is a Saturday, Sunday or legal holiday, in which event the perod
shall ran until the end of the next day which is neither a Saturday, Sunday or legal holiday.

E Effective Dafe. The last date this Agreement is executed by Purchaser and
Seller shall be deemed to be the “Effective Date™ of this Agreement;

g Juiy Tiial Waivei. T the event that it becomes necessary for either party
to bring suit to enforce the. terms of this Agresment, then edch party hereby irrevocably and
uncohditionally waives aiiy right it may have to a trial by jury,

h, Liability Joint and. Sevéral. If more than one parly is named herein as
~Seller; then such parties hereby agree “thit the liability of each hereunder shall be joint and
several.

i. Counterparts, ~ This Agreement may be execufed in two or more
counterparts, all of which together shall constitute one and the sate instrument. There may be
duplicate originals of this Agreement, only one of which need be produced as evidence of the
terms hereof.  Facsimile or other electronic copies of handwritten signatures shall be deemed
originals. The provisions of this subsection shall apply to any and all amendments of the
Agreement even if not stated therein,

20,  Entire Agreernent. Construction; Severability. This Agreement integrates and
supersedes all other agreements and understandings of every charactér of the parties and
comprises the entire agreement between them. This Agreement may not be changed, except in
writing signed by the parties. No waiver of any rights or obligations hereunder shall be deemed
to have occurred unless in writing signed by the party against whom such waiver is asserted and
no waiver shall be deemed a waiver of any other or subsequent right or obligations. The parties
acknowledge that the parties and their respective counsel have feviewed and revised this
Agreement and, therefore, the normal rule of construction of contracts that any ambiguities are to
be resolved against the drafting party shall not be employed in the intérpretation of this
Agreement and any exhibits or amendments thereto, If any portion of this Agreement is held to
be invalid or inoperative, the remainder of it shall be deéemed valid and operative, and effect shall
be given to the intent manifested by the portion held invalid or inoperative to the extent possible.

21, Seller Cooperation. -So long as Seller is not required 1o incur any cost or expense
with regard fthereto, Seller shall cooperate with Purchaset in performing its due diligence with
respect to the Property and in seeking any and all consents, permitg or approvals regarding the
Property as Puichaser may request, and Seller shall promptly join in -all applications for building
permits, certificates or other agreements, and permits for sewer, water, or other utility services,
other ingtreiments or other permits or approvals; the granting of or eniry into which, by any
governmental or quasi-goveriméntal authority having jurisdiction over the Property, is, in
Purchaser’s reasonable opinion, necessary to permit the development, construction, use or
occupancy of the Contemplated Improvements.

22, Purchaser’s Deliveries. In the event Purchaser terminates this Contract, Purchaser
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agrees to deliver to Seller a copy of any title commitment, survey, Phase [ environmental report
or soil report obtained by Purchaser, without representation or warranty as to the accuracy or
completeness thereof. -

[Signature Page Follows]
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IN WITNESS WHEREOQF, each of the parties have set their seals upon the dates
indicated hereinbelow, and the parties executing this Agreement hereby represent to the other
that they have full and complete authority to exeoute the same on behalf of the entities for which

they sign.

PURCHASER:

‘THE RI'-I-IMAN GROUP OF FLORIDA,
B vk

. Date; A\ \\\.\\\"r :

SELLER:

SOLATI 3401 LLC, a Florida limited liability
company

Prthame Mortin EJo?-?

Title:  Ménaq€r
Date:_NMoveMm®er H  Jol3

JOINDER OF ESCROW AGENT

Broad and. Cassel has joined in the execution of this Agreement in order to acknowledge its
agreement to act as Escrow Agent in accordance with the terms and provisionis of this

Agreemént, subject to collection,

o
Puted asofihs (2 day of/k)oﬁmfﬂt’/, 2013,

4E40-B307-0998.4
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‘ESCROW AGENT:

BROAD AND CASSEL

o L 0 Mrat”

Diane D. Karst




EXHIBIT “A*»

Legal Description of the Property

Lots 2, 3,4, 5, 6,7, 19 and 20, Block 2, BEVERLY HEIGHTS, according to the Plat thereof, as
recorded in Plat Book 6, page 164, of the Public Records of Miami-Dade County, Florida.

4840-830%-0058.4
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EXHIBIT "B"

Business Lease betwesn Seller and YP Global Investments LLP dated January 18, 2013;

- Business Lease between Seller and Renzo Monegro/D Renzo Fashions Inc. dated

February 1, 2012,

Business Lcase between Seller and GT Bakety, LLC, a Florida limited liability company
doing business as Nitin Bakery dated December 7, 2012,

Business Lease between Seller and Thelma Tones datéd October 30, 2012.

Business Lease between Seller and Yindia Beauty Supply Corp. dated August 20, 2013,
Business Lease between Seller and O Jeimy Beauty Salon & Spa, Inc., dated May 10,
2013,

Business Lease between Seller and Mambo Style Barbershop Corp., dated July 11, 2013,
Business Lease between Seller and Milagros Suarez Tax Services Corp., dated December

99,2011

-4840-§307-0998.4
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EXHIBIT"C"

Any New Leases created will havo cither A or B as the tenth clause. A is the original version and B 1s for a tenant
iwhio objects to A.

A) TENTH: It is hereby agreed and understood between lessor and lessee that in thig event the lessor its successors »
and or assigns decides to remodel, alter or demolish all or any part of'the premises leased hereunder, or in the
event of the sale or long ferm lense of ulf or any part of the preises; requiring this space, the legsce hereby
agrees to'vacate dame uponi receipt of sixty (60) day’s written notice and return of any advance fental paid on
account of this lease.

B) TENTH: It is hereby agreed and undérstood between lessor and lesses that inthe event the lessor and or its
successors ar pssigns decides to demolish alf or any part of the premises léased heyeunder requiring this space,
the lessee hereby agrees to vacate same upon receipt of sixty.(60) day’s writteri notice and réturn of any
advance rental paid on account of this lease,

AB{0-$307-0993.4 .
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FLoriDA DEPARTMENT OF STATE
DivisioN oF CORPORATIONS

Home Contact Us E-Filing Services

Search By Entity Name

Document Searches

Forms Help

Next List

Entity Name List

Corporate Name
ALLAPATTAHTRACE GP, LLC
ALLAPATTAH TRANSFER CO INC
ALLAPATTAH TRANSFER SERVICE INC
ALLAPATTAH TRUCKING. INC.
ALLAPATTAH U & M CABINETS, INC.
ALLAPATTAH VALERQ INC
ALLAPATTAH VALERO INC

ALLAPATTAH WATERPROOFING & PAINTING
CONTRACTORS. CORP.

ALLAPATTAH WEE WASH IT. INC.

ALLAPATTAHWYNWOOD COMMUNITY AND
DEVELOPMENT CENTER, INC.

ALLAPATTAILLC

ALLAPATTAILLC

ALLAPATTAN SOCIAL SERVICES, INC.
ALL APEX COMPANY, INC.
ALLAPHATHALLC

ALLA POUTILOVA, P.A.

ALL APPAREL LABELS, INC.
ALLAPPATAH CONTRACTER. INC.
ALL APPLIANCE COMPANY, INC.

ALL APPLIANCE & AIR CONDITIONING SYSTEMS INC.

Next List

Stats

Document Number

L13000156412
202990
150493
(G48632
599259
P09000017066
P10000084844

P09000056804
457385
N23897

L06000008531
L06000008539
P95000030464
P06000093665
L05000120705
P04000170785
K03281

P08000062692
J03560

P00000058950

1§ Privacy Policles

da, Department of State

gEntity Name Search

Status
Active
INACT
INACT
INACT
INACT
INACT
INACT/UA

NAME HS
INACT
Active

INACT
INACT
INACT
INACT
INACT
INACT
INACT
INACT
INACT
INACT

gEntity Name Search

avches | E«Filing Services | Forms | Help |

http://search.sunbiz.org/Inq uiryCorporati onSearch/SearchResults/EntityName/Allapattah%20T race%20Apartments % 20GP%2c%20LLC/Page1
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The Richman Group Affordable Housing Corporation

340 Pemberwick Rd.
Greenwich, CT 06831 .
(203) 869-0900

FAX (203) 869-1034

November 7", 2013

William T. Fabbri

Allapattah Trace Apartments, Ltd.
477 S. Rosemary Avenue, Suite 301
West Palm Beach, FL 33401

Re:  Firm Commitment for Allapattah Trace Apartments, Ltd.

Dear Mr. Fabbri:

The Richman Group Affordable Housing Corporation is the sponsor of investment partnerships
which provide equity capital for multi-family apartment complexes that are eligible for low-income
housing tax credits pursuant to Section 42 of the Internal Revenue Code of 1986 ("Low-Income
Housing Tax Credits") by investing in limited partnerships that own such apartment complexes.
Accordingly, The Richman Group Affordable Housing Corporation is a Housing Credit Syndicator
as such term is defined in Rule 67.48.'002(67), F.A.C.

Set forth below is a firm commitment for the acquisition of a 99.99% limited partnership interest in
Allapattah Trace Apartments, Ltd. (the “Partnership”) by an affiliated limited partnership (“Investor”)
of The Richman Group Affordable Housing Corporation. Allapattah Trace GP, LLC (the “General
Partner”) is the General Partner of the Partnership. The Partnership will construct a multi-family
apartment complex located in Miami, Florida (the “Apartment Complex™). The anticipated Eligible
Housing Credit Request Amount is $1,987,000. '

1. Percentage of Anticipated Amount of Credit Allocations Being Purchased: The

percentage of the anticipated amount of Low-Income Housing Tax Credits being purchased is
99.99%. C

2. Anticipated Housing Credit Allocation: The total amount of Low-Income Housing Tax
Credits that Investor anticipates will be allocated to the Partnership over 10 years is $19,870,000 (the
“Anticipated Housing Credit Allocation”).




3. Syndication Rate: The syndication rate is 95% (the “Syndication Rate”), calculated by
dividing the “Total Amount of Equity Being Provided” (as such term is defined below), by the
product of the Anticipated Housing Credit Allocation and 99.99%.

4, Equity Pay-In Schedule: The Investor will make an equity contribution to the
Partnership in accordance with the following schedule:

Installment No. 1:
Paid prior to or simultaneous with the closing $2,831,191 (15%)
of construction financing '

Installment No. 2: ‘ -
Paid upon the completion of construction $12,268,497 (65%)
and receipt of all certificates of occupancy

Installment No. 3:
Paid upon the later of the following: $3,774,924 (20%)

(1)  Receipt of final Low-Income Housing
Credit Certification, and

(2)  Receipt of form 8609

The total amount of equity being provided by the P
Investor is (“Total Amount of Equity Being Provided”): $J__&&§1_2

5. Total Amount of Equity Being Provided Prior to Completion of Construction: The

total amount paid prior to the completion of construction (including Installments No.1) is:
' ' $2,831,191 (15%)

6. Commitment Expiration: This commitment shall expire on July 30, 2014.

7. Adjuster Clause: The amount stated above is based upon the Anticipated Housing
Credit Allocation stated above. The actual amount of Low-Income Housing Tax Credits that are
allocated may in fact change after the determination of eligible and qualified basis. Accordingly, the
Total Amount of Equity Being Provided may be adjusted to correspond to the amount of Low-Income
Housing Tax Credits that are actually allocated to the Partnership. If the final amount of Low-Income
Housing Tax Credits is greater or less than the anticipated Housing Credit Allocation, the Total
Amount of Equity Being Provided shall be adjusted so that the ratio of the Total Amount of Equity
Being Provided divided by the Low-Income Housing Tax Credits actually allocated is equal to the
Syndication Rate. ' ' '




8. Cash Flow Distribution: Cash flow of the Partnership after expenses and debt service
will be distributed, to the extent available, according to the following priority:

First: To repay any credit adjusters due to the Investor, then to repay any loans made by the
Investor, then to pay any operating deficit loans made by the General Partner and then
to pay deferred development fee.

Second: Remaining amounts split 10% to the Investor and 90% to the General Partner, with the
General Partner's share of such cash flow payable as a Partnership Administration Fee.

9. Sale or Re-Finance: Upon the sale of the Apartment Complex or a refinancing of the
permanent mortgage loan, proceeds will be allocated in accordance with the following priority;

First: Expenses of the sale and/or refinancing and satisfaction of underlying financing, plus
any other third-party obligations and debts;

Second: Return of any credit adjusters due to the Investor, followed by repayment on the
outstanding balance of any operating deficit loans previously made by the General
Partner (See Guarantees); and

Third: Balancé of proceeds split 10% to the Investor, 90% to the General Partner.
10.  Guarantees: The General Partner shall guarantee the following:

(A)  Againstrecapture of the Low-Income Housing Tax Credits for 15 years. Causes
for recapture shall include (i) failure of General Partner to maintain required insurance coverage, and
(ii) failure of General Partner to rent to qualified tenants. However, the obligation to maintain the
required insurance coverage is limited to the ability of the Partnership to fund the premium of such
insurance coverage either through operating income and/or operating deficit loans (subject to
limitation as described in (C) below); provided however, that if the Partnership is unable to pay the
insurance premium, the General Partner must notify the Investor of its inability to provide insurance at
least 30 days prior to the expiration of the Partnership's insurance coverage. If the General Partner fails
to notify Investor of its inability to pay the insurance premium, then the liability for recapture of Low-
Income Housing Tax Credits shall continue.

The General Partner shall further guarantee against recapture of the Low-Income Housing Tax
Credits which is due to foreclosure of the mortgage loan which could have been prevented by the
General Partner funding its operating deficit loan obligation as described in (C) below.

(B) The payment in full of all costs and expenses of the acquisition and
rehabilitation of the Apartment Complex in excess of the proceeds of all the construction period
sources of funds. ‘ :




(C)  The funding of operating deficits until breakeven operations is achieved and the
funding of any operating deficiencies for a five (5) year period from the later of breakeven operations
or funding of the permanent mortgage loan. A further assurance will be an agreement by the managing
agent of the Apartment Complex (the "Managing Agent") to defer and accrue the management fee, if
necessary, to prevent a default under the permanent mortgage loan.

(D)  Repurchase of the Investor's interest in the.Partnership if the Partnership fails to
place the Apartment Complex in service by December 31, 20135.

11.  Representations and Warranties: The General Partner shall provide standard and
customary representations and warranties to the Investor.

12.  Duties and Obligations: The General Partner shall be obligated to assume standard and
customary duties and obligations. -

13.  Legal Opinions: The General Partner shall cause the attorneys for the Partnership to
provide standard and customary legal opinions.

14, Accountants and Financial Reporting: The “Accountants” for the Partnership shall be
Reznick, Fedder and Silverman. Their fee shall be subject to the General Partner’s review. Financial
information will be required to ‘be submitted to the Investor by the 45th day after the end of each
quarter, for the first three Calendar quarters of each year. Such financial information may be unaudited
and may be prepared by the Managing Agent. Annual audited financial statements and tax information
will be required to be submitted to the Investor by the General Partner by February 25 of each year,

15.  Removal Rights: The Investor shall have the right to remove the General Partner for
cause. -

16.  Indemnity Agreement: The General Partner shall indemnify Investor and its officers,
directors and affiliates for any untrue statement of a material fact or omission to state a material fact
necessary to make any such statements, in light of the circumstances under which they were made, by
the General Partner or their agents set forth in any document delivered by the General Partner or their
agents in connection with the acquisition of the Apartment Complex and the investment by the
Investor in the Partnership.

17.  Title insurance: The General Partner shall provide, at Partnership expense, title
insurance in favor of the Partnership in an amount not less than the sum of (1) all mortgage loans, and
(2) the Total Amount of Equity Being Provided.

18.  Reserve Requirements: The Partnership will be required to make an annual minimum
deposit to a reserve for replacements in an amount equal to the greater of (i) $300 per unit per year or
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(ii) the amount utilized in the under underwriting of the mortgage loans by the lenders. Additionally, to
the extent not required by the lenders, the Partnership shall make monthly deposits of insurance and
taxesto a segregz_;ted Partnership bank account.

19.  Hazard and Liability Insurance: The Partnership shall deliver evidence of hazard
insurance equal to the replacement cost of the apartment complex. The hazard insurance must include
endorsements for inflation adjustment and code upgrade coverage. Liability insurance shall be in the
amount of at least $5,000,000. '

If the above is acceptable to the General Partner, please execute this firm commitment and return itto
the Investor. This letter shall be governed by and construed in accordance with the internal laws of the

State of Connecticut.

Sincerely,
The Rich?a]; Gr(me Housing Corporation
By: i = .

Jas@ Wilber

Vice President

Agreed to and accepted as of November ,2013
ALLAPATTAH TRACE APARTMENTS, LTD., a Florida limited partnership

By:  Allapattah Trace GP, LLC, a Florida limited liability
company, its general partner '

By: TRG Mem¥erqf\¥LII, LLC, a Florida
limited & ny, its sole member
By:

Williak TFabby \

“Executi Vice President
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TERM SHEET

Multifamily Rental Developments with Rent Restrictions
New Construction

Allapattah Trace Apartments
November 8, 2013

NOTE: This Term Sheet constitutes a brief summary of certain, but not all, transaction terms and conditions for
discussion purposes only. The summary that follows is subject to credit approval and does not constitute an offer or
commitment.

In connection with this Term Sheet, CITI will be acting solely as a principal and not as your agent, advisor or
fiduciary. CITI has not assumed a fiduciary responsibility with respect to this Term Sheet, and nothing in
this transaction or in any prior relationship between you and CITI will be deemed to create an advisory,
fiduciary or agency relationship between us in respect of this Term Sheet. You should consider carefully
whether you would like to engage an independent advisor to represent or otherwise advise you in connection
with this Term Sheet, if you have not already done so.

PRELIMINARY LLOAN TERMS

Transaction

Summary: Citibank, N.A. (together with its affiliates, “CITI”) proposes to fund a construction and
permanent loan (the “Loan”) to the Borrower (defined below) in connection with the
acquisition and construction of the Property described below.

There will be two separate phases to the financing. Acquisition, construction and
stabilization must be completed during the construction phase (the “Construction
Phase”) as further described below. After the work has been completed and the
Property has stabilized, the Borrower will submit a request to convert to the permanent
phase (the “Permanent Phase™).

Construction financing will be provided as a conventional construction loan to
accommodate monthly loan draws. Payments during the Construction Phase will be
interest only.

Property: A to be built propetty containing 77 units located at NW 17" Avenue and NW 34" Street,
Miami, Miami-Dade County, Florida. The property is commonly referred to as
“Allapattah Trace Apartments”.

Set-Asides: 90% of the units are reserved for individuals or families whose income is no greater than
60% of Area Median Income (“AMI") and 10% of the units are reserved for individuals
or families whose income is no greater than 33% of AMI

Borrower: Allapattah Trace Apartments, Ltd., a single asset entity which must be acceptable to CITI
in all respects.
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LIHTC Investor/

Syndicator: The Low Income Housing Tax Credit (“LIHTC”) Investor / Syndicator, the upper tier
investor(s) and, the terms and conditions of the operating or partnership agreement, must
be acceptable to CITI in all respects including, particularly, as to the timing and
conditions to funding capital contributions.

Guarantor(s): The Richman Group Development Corporation. The Guarantor(s)” financial condition(s)
must be acceptable to CITI in all respects.

Subordinate Debt: If applicable, the sources of subordinate debt and the subordinate loan documents must
be acceptable to CITI in all respects. All subordinate debt must fund prior to Loan
funding unless CITI approves other arrangements.

Availability of Funds: The specific amounts and timing of funding from the subordinate loans or grants must
be acceptable to CITI in all respects. In addition, CITI will require that the funds be
properly assigned to CITI and the documentation relative to these sources must be
acceptable to CITI.

Loan Security: First lien on land and any improvements, UCC filings for fixtures; assignment of all
leases and rents; and, a first priority collateral assignment of all contracts, management
agreements, and other agreements and all permits relating to the Property. All income
and rent restrictions will be subordinate to the CITI security instrument.

Recourse: During the Construction Phase (described below), the Loan will be fully recourse to the
Borrower and to the Guarantor(s).

Guarantees,

Construction Phase: During the Construction Phase, Completion and Repayment Guarantees are required

from the Borrower and the Guarantor(s).

Permanent Phase
Guarantees: None, except for industry standard carve outs (“Carve Outs™). Carve Outs 10 include
guarantees against fraud, misrepresentation, bankruptcy and environmental issues.

Environmental

Indemnity: Borrower and Guarantor(s) will be liable for CITI’s standard environmental indemnity.

Closing: Closing is subject to full satisfaction of CITI’s standard due diligence, underwriting and
credit approval processes, and the execution and delivery of all required loan
documents, delivery of opinions, payment of fees and other customary requirements.

Closing Date (est.): To be determined

CONSTRUCTION PHASE

Construction Phase
Loan Amount: An amount, currently estimated to be $17,150,000, but in any event, an amount not to
exceed 80% of costs budgeted for the Construction Phase.

Term: 24 months, plus two 6-month extension(s) options. Fees for the extension(s) are
indicated below under “Fees & Expenses™.
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Construction Phase
Interest Rate:

Availability:

Loan in Balance:

Amortization:

Prepayment and
Yield Maintenance;

Interest Reserve:

Variable rate equal to one month LIBOR plus a spread of 2.50% (*‘Construction Phase
Interest Rate”). Rate adjusts monthly. Currently, one month LIBOR is trading at
approximately 0.17%, for an all-in rate of 2.67%. Pricing is based on current market
conditions and is subject to change.

Loan proceeds will be advanced to Borrower on a “draw down” basis upon receipt of a
written request from Borrower, supported by documentation acceptable to CITL
Borrower will be required to submit a loan budget worksheet with each draw request
tracking all Property sources and uses of funds. Draw requests are limited to one per
month.

The loan must remain “in balance” during the Construction Phase. “In balance” means
that (1) the funds available during the Construction Phase (from the Loan and all other
debt, equity sources and Net Operating Income as reviewed and approved by CITI) are
sufficient to complete the construction or rehabilitation of the Property and all other
expenses reasonably expected to be necessary to achieve stabilization, final equity pay-in,
and (2) the sources available at final stabilization are sufficient to pay down the
Construction Phase loan amount.

None. Payments on the Loan during the Construction Phase will be interest only.

Voluntary prepayment of Loan principal amounts during the Construction Phase,
including those as a result of a Borrower default, may be made without prepayment fee or
penalty unless the Construction Phase Loan Amount is reduced to less than the
Permanent Phase Loan Amount (as defined below).

If the prepayment reduces the Loan amount to an amount less than the Permanent Phase
Loan Amount, the Borrower shall pay the greater of: (i) 1% of the amount of the Loan
prepaid below 100% of the Permanent Phase Loan Amount; or (ii) CITI’s standard yield
maintenance amount on the amount of the Loan prepaid below 100% of the Permanent
Phase Loan Amount.

In the event that a Loan prepayment resulting from a Loan resizing, as determined by
CITI in its sole discretion, reduces the Loan amount to an amount less than the
Permanent Phase Loan Amount, the Borrower shall pay the greater of: (i} 1% of the
amount of the Loan prepaid below 90% of the Permanent Phase Loan Amount; or (ii}
CITI’s standard yield maintenance amount on the amount of the Loan prepaid below
90% of the Permanent Phase Loan Amount.

Notwithstanding any of the above, in the event the amount of such prepayment would
cause the Loan amount to fall below 50% of the Permanent Phase Loan Amount, the
Borrower shall be required to repay the Loan in full plus the greater of: (i) 1% of the
amount of the Loan repaid below 90% of the Permanent Phase Loan Amount; or (ii)
CITI’s standard yield maintenance amount on the amount of the Loan repaid below 90%
of the Permanent Phase Loan Amount.

If Borrower prepays Loan principal amounts through the application of insurance
proceeds or a condemnation award, no prepayment fee shall be payable to CITI.

Calculated at the Construction Phase Interest Rate noted above, plus a cushion acceptable
to CITI at time of final Credit approval. Currently, CITI is underwriting with a cushion
of 1.50%. The Interest Reserve will be sized based on an analysis of the projected draw
schedule for the Loan during the Construction Phase.
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Budget and
Contingencies:

General Contractor and
Bonding Requirements:

Retainage:

PERMANENT PHASE

Est. Maximum
Permanent Phase
Loan Amount;

Minimum Permanent
Phase Loan Amount:

Permanent Phase
Interest Rate:

Minimum DSC:
Maximum LTV:

Permanent Phase
Term:

Amortization:

The budget for the Construction Phase, including all budget line items, is subject to
CITI approval. The budget shall include a hard cost contingency of no less than 5% of
budgeted hard costs for new construction projects or, 10% for renovation projects. The
budget shall include a soft cost contingency of no less than 5% of budgeted soft costs,
excluding 1) soft costs incurred prior to or in connection with closing; 2) interest
reserve and bank fees; 3) capitalized operating reserve deposits and other costs that
may be due in connection with Conversion for which specific sources are identified;
and 4) developer fees.

The general contractor and the construction contract must be acceptable to CITI. CITI
will require payment and performance bonds equal to 100% of the construction contract
amount. Surety issuing bonds must have an A.M. Best rating of “A/XIV” and must be
acceptable to CITI in all other respects. In lieu of bonds, CITI will consider accepting a
letter of credit (“LC”) equal to 10% of the initial construction contract amount. LC
provider must be rated “A” or better.

Construction contract will provide for retainage of 10% of each construction pay
application until completion of construction. After CITI’s review of the construction
contract and plan and specification review report, CITI will consider reducing the 10%
retainage to 5% upon the Property’s achievement of 50% completion. All retained
amounts will be released upon final, lien-free completion of construction, as approved by
CITL

An amount currently estimated to be in the maximum amount of $2,040,000 or such
other loan amount supported by CITI’s underwriting of the Property at the time of
Conversion in accordance with CITI’s underwriting requirements including those listed
below.

50% of the Maximum Permanent Phase Loan Amount.

Fixed rate equal to the 10-year Treasury yield plus a spread of 3.87%, with a floor of
6.50%. Currently, 10-year Treasury is trading at approximately 2.63%, for an all-in rate
of 6.50%. Pricing is based on current market conditions and is subject to change. The
rate will be committed at the time of closing of the Construction Phase financing.

1.15

80%

15 years

30 years
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Yield Maintenance
Period:

Replacement Reserve:

Taxes and Insurance:

Conversion to
Permanent Phase
Requirements:

OTHER

Appraisal, Environmental,
Plan/Cost Reviews:

Property Tax
Abatements, Incentives:

Developer Fee:

FEES & EXPENSES

Application Deposit:

Origination Fee:

From Closing until 6 months prior to the end of the Permanent Phase.

Upon Conversion, the Borrower will be required to fund a Replacement Reserve at a
level of $300/unit/year for the first five years following Conversion. Five years
following Conversion (and each subsequent five years thereafter), the Replacement
Reserve level will be determined by a Physical Needs Assessment acceptable to CITI.

Commencing upon Conversion, real estate taxes and insurance premiums must be
escrowed with the loan servicer (the “Servicer™) on a monthly prorated basis at an
amount sufficient to enable the Servicer to pay (at least 30 days before due) all taxes,
assessments, insurance premiums or other similar charges affecting the Property.

Conversion requirements include completion of construction and 90% physical
occupancy of Project for three consecutive calendar months. CITI will review the
Property’s net operating income to determine the maximum Permanent Phase Loan
Amount based on the Debt Service Coverage and Loan-to-Value.

Appraisal, and Plan/Cost Review reports will be commissioned and reviewed by CITI.
CITI may rely upon environmental reports commissioned by Borrower if report is cumrent
(within 12 months) and CITI has been provided evidence of acceptable E&O insurance
coverage carried by Borrower’s environmental consultant and a reliance letter in form
acceptable to CITI. Appraisal, environmental condition and plan/cost reviews must be
acceptable to CITI in all respects.

All documentation related to any tax abatement or tax incentives must be acceptable to
CITl in all respects.

Any developer fee paid prior to conversion to the Permanent Phase shall be pre-approved
by CITl in its sole discretion. Prior to closing, CITI will review the terms of the LIHTC
equity limited partnership agreement and provide its consent of the LIHTC equity
Developer Fee pay-in schedule.

$25,000, which amount shall be due and payable upon acceptance of a Loan Application.
This fee is applicable toward third party reports, loan underwriting and processing (in the
minimum amount of $5,000), and CITI’s initial legal fees. Applicant is responsible for
the payment of all reasonable costs incurred in connection with the underwriting,
processing and/or closing of the Loan (including CITI legal fees).

A non-refundable Origination Fee equal to 1.00% of the Construction Phase Loan
Amount and 1.00% of the Permanent Phase Loan Amount (the “Origination Fee™) shall
be eamed in full by CITI upon the closing of the Loan, and is due and payable at that
time.
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CITI Legal Fecs (esf): Estimated fees of CITI’s counsel for the initial closing is $45,000 and assumes no
significant negotiation over CITI’s form documents. A portion of the Application Fee
will be applied to initial CITI counsel fees. Applicant agrees to make a supplemental
deposit to cover CITDI’s counsel fees once the drafting of legal documentation
commences, if requested.

Course of Construction
Inspections (est): TBD

Construction Term
Extension Fee: An extension fee equal to 0.25% of the Construction Phase Loan Amount is payable prior
to the first extension and an extension fee equal to 0.50% of the Construction Phase Loan

Amount is payable prior to the second extension.

Other Costs: Applicant is responsible for costs of survey, title insurance policy, hazard insurance
policy, tax escrow fee and all other normal and customary Loan closing expenses.

This Term Sheet is an indication of our proposal to finance the Property. It is understood and agreed that this Term
Sheet does not, in any manner, constitute a commitment to lend. The financing documents evidencing the loan will
be in separate documents and will contain terms and conditions that may be in addition to or in substitution of those
set forth in this Term Sheet.
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Should you have any questions, please don’t hesitate to call me at (561) 347-3254.

Sincerely,
Citibank, N.A.

Barry B. Krinsky

Vice President

Agreed to and accepted by:

Allapattah Trace Apartments, LTD., a Florida limited partnership

By: Allapattah Trace GP, LLC, a Florida limited liability company
Its: General partner

By: TRG Memper L. I}, LLC, a Florida limited liability company
Its: Sole membkr
By: \\

Williatg T, %\g\;“\
Executive Wice Pyesident

TRRA
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The provision of information in this Term Sheet is not based on your individual circumstances and should not be
relied upon as an assessment of suitability for you of a particular product or transaction. Even if CITI possesses
information as to your objectives in relation to any transaction, series of transactions or trading strategy, this will not
be deemed sufficient for any assessment of suitability for you of any transaction, series of transactions or trading
strategy.

This Term Sheet is provided for information purposes and is intended for your use only. Except in those
jurisdictions where it is impermissible to make such a statement, CITI hereby informs you that this Term Sheet
should not be considered as a solicitation or offer to sell or purchase any securities or other financial products. This
Term Sheet does not constitute investment advice and does not purport to identify all risks or material considerations
which should be considered when undertaking a transaction. CITI makes no recommendation as to the suitability of
any of the products or transactions mentioned. Any trading or investment decisions you take are in reliance on your
own analysis and judgment and/or that of your advisors and not in reliance on us.

CITI often acts as (i) a market maker; (ii) an issuer of financial instruments and other products; and (iii) trades as
principal in many different financial instruments and other products, and can be expected to perform or seek to
perform investment banking and other services for the issuer of such financial instruments or other products. The
author of this Term Sheet may have discussed the information contained herein with others within or outside CITI
and the author and/or such other Citi personnel may have already acted on the basis of this information (including by
trading for CITI's proprietary accounts or communicating the information contained herein to other customers of
CITI). CITI, CITT's personnel (including those with whom the author may have consulted in the preparation of this
Term Sheet), and other customers of CITI may be long or short the financial instruments or other products referred
to in this Term Sheet, may have acquired such positions at prices and market conditions that are no longer available,
and may have interests different from or adverse to your interests.

CITI is required to obtain, verify and record certain information that identifies each entity that enters into a formal
business relationship with CITL. CITI will ask for your complete name, street address, and taxpayer ID number.
CITI may also request corporate formation documents, or other forms of identification, to verify information
provided.

Although Citibank, N.A. (together with its subsidiaries and branches worldwide, "Citibank") is an affiliate of CITI,
you should be aware that none of the financial instruments or other products mentioned in this term sheet (unless
expressly stated otherwise) are (i) insured by the Federal Deposit Insurance Corporation or any other governmental
authority, or (ii) deposits or other obligations of, or guaranteed by, Citibank or any other insured depository
institution.

IRS Circular 230 Disclosure: CITI and its employees are not in the business of providing, and do not provide, tax
or legal advice to any taxpayer outside of CITI. Any statements in this term sheet regarding tax matters were not
intended or written to be used, and cannot be used or relied upon, by any taxpayer for the purpose of avoiding tax
penalties. Any such taxpayer should seek advice based on the taxpayer’s particular circumstances from an
independent tax advisor.

© 2012 Citigroup Global Markets Inc. Member SIPC. All rights reserved. Citi and Arc Design are trademarks and service marks of Citigroup Inc.
or its affiliates and are used and registered throughout the world.
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Commitment for Title Insurance
First American Title |issueosy

2

~Schedule BIl

First American Title Insurance Company

Agent File Number: 267C Town Center II
FAST File Number: 1062-3115855

PART 11

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless
the same are disposed of to the satisfaction of the Company:

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in
the Public Records or attaching subsequent to the Effective Date but prior to the date the
proposed insured acquires for value of record the estate or interest or mortgage thereon covered
by this Commitment.

2. Any rights, interests or claims of parties in possession of the land not shown by the public
records.
3. Any encroachment, encumbrance, violation, variation or adverse circumstance affecting the Title

that would be disclosed by an accurate and complete land survey of the land.

4, Any lien, for services, labor or materials in connection with improvements, repairs or renovations
provided before, on, or after Date of Policy, not shown by the public records.

5. Any dispute as to the boundaries caused by a change in the location of any water body within or
adjacent to the land prior to Date of Policy, and any adverse claim to all or part of the land that
is, at Date of Policy, or was previously under water.

6. Taxes or special assessments not shown as liens in the public records or in the records of the
local tax collecting authority, at Date of Policy.

7. Any minerals or mineral rights leased, granted or retained by current or prior owners.

8. Taxes and assessments for the year 2014 and subsequent years, which are not yet due and
payable.

9. Any lien as provided for by Chapter 159, Florida Statutes, in favor of any city, town, village or

port authority for unpaid service charges for service by any water, sewer or gas systems
supplying the lands described herein.

10. Restrictions, dedications, conditions, reservations, easements and other matters shown on the
plat of REVISED PLAT NO. TWO OPA-LOCKA, as recorded in Plat Book 34, at Page 67, but
deleting any covenant, condition or restriction indicating a preference, limitation or discrimination
based on race, color, religion, sex, handicap, familial status or national origin to the extent such
covenants, conditions or restrictions violate 42 USC 3604(c).

11, Restrictions, dedications, conditions, reservations, easements and other matters shown on the
plat of SECOND REVISED PLAT NO. TWO OPA-LOCKA, as recorded in Plat Book 34, at Page 76,
but deleting any covenant, condition or restriction indicating a preference, limitation or
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12,

13.

14,

15.

16.

17.

18.

1.

20.

21.

22.

23.

discrimination based on race, color, religion, sex, handicap, familial status or national origin to
the extent such covenants, conditions or restrictions violate 42 USC 3604(c).

Development Agreement, filed February 11, 2013, in Official Records Book 28484, at Page 1800.

Land Use Restriction Agreement, filed February 22, 2013, in Official Records Book 28501, at Page
3470.

Mortgage, Assignment of Rents, Security Agreement and Fixture Filing executed by RUDG-Town
Center, LLC, a Florida limited liability company, to Housing Finance Authority of Miami-Dade
County (Florida), dated February 1, 2013, filed February 22, 2013, in Official Records Book
28501, at Page 3505, in the original principal sum of $9,680,000.00, as assigned to The Bank of
New York Mellon Trust Company, N.A., a national banking association, as Trustee under the
Trust Indenture dated as of February 1, 2013, filed February 22, 2013, in Official Records Book
28501, at Page 3544.

Mortgage and Security Agreement and Assignment of Leases, Rents and Profits executed by
RUDG-Town Center, LLC, a Florida limited liability company, to Miami-Dade County, a political
subdivision of the State of Florida, dated February 13, 2013, filed February 22, 2013, in Official
Records Book 28501, at Page 3552, in the original principal sum of $7,739,688.00, as affected by
Subordination Agreement, filed February 22, 2013, in Official Records Book 28501, at Page 3729.

Collateral Assignment of Leases, Rents and Contract Rights from RUDG-Town Center, LLC, a
Florida limited liability company, to Miami-Dade County, a political subdivision of the State of
Florida, filed February 22, 2013, in Official Records Book 28501, at Page 3588.

Miami-Dade County Rental Regulatory Agreement, filed February 22, 2013, in Official Records
Book 28501, at Page 3601.

UCC-1 Financing Statement from RUDG-Town Center, LLC, a Florida limited liability company, as
Debtor, to Miami-Dade County, a political subdivision of the State of Florida, as Secured party,
filed February 22, 2013, in Official Records Book 28501, at Page 3614.

Mortgage, Security Agreement, Assignment of Leases and Rents and Fixture Filing executed by
RUDG-Town Center, LLC, a Florida limited liability company, to Community Fund of North Miami-
Dade, Inc., a Florida corporation, dated February 7, 2013, filed February 22, 2013, in Official
Records Book 28501, at Page 3621, in the original principal sum of $1,470,000.00, as affected by
Subordination Agreement, filed February 22, 2013, in Official Records Book 28501, at Page 3729.

Declaration of Restrictive Covenant, filed February 22, 2013, in Official Records Book 28501, at
Page 3645.

Rent Regulatory Agreement between RUDG-Town Center, LLC, a Florida limited liability company,
and Community Fund of North Miami-Dade, Inc., a Florida corporation, filed February 22, 2013,
in Official Records Book 28501, at Page 3651.

UCC-1 Financing Statement from RUDG-Town Center, LLC, a Florida limited liability company, as
Debtor, to Community Fund of North Miami-Dade, Inc., a Florida corporation, as Secured party,
filed February 22, 2013, in Official Records Book 28501, at Page 3660.

Mortgage and Security Agreement and Assignment of Leases, Rents and Profits executed by
RUDG-Town Center, LLC, a Florida limited liability company, to Housing Finance Authority of
Miami-Dade County (Florida), dated February 1, 2013, filed February 22, 2013, in Official Records
Book 28501, at Page 3666, in the original principal sum of $500,000.00, as affected by
Subordination Agreement, filed February 22, 2013, in Official Records Book 28501, at Page 3729.
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24, Housing Finance Authority of Miami-Dade County Rental Regulatory Agreement, filed February
22, 2013, in Official Records Book 28501, at Page 3700.

25. Mortgage and Security Agreement executed by RUDG-Town Center, LLC, a Florida limited liability
company, to RUDG-Town Center Manager, LLC, a Florida limited liability company, dated
February 21, 2013, filed February 22, 2013, in Official Records Book 28501, at Page 3712, in the
original principal sum of $100.00, as assigned to Opa Locka Community Development
Corporation, Inc., a Florida not-for-profit corporation, by Assignment of Mortgage, filed
September 20, 2013, in Official Records Book 28831, at Page 798, as amended and restated by
Amended and Restated AHP Mortgage and Security Agreement executed by RUDG-Town Center,
LLC, a Florida limited liability company, to Opa Locka Community Development Corporation, Inc.,
a Florida not-for-profit corporation, dated September 19, 2013, filed September 20, 2013, in
Official Records Book 28831, at Page 803, in the original principal sum of $500,000.00, as
collaterally assigned to Bank of America, N.A., by Collateral Assignment of Mortgage and Security
Agreement, filed September 20, 2013, in Official Records Book 28831, at Page 822.

26. UCC-1 Financing Statement from RUDG-Town Center, LLC, a Florida limited liability company, as
Debtor, to Miami-Dade County, a political subdivision of the State of Florida, as Secured party,
filed February 22, 2013, in Official Records Book 28501, at Page 3752.

27. UCC-1 Financing Statement from RUDG-Town Center, LLC, a Florida limited liability company, as
Debtor, to Housing Finance Authority of Miami-Dade County (Florida), as Secured party, filed
February 22, 2013, in Official Records Book 28501, at Page 3759.

28. Easement (Business) granted to Florida Power and Light Company, filed May 31, 2013, in Official
Records Book 28656, at Page 3488.

29. Affordable Housing Covenant, filed December 12, 2013, in Official Records Book 28948, at Page
4163.

30. Terms and conditions of any existing unrecorded lease(s), and all rights of lessee(s) and any
parties claiming through the lessee(s) under the lease(s).
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NEIGHBORHOOD STABILIZATION PROGRAM 3 (NSP3)

AFFORDABLE HOUSING FUNDING AGREEMENT
BETWEEN
MIAMI-DADE COUNTY
AND
RUDG-TOWN CENTER, LLC

This Contract (hereinafter “Contract” or “Agreement’), by and between Miami-Dade County, a
palitical subdivision of the State of Florida, (hereinafter referred to as "County” or “Owner’) and
RUDG-TOWN CENTER, LLC, Florida limited liability companies, (hereinafter referred to as "Developer”
or “Contractor”), having offices at 315 South Biscayne Boulevard, 4th Floor, Miami, Florida 33131, states
conditions and covenants for the rendering of housing activities hereinafter referred to as "Activities" for
the County through its Public Housing and Community Development Department (hereinafter referred to
as "PHCD" or "Department"), and having its principal offices at 701 N.W. 1st Court, 14" Floor, Miami,
Florida 33138, (collactively referred to as the "Parties")

WHEREAS, the Home Rule Charter authorizes Miami-Dade County to provide for the uniform
health and welfare of the residents throughout the County and further provides that all functions not
otherwise specifically assigned to others under the Charter shall be performed under the supervision of
the Miami-Dade County Mayor; and

WHEREAS, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010
appropriated $1 billion for Neighborhood Stabilization Program 3 (NSP3) funds, of which $970 million was
available for assistance to state and local goverments for the redevelopment of abandoned and
foreclosed homes; and :

WHEREAS, state and local governments may use the funds for financial mechanisms such as
down payment and closing cost assistance to low- to moderate-income homebuyers; purchase and
rehabilitate foreclosed and abandoned homes and residential properties; development of land banks for
future development; demolition of blighted structures; and the redevelopment of vacant property, and

WHEREAS, the purpose of NSP3 is to benefit low-, moderate- and middle-income persons and to
affirmatively further fair housing; and

WHEREAS, pursuant fo the Dodd-Frank Wall Street Reform and Consumer Protection Act of
2010 (Act) and subsequent regulations issued by the U.S. Department of Housing and Urban
Development (HUD), Miami-Dade County submitted a Substantial Amendment to the Consolidated Plan
and the 2010 Action Plan (Plan) to demonstrate how appropriated funding is going to be used based on
the Act and HUD Notice; and

WHEREAS, Miami-Dade County is the recipient of $20,036,303 in NSP3 funds for Activities in the
following areas: acquisition and rehabilitation of multi-family activity, dernolition activity as well as the
redevelopment activity; and

WHEREAS, the County is desirous of supporting activities in the area of redevelopment activity
for multi-family units (hereinafter referred to as “Activities”) for Town Center Apartments, located at 551
Fisherman Street, In Opa Locka, Florida 33054, (County Folio Nos. 08-2121-004-1630, 08-2121-004-
1620, 08-2121-004-1620) (hereinafter the “Project”) having a legal description of Tract B, Block 94,
SECOND REVISED PLAT NO. TWO OPA LOCKA, according to the plat thereof, as recorded in Plat
Book 34, Page 786, Public Records of Miami-Dade County, Florida;
AND
Tract A, Block 94, SECOND REVISED PLAT NO. TWO OPA-LOCKA, according to the plat thereof, as
recorded in Plat Book 34, Page 76, Public Records of Miami-Dade County, Florida;
AND
Tract 93, SECOND REVISED PLAT NO. TWO OPA LOCKA, according to the plat thereof, as recorded in
Plat Book 34, Page 76, Public Records of Miami-Dade County, Florida;



AND
That portion of Salih Street running from Sharzad Boulevard to Aladdin Street; and

WHEREAS, the Developer has submitted a written proposal dated July 8, 2011, (hereinafter
referred to as the "Developer’s Proposal") which is incorporated herein by reference; and

WHEREAS, pursuant the Developer's Proposal, the Developer proposes to develop Activities of
value to the County and has demonstrated an ability to provide these Activities; and

WHEREAS, the County is desirous of obtaining such Activities of the Developer, and the
Developer is desirous of providing such Activities; and

WHEREAS, the County has appropriated Seven Million Seven Hundred and Thirty-Nine
Thousand and Six Hundred and Eighty-Eight and No/100 Dollars ($7,739,688) of NSP3 funds, which will
provide for the total amount needed by Developer to complete the Activities of the Project; and

NOW, THEREFORE in consideration of the mutual covenants recorded herein, the parties hereto

agree as follows:
ARTICLE |
Deflnitions

The following words and expressions used in this Agreement shall be construed as follows, except when
it is clear from the context that another meaning is intended:

a) The word "Activities” to mean redevelopment of multi-family units.

b) The words "Contract” or "Contract Documents® or "Agreement” to mean collectively these terms
and conditions, the NSP3 requirements as defined by HUD and Miami-Dade County, and all
associated addenda and attachments, the Contractor's Proposal, and all other attachments
hereto and all amendments issued hereto,

c) The words "Contract Date” to mean the date on which this Agreement is effective.

d) The words "Contract Manager' to mean Miami-Dade County's Director, Public Housing and
Community Development, or the duly authorized representative designated to manage the
Contract.

e) The words "Contractor, Developer or Lessee" to mean RUDG-Town Center, LLC and s
permitted successors and assigns.

f) The word "Days" to mean Calendar Days.

g) The word "Deliverables” to mean all documentation and any items of any nature submitted by the
Contractor to the County's Project Manager for review and approval pursuant to the terms of this
Agreement.

h) The words “Developer Team” to mean the Lead Developer and its Team Members and any

subcontractors responsible to complete all work to be done in accordance with the Scope of
Services and the terms and conditions of this Agreement.

i) The words "directed", "required”, "permitted", "ordered", "designated”, "selected", "prescribed" or
words of like import to mean respectively, the direction, requirement, permission, order,
designation, selection or prescription of the County's Project Manager; and similarly the words
"approved"”, acceptable”, "safisfactory”, "equal’, "necessary”, or words of like import to mean
respectively, approved by, or acceptable or satisfactory to, equal or necessary in the apinion of
the County's Project Manager.



j) The words “Change Order” or "Extra Work" or “Additional Work” resulting in additions or deletions
or modifications to the amount, type or value of the Work and Services as required in this
Coniract, as directed and/or approved by the County.

k.) The word "HUD" to mean the U.S. Department of Housing and Urban Development.

1) The words "Project Manager' to mean the County's Project Manager or the duly authorized
representative designated to manage the Project.

m.)  The words "Scope of Services" to mean the document appended hereto as Attachment A, which
details the work to be performed by the Contractor,

n.) The word "subcontractor” or "subconsuitant” to mean any person, entity, firm or corporation, other
than the employees of the Contractor, who furnishes labor and/or materlals, In connection with
the Work, and who is in privity of Contract with the Developer.

0.) The words "Work", "Services" "Program"”, or "Project" to mean all matters and things required to
be done by the Developer in accordance with the provisions of this Contract.

p.) The words "subcontract” shall be defined as an agreement between a Developer and a
subcontractor to perform a portion of a contract between the Developer and the County.

ARTICLE Il
Indemnification

The County shall not assume any liability for the acts, omissions to act or negligence of the Developer, its
agents, servants or employees; nor shall the Developer exclude liability for its own acts, omissicns to act,
or negligence arising out of the Developer's performance pursuant to this Agreement. The Developer
shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities
from any and all liability, losses or damages, including attorneys’ fees and costs of defense, which the
County or its officers, employees, agents or instrumentalities may incur as a result of claims, demands,
sults, causes of actions or proceedings of any kind or nature arising out of, relating to or resulting from the
performance of this Agreement by the Developer, Developer Team, or the members, employess, agents,
servants, pariners, principals or subcontractors of either. The Developer shall pay all claims and losses in
connection therewith and shall investigate and defend alf claims, suits or actions of any kind or nature in
the name of the County, where applicable, including appellate proceedings, and shall pay all costs,
judgments, and attorney’s fees which may issue thereon. The Developer expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the Developer
shall in no way limit the responsibility to indemnify, keep and save harmless and defend the County or its
officers, employees, agents and instrumentalities as herein provided. Nothing herein is intended to serve
as a waiver of sovereign immunity by the County nor shall anything herein be construed as consent by
the County to be sued by third parties in any matter arising out of this Contract. The provisions of this
section survive the termination or expiration of this Agreement.

ARTICLE Il
Insurance

The Developer shall furnish to the Department’s Project Manager relevant certificate(s) of Insurance
evidencing insurance coverage as detailed herein. The Developer shall also provide Builder's Risk
Insurance, Flood Insurance and Payment and Performance Bond, if applicable, upon the issuance of the
Notice to Proceed with an effective date for coverage commencing on or before the Notice to Proceed

date.

Phase 1 Services- Predevelopment

Developer shall providg the Phase 1 insurance requirements within fifteen days (15) after the
approval of this Agresment.
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Developer shall provide:

1. Worker's Compensation Insurance for all employees of the Developer pursuant to Chapter
440, Florida Statutes.

2, Commercial General Liability Insurance in an amount not less than $1,000,000 combined
single limit per occurrence for Bodily Injury and Property Damage. Miami-Dade Gounty
must be shown as an additional insured with respect to this coverage.

3. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the Agreement, in an amount not less than $500,000 combined single limit
per occurrence for bodily injury and property damage.

4. Written notice to the County within thirty (30) days providing full justification and corrective
action should any of the above described policies be cancelled prior to the expiration thereof.

Phase 2 Services- Redevelopment

Prior to the start of the Phase 2 — Renovation and Rehabilitation, the Developer shall provide proof of
insurances indicating that the following types of insurance coverage are in effect upon the
commencement of construction:

1. Worker's Compensation Insurance for all employees of the Developer pursuant to Chapter
440, Florida Statutes.

2. Commercial General Liability Insurance, including Explosion, Collapse and Underground
Liabliity coverage In an amount not less than $1,000,000 combined single limit per
occurrence for bodily injury and property damage. Miami-Dade County must be shown as
an additional insured with respect to this coverage.

3. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the Agreement in an amount not less than $500, DOD combined single limit
per occurrence far bodily injury and property damage.

Developer shall provide an_original copy of the Policy, for the coverage required in paragraph

| o

4. Completed Value Builder's Risk Insurance on an “All Risk” basis in an amount not less than
one hundred percent (100%) of the insurable value of the building(s) or structure(s) as
determined by Miami Dade County. The policy shall be in the name of the Contractor,
Developer, and Miami-Dade County.

5. Payment and Performance Bond for 100% of the construction costs.

6. Flood Insurance for properties in flood zone A or V, in an amount not less than the full
replacement value(s) of the completed structure(s) or the maximum amount of coverage
available through the National Flood Insurance Program (NFIP), whichever is greater. The

policy will show Miami-Dade County as a Loss Payee A.T.L.LMA. and the policy must be
provided at such time that the buildings' walls and roofs exist.

Phase 3 Property Management Services- Operatlonal Phase
Developer shall provide the evidence of coverage as required below:

Phase 3 insurance requirements needed prior to the start of the Property Management Services.
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The Developer shall furnish to the Department relevant Certificate(s) of Insurance evidencing
insurance coverage as detailed below. The following insurance requirements must be kept in full
force at all times that the project is occupied:

1. Worker's Compensation Insurance for all employees of the Developer pursuant to Chapter
440, Florida Statutes.

2. Commercial General Liability Insurance in an amount not less than $1,000,000 combined
single limit per occurrence for Bodily Injury and Property Damage. Miami-Dade County
must be shown as an additional insured with respect to this coverage.

3. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the Agreement, in an amount not less than $500,000 combined single limit
per occurrence for bodily injury and property damage.

4. Written notice to the County within thirty (30) days providing full justification and corrective
action should any of the above described policies be cancelled prior to the expiration thereof.

All required insurance policies shall be issued by companies authorized to do business under the laws
of the State of Florida, with the following qualifications:

Insurance Rating. The Insurance Company must be rated no less than "B" as to management, and
no less than "Class V" as to financial strength, according to the latest edition of Best's Insurance
Gulde, published by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to the
approval of the County Risk Management Division.

Oor

The company must hold a valid Florida Certificate of Authority as shown in the latest “List of
All Insurance Companies Authorized or Approved to Do Business in Florida” issued by the
State of Florida Department of Insurance and are members of the Florida Guaranty Fund.

Certificates will indicate no maodification or change in insurance shall be made without thirty (30) days In
advance naotice to the certificate holder.

NOTE: CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
General Services Administration
111 N.W. 1 Street, 24" floor
MIAMI, FL 33128

Compliance with the foregoing requirements shall not relieve the Developer of his liability and obligation
under this section or under any other section of this Agreement or the Scope of Services.

ARTICLE IV
Conflict of Interest

The Developer shali abide and be governed by Miami-Dade County Code Sec. 2-11.1 (Conilict of Interest
and Code of Ethics), as amended, which is incorporated herein by reference as if fully set forth, in
connection with its contract obligations hereunder.

The Developer represents that:
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a) No officer, director, employee, agent, or other consultant of the County or a member of the
immediate family or household of the aforesaid has directly or indirectly received or been
promised any form of benefit, payment or compensation, wheiher tangible or intangible, in
connection with the grant of this Agreement.

b) There are no undisclosed persons or entities interested with the Developer in this Agreement,
This Agreement is entered into by the Developer without any connection with any other entity or
person making a proposal for the same purpose, and without collusion, fraud or conflict of
interest. No elected or appointed officer or official, director, employee, agent or other consultant
of the County, or of the State of Florida (including elected and appointed members of the
legislative and executive branches of government), or a member of the immediate family or
household of any of the aforesaid:

i) is interested on behalf of or through the Developer directly or indirectly in any manner
whatsoever in the execution or the performance of this Agreement, or in the services,
supplies or work, to which this Agreement relates or in any portion of the revenues; or

i) is an employee, agent, advisor, or consuitant to the Developer or to the best of the
Developer's knowledge any subcontractor or supplier to the Developer.

c) Neither the Developer nor any officer, director, employee, agency, parent, subsidiary, or affiliate
of the Developer shall have an interest that is in conflict with the Developer’s faithful performance
of its obligation under this Agreement; provided that the County, in its scle discretion, may
consent in writing to such a relationship, provided the Developer provides the County with a
written notice, in advance, which identifles all the individuals and entities involved and sets forth
in detail the nature of the relationship and why it Is in the County’s best interest to consent to such
relationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with respsct to
conflict of interest. In the event there is a difference between the standards applicable under this
Agreement and those provided by statute, the stricter standard shall apply.

e) In the event Developer has no prior knowledge of a conflict of Interest as set forth above and
acquires information that may indicate that there may be an actual or apparent violation of any of
the above, Developer shall promptly bring such information to the attention of the County's
Project Manager. Developer shall thereafter cooperate with the County’s review and investigation
of such information and comply with the instructions Developer receives from the County’s
Project Manager in regard to remedying the situation.

Related Parties

The Developer shall report to the Department the name, purpose, and any other relevant information in
connection with any related party transaction. A Related Party means any person, corporation,
partnership, or other business entity (a) which has overlapping boards of directors, (b) which has a direct
or indirect ownership interest in Developer, (b) which has a parent or principal thereof which has a direct
or indirect ownership interest in Developer, (c) whose members were appointed by Developer, or (d)
which the County deems in its sole discretion to be a Related or Affiliated Party of the Developer. The
Developer shall report this information to the Department upon forming the relationship or if already
formed, shall report it immediately. Any supplemental information shall be reported quarterly in the
required Progress Report. This provision shall be construed broadly to the benefit of the County.

The Developer shall submit to the Department, within twenty (20) business days of execution this
Contract, all updated Conflict of Interest affidavits, Related Party Disclosure statements, list of current
Board members, and list of all business associations with the following documents:

» Original contract or its subsequent amendments.
> Requests for budget revisions.
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> Requests for approval of subcontracts.

Non-compliance with the above requirements will be considered a breach of Contract if not corrected
within thirty (30) days of the quarterly submittal of the required Progress Report, which may result in the
immediate termination of the Contract, the recovery of the entire funding award, and the disqualification of
funding through the Department for a period of three (3) years.

ARTICLE YV
Compliance with Federal, State and Local Laws

Compliance with American Recovery and Reinvestment Act of 2009: This project and Agreement are
subject to all criteria and conditions of the American Recovery and Reinvestment Act (ARRA) of 2009,
including but not limited to provisions of the ARRA that are specifically set forth herein.

Compliance with Title Il of the Housing and Economic Recovery Act of 2008(HERA) and the

Neighborhood Stabilization Program (NSP) established by that Act: This project and Agreement are

subject to all criteria and conditions of the NSP.

Compliance with Miami-Dade County's NSP3 Substantial Amendment and Implementing Order (10) 2-11:
This project and Agreement are subject to all criteria and conditions of these County regulations and
orders.

Developer agrees to comply, subject to applicable professional standards, with the provisions of any and
all applicable Federal, State and the Agency orders, statutes, ordinances, rules and regulations which
may pertain to the Services required under this Agreement, including but not limited to:

a) Executive Order 11246 "Equal Employment Opportunity”, as amended by executive Order 11375
and as supplemented in Department of Labor regulations (41 CFR Chapter 60), as well as the
Americans with Disabilities Act of 1990 and implementing regulations, the Rehabilitation Act of
1973, as amended, Chapter 553 of Florida Statutes and any and all other local, State and
Federal directives, ordinances, rules, orders, and laws relating to people with disabilities.

b) The Copeland “Anti-Kickback” Act as supplemented in Department of Labor regulations (18
U.S.C. § 874 and 40 U.S.C. § 276c and 29 CFR part 3)— "Contractors and Subcontractors on
Public Building or Public Work Financed in Whole or in Part by Loans or Grants from the United
States"). The Act provides that each contractor or sub recipient shall be prohibited from inducing,
by any means, any person employed in the construction, completion, or repair of public work, to
give up any part of the compensation to which he Is otherwise entitled

c) The Davis-Bacon Act; Copeland Anti-Kick Back Act (40 U.S.C. § 276a to a-7) and as
supplemented by Department of Labor regulations (29 CFR part 5, “Labor Standards Provisions
Applicable to Contracts Governing Federally Financed and Assisted Construction”). Under this
Act, contractors are required to pay wages to laborers and mechanics at a rate not less than the
minimum wages specified In a wage determination made by the Secretary of Labor. In addition,
contractors shall be required to pay wages not less than once a week. Developer shall report all
suspected or reported violations to the County.

d) Contract Work Hours and Safety Standards Act (40 U.S.C. § 327 through 333)—Contractor shall
comply with Sections 102 and 107 of the Contract Work Hours and Safety Standards Act (40
U.S.C. § 327-333), as supplemented by Department of Labor regulations (29 CFR part 5). Under
Section 102 of the Act, Contractor shall be required to compute the wages of every mechanic and
laborer on the basis of a standard workweek of 40 hours. Work in excess of the standard
workweek Is permissible provided that the worker is compensated at a rate of not less than 1 1/2
times the basic rate of pay for all hours worked in excess of 40 hours in the workweek. Section
107 of the Act Is applicable to construction work and provides that no laborer or mechanic shall
be required to work in surroundings or under working conditions which are unsanitary, hazardous
or dangerous. These requirements do not apply to the purchases of supplies or materials or
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h)
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n)

articles ordinarily available on the open market, or contracts for transportation or transmission of
intelligence.

In accordance with 24 CFR § 570.208 of the federal regulations, the Developer shall achieve the
national objective of Benefit fo Low-, Moderate- and Middle-Income Persons or Households
(LMMI). Developer shall execute and deliver to the County during the loan closing process, a
Promissory Note committing to repay the funds provided by the County pursuant to this
Agreement in the event that Developer fails to mest the naftional objective. Developer
understands that the County may be liable to HUD for repayment of the federal funds loaned to
Developer pursuant to this Agreement in the event that HUD determines that Developer has
failed to meat the national objective. DEVELOPER WAIVES ANY RIGHT TO OBJECT TO THE
REPAYMENT OF FUNDS, PURSUANT TO THIS AGREEMENT AND/OR THE PROMISSORY
NOTE, IN THE EVENT THAT US HUD DETERMINES THAT THE DEVELOPER HAS NOT MET
THE NATIONAL OBJECTIVE. The County shall have all rights and remedies in law and equity
to seek repayrment of funds loaned to Developer pursuant to thls Agreement.

HUD's reporting requirements and regulations, as specified in the Grant Agreement and required
of the County.

Compliance with Executive Order 12549 and 12689 "Debarment and Suspension”, which
stipulates that no contract(s) are “to be awarded at any tier to any party which is debarred or
suspended or is otherwise excluded from or ineligible for participation in Federal assistance
programs.

Mandatory standards and policies related to energy efficiency which are contained in the State of
Florida energy conservation plan issued in compliance with the Energy Policy and Conservation
Act (Pub. L. 94-163, 89 Stat. 871).

Clean Air Act (42 U.S8.C. § 7401 et seq.) and the Federal Water Pollution Control Act (33 U.S.C. §
1251 et seq.), as amended—Developer agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act (42 U.S.C. § 7401 st seq.) and the Federal
Water Pollution Control Act as amended (33 U.S.C. § 1251 et seq.). Violations shall be reported
to HUD and the Regional Office of the Environmental Protection Agency (EPA) and the County.

Vicinity Hiring as required in the Dodd-Frank “Wall Street Reform and Consumer Act” of January
5, 2010, and its implementing regulations 1497(a)(8). -

Lobbying Restrictions. Byrd Anti-Lobbying Amendment (31 U.S.C. § 1352) — Developer shall file
the required certification pursuant to the Byrd Anti-Lobbying Amendment. Each tier certifies to the
tier above that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employes of any agency, a
member of Congress, officér or employee of Congress, or an employee of a member of Congress
in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C.
§ 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place in
connectlion with obtaining any Federal award. Such disclosures are forwarded from tier to tier up
to the recipient/County. In addition, Developer will comply with 24 CFR part 87, which provides
restrictions on lobbying.

Drug-Free Workplace Requirements—Developer shall provide a drug-free workplace and shall
certify that it will comply with drug-free workplace requirements in accordance with the Act and
with HUD's rules at 24 CFR part 24, subpart F.

HUD procurement regulations as set forth in 24 CFR part 85 and 24 GFR part 963 as further
explained in HUD Handbook 7460.8 Rev. 1n) Lead-Based Paint Poisoning Act (42 USC 4821, et,
Seq.)

The Fair Housing Act (42 U.S.C. § 3601-12 and regulations pursuant thereto (24 CFR part 100);

Executive Order 11083 (Equal Opportunity in Housing) and regulations pursuant thereto (24 CFR
part 107); and the fair housing poster regulations (24 CFR part 110).
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q)
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Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d) and regulations pursuant thereto (24
CFR part 100 relating to non-discrimination in housing.

The prohibitions against discrimination on the basis of age under the Age Discrimination Act of
1975 (42 U.S.C. § 6101-07) and regulations issued pursuant thereto (24 CFR part 146),

The prohibitions against discrimination on the basis of disability under Section 504 of the
Rehabilitation Act of 1973 (29 U.S.C. § 794) and regulations issued pursuant thereto (24 CFR
part 8); the Americans with Disabilities Act and regulations pursuant thereto (28 CFR part 36);
and the Architectural Barriers Act of 1968, as amended, and regulations issued pursuant thereto
(24 CFR part 40).

Section 3 of the Housing and Urban Development Act of 1968 and regulations issued pursuant
thereto (24 CFR part 135), requiring that the Developers and Subcontractors, working on HUD
assisted projects, shall make their best efforts to give training and employment opportunities to
low and very-low income persons, preferably to residents of public housing developments (see
Appendix 1).

Consistent with Presidential Executive Orders 11625, 12138, and 12432, and Section 3 of the
USHUD Act of 1968, the Developer is required to make efforts to ensure that Section 3, small
businesses, minority-owned businesses, women-owned businesses, and labor surplus area
businesses. Such efforts shall include, but shall not be limited to:

1) Business outreach strategies and award of subcontracts to Section 3 businesses, in the
priority order described in Section 3 Appendix B-5, Section E and in the Section 3 Economic
Opportunity and Affirmative Marketing Plan (Document 00400) form, attached to Appendix B-
5

2)  Including such firms, when qualified, on solicitation mailing lists;

3) Encouraging their participation through direct solicitation of bids or proposals whenever they
are potential sources;

4) Dividing total requirements, when economically feasible, into smaller tasks or quantities to
permit maximum participation by such firms;

5) Establishing delivery schedules, where the requirement permits, which encourage
participation by such firms; and

6) Using the services and assistance of the Small Business Administration, and the Minority
Business Development Agency of the Department of Commerce;

Section 102 of the Department of Housing and Urban Development Reform Act of 1989 and
regulations Issued pursuant thereto (24 CFR part 4, Subpart A) which contain provisions
designed to ensure greater accountability and integrity in the provision of certain types of
assistance administered by HUD.

24 CFR part 24 which applies to the employment, engagement of services, awarding of contracts,
sub-grants, or funding of any recipients, or Developers or sub-Developers during any period of
debarment, suspension, or placement in ineligibility status.

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 and
government-wide implementing regulations at 49 CFR part 24

Miami-Dade County Department of Business Development Participation Provisions, as applicable
to this Contract.

Miami-Dade County Codse, Chapter 11A All Developers and Subcontractors performing work in
connection with this Contract shall provide equal opportunity for employment because of race,
religion, color, ancestry, pregnancy, age, sex, national origin, sexual orientation, disability,
marital status or source of income. Additionally Developer and its Subcontractors shall not
discriminate on the basis of source of income in housing. The aforesaid provision shall include,
but not be limited to, the following: employment, upgrading, demotion ar transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The Developer agrees to post in conspicuous place available
for employees and applicants for employment, such notices as may be required by HUD, the
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y)

z)
aa)

bb)
ce)

dd)

County, or any other federal, state or local enforcement agency.

"Conflicts of Interest” Section 2-11 of the Code of Miami-Dade County, and Ordinance 01-199.
Section 2-11.1(d) of the Miami-Dade County Code requires that any County employee or any
member of the employee's immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinion from the
County's Ethic Commission prior to their or their immediate family member's entering into any
contract or transacting any business through a firm, corporation, partnership or business entity in
which the employee or any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593.

Miami-Dade County Code Section 10-38 “Debarment”.

Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code pertaining
to complying with the Agency’s Domestic Leave Ordinance.

Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or prosecution
of false or fraudulent claims against Miami-Dade County.

Florida's Public Records Law, Section 119.071, Florida Statutes, by retaining a record of the
distribution of all Documents, in full, upon completion of the Contract.

Accessibility Requirements for Federally Assisted Housing: All Federally assisted new
construction housing developments with five (5) or more units must design and construct five
percent (5%) of the dwelling units, or at least one unit, whichever is greater, to be accessible for
persons with mobility disabilities. These units must be constructed in accordance with the
Uniform Federal Accessibility Standards (UFAS) or a standard that is equivalent or stricter. An
additional two percent (2%) of the dwelling units, or at least one (1) unit, whichever is greater,
must be accessible for persons with hearing or visual disabilities.

In addition ta the requirements in the Agreement, the Developer agrees to camply with all the provisions
of 24 CFR § 5§70.502, 24 CFR § 570.503, and the entirety of 24 CFR part 570, Subpart K, including the
following:

Public Law 88-352 and Public Law 90-284; affirmatively furthering falr housing; Executive Order
11063.

Section 109 of the Housing and Community Development Act.

Labor standards.

Environmental standards.

National Flood Insurance Program.

Uniform Relocation Act.

Employment and contracting opportunities.

Lead-based paint regulations.

Eligibility of contractors or sub recipients.

Uniform administrative requirements and cost principles.

Conflict of interest.

Executive Order 12372.

Eligibility of certain resident aliens,

Architectural Barriers Act and the Americans with Disabilities Act.

Notwithstanding any other provision of this Agreement, Developer shall not be required pursuant to this
Agreement to take any action or abstain from taking any action if such action or abstention would, in the
good faith determination of the Developer, constitute a violation of any law or regulation to which
Developer is subject, including but not limited to laws and regulations requiring that Developer conduct its
operations in a safe and sound manner.



Additionally, Developer shall execute the following County Affidavits. The Developer shall be a registered
vendor with the County — Department of Procurement Management, for the duration of this Agreement.
In becoming a Registered Vendor with Miami-Dade County, the Developer confirms its knowledge of and
commitment to comply with the following:

1. Miami-Dade County Ownership (as required by the Internal Revenue
Disclosure Affidavit Service)

(Section 2-8.1 of the County Code)
15. FEIN Number or Saocial Security Number

In order to establish a file, the Contractor's
Federal Employer |dentification Number
(FEIN) must be provided. If no FEIN exists,
the Social Security Number of the owner or
individual must be provided. This number
becomes Contractor's “County Vendor
Number’, To comply with Section
119.071(5) of the Florida Statutes relating to
the collection of an individual's Social
Security Number, be aware that the County
requests the Social Security Number for the
following purposes:

2. Miami-Dade County Employment
Disclosure Affidavit (Section 2.8-1(d)
(2) of the County Code)

3. Miami-Dade Employment Drug-free
Workplace Certification
(Section 2-8.1.2(b) of the County Cods)

4. Miami-Dade Disability and
Nondiscrimination Affidavit
(Section 2-8.1.5 of the County Code)

5. Mfami-Dade County Debarment
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County Affidavit
(Section 2-8.1 of the County Code)

Miami-Dade County Code of Business
Ethics Affidavit

(Sectlon 2-8.1(i) and 2-11(b) (1) of the County
Code through (6} and (9) of the County Code and
Section 2-11.1(c) of the County Code)

Disclosure Affidavit = |dentification of individual account
(Section 10.38 of the County Code) records
* To make payments to
6. Miami-Dade County Vendor Obligation to individual/Contractor for goods and

services provided to Miami-Dade
County

» Tax reporting purposes

* To provide a unique identifier in the
vendor database that may be used for
searching and sorting departmental
records

N

. . r 16. Office of the Inspector General
8. Miami-Dade County Family Leave (Section 2-1076 of the County Code)
Affidavit
(Article V of Chapter 11 of the County Code)
17. Antitrust Laws
By acceptance of any contract, the
Contractor agrees to comply with all
antitrust laws of the United States and
the State of Florida.18. State  Public

Entity Crimes Affidavit

9. Miami-Dade County Living Wage
Affidavit
(Section 2-8.9 of the County Code)

10. Miami-Dade County Domestic Leave and
Reporting Affidavit
(Article 8, Section 11A-60 11A-67 of the
County Code)

18. State Public Entity Crimes Affidavit

11. Subcontracting Practices
(Ordinance 97-35)

12, Subconfractor /Supplier Listing
(Section 2-8.8 of the County Code)

13. Environmentally Acceptable Packaging
(Resolution R-738-92)

14. W-9 and 8109 Forms
11



If any attesting firm, or any owner, subsidiary, or other firm affiliated with or related to the attesting firm, is
found by the responsible enforcement agency, the Courts or the County to be in violation of the Acts, the
County will canduct no further business with such attesting firm. Any contract entered into based upon a
false affidavit, as listed above shall be voidable by the County.

Construction

If the Developer engages in, procures, or makes loans for construction work, the Developer shall;

1. Contact the Project Manager prior to taking anj action, to schedule a meeting to receive
compliance information.

2, Comply with the County’s and all applicable federal standards procurement and pre-award
requirements and procedures which, at a minimum, shall adhere to all applicable federal
standards.

3. Comply with the Davis-Bacon Act; Copeland Anti-Kick Back Act; Contract Work Hours and Safety
Standards Act; and Lead-Based Paint Poisoning Prevention Act as amended on September 15,
1988; and other related acts, as applicable.

4, Submit to Project Manager for written appraval all proposed Solicitation Notices, Invitations for
Bids, and Requests for Proposals prior to publication if such procurement procedures are
federally required.

5. Submit to Project Manager all construction plans and specifications and receive PHCD's approval
prior to implementation.

National Objective

In accordance with 24 CFR § 570.208 of the federal regulations, the Developer shall be required
to achieve the national objective of Benefit to Low-, Moderate- and Middle- Income Persons
or Households (LMMI). Developer shall execute and deliver to the County, during the loan

- closing process, a Promissory Note committing to repay the funds provided by the County
pursuant to this Agreement in the event that Developer fails to meet the national objective,
Devsloper understands that the County may be liable to the United States Department of Housing
and Urban Development ("US HUD") for repayment of the federal funds loaned to Developer
pursuant to this Agreement in the event that US HUD determines that Developer has failed to
meet the national objective, DEVELOPER WAIVES ANY RIGHT TO OBJECT TO THE
REPAYMENT OF FUNDS, PURSUANT TO THIS AGREEMENT AND/OR THE PROMISSORY
NOTE, IN THE EVENT THAT US HUD DETERMINES THAT THE DEVELOPER HAS NOT MET
THE NATIONAL OBJECTIVE. The County shall have all rights and remedies in law and equity
to seek repayment of funds loaned to Developer pursuant to this Agreement.

Program Income

Revenue, i.e. gross income, received by Developer that is directly generated from the use of
NSP3 funds constitutes Program Income, which is also defined in 24 CFR § 570.500(a).
Substantially all Program Income must be disbursed for eligible NSP3 activities before additional
cash withdrawals are made from the U.S Treasury. Any Program Income on hand with the
Developer when this Agreement expires, or received after this Agreement's expiration, shall be
paid to the County as required by 24 CFR § 570.203(b)(8) unless needed for immediate cash
needs or other permissible purposes as defined by 24 CFR § 570.203(b)(3) and as determined in
the sole discretion of the County. '
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] ARTICLE Vi
Mandatory US HUD Disclaimers

Transfer of HUD Funds Not Deemed Assignable: The parties acknowledge that the prOpu:r.zu

NSP3 fund transfer under this Agreement fo Developer shall not be deemed to be an assignment
of such funds. Accordingly, the Developer shall not succeed or be entitled to any rights or benefits
under NSP3 Grant Agreement befween HUD and the County or any other instruments associated
therewith, or attain any privileges, authorities, interests, or rights in or under the NSP3 Grant
Agreement. Developer agrees to include this disclaimer in each of its future agreements or
contracts with any Subcontractor or any other party involving the use of NSP3 funds for the
Development.

Transfer of NSP3 Funds Does Not Create a Relationship with HUD: The parties hereto

expressly declare that, in connection with the activities and operations contemplated by this
Agreement they are neither partners nor joint venturers, nor does a principal/agent relationship
exist between them. Nothing contained in this Agreement, the NSP3 Grant Agreement between
HUD and the County, or in any agreement or contract between the parties hereto, nor any act of
HUD, the County or the Developer will be deemed or construed to create any relationship of third
party beneficiary, principal and agent, limited or general partnership, joint venture or any
assaciation or relationship involving HUD,

Conflicts or Inconsistency: The parties acknowledge and agree that, in the event of a conflict or
inconsistency between the applicable NSP3 laws and regulations and any requirement set forth in
this Agreement, the applicable NSP3 laws and regulations shall in ali instances be controlling.

Survival of this Agreement: The liability of any party for a breach of this Agreement under this
Section shall survive the termination of this Agreement.

Delivery of Plans and Agreements: If this Agreement is terminated, the Developer, at no

additional cost to the County, shall deliver to the County copies of any plans and studies in the
Developer's possession to which the Developer utilized for construction of the Improvements to
be built on the Development Site, and shall obtain from the architect of such plans, studies, and
any approvals relevant to the Development for release to the County if NSP3 funds were utilized
to pay for such plans and studies.

Approval by HUD: The parties acknowledge that performance of this Agreement by the parties,
and the transactions contemplated hereby, may be contingent upon the review and approval by
HUD. If applicable, the Developer and the County agree to cooperate in order to obtain HUD's
written approval of this Agreement.

Availability of Funds: All payments to be made by the County pursuant to this Agreement are
contingent upon the receipt of funds for the development services. The County shall not be
obligated to pay any moneys in the event that federal funds are terminated, withheld or are
insufficient; provided that the County shall pursue, with Developer's assistance and cooperation,
alternative sources of funding. The County may suspend the Development Services until
sufficient funding is secured or, if necessary, terminate this Agreement for convenience.

Disclaimer of Relationships.

(a) Nothing contained in the NSP3 Grant Agreement or this Agreement, nor any act of
HUD or the County, shall be deemed or construed to create any relationship of third party
beneficiary, principal and agent, limited or general partnership, joint venture, or any
assaciation or relationship involving HUD, except between HUD and the County as
provided under the terms of the NSP3 Grant Agreement, as applicable.
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(b} Developer acknowledges that any transfer of NSP3 funds or any other funds by the
County to Developer shall not be deemed an assignment of such funds. Developer will
not succeed to any rights or benefits of the County under the NSP3 Grant Agreement
between HUD and the County or attain any privileges, authorities, interests, or rights in or
under the said agreement, as applicable.

(c) Developer agrees to ensure that paragraphs (a) and (b) of this Article are inserted
into any contract or subcontract involving the use of HUD funds in connectlon with the
Project,

l. No_Lien: Without prior written consent of County and HUD, Developer shall not place a lien or
other encumbrance on the Project; nor pledge the Project as collateral for any debts or financing.

ARTICLE VII
Interest of Members of Congress

No member of or delegate to the Congress of the United States of America shall be admitted to any share
or part of this contract or to any benefit to arlse there from, but this provision shall not be construed to
extend to this contract if made with a corporation for its general benefit.

ARTICLE Vill
Notices

The County and Developer mutually agree:

1. That written notice addressed to the County and mailed or delivered to the address appearing
below and written notice addressed to the Developer and mailed or delivered to the address
appearing below shall constitute sufficient notice to either party to comply with the terms of this
Contract.

(1) to the County

a) tothe Project Manager:

Miami-Dade County

Public Houslng and Community Development
701 NW 1st Court

Suite 1600

Miami, FL 33136

Attention: Director

Phone: (786)-469-4106

and,

b} tothe Contract Manager:

Miami-Dade County

Public Housing and Community Development
701 N.W. 1 Court

Suite 1600

Miami, FL 33136

Attention: Director

14
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Phone: (786) 469-4106

(2) To the Developer:

Albert Milo, Jr.

Vice-President

RUDG, LLC and RUDG-Town Center, LLC
315 South Biscayne Boulevard

Miami, Florida 33131

2. Any notices of alterations, variations, modifications or waivers of provisions of this Contract shall
only be valid when they have been reduced to writing, duly approved and signed by both Parties
and shall be attached and incorporated in this Contract. This Contract contains all the terms and
conditions agreed upon by the parties. No other contract, oral or otherwise, regarding the subject
matter of this Contract shall be deemed to exist or bind any of the parties hereto.

3. In the event that any of the contact Information required by the provisions of this Article is
changed by either of the Parties after the execution of this Contract, the affected Party shall give
notice in writing within five (5) days to the other Party of the amended pertinent information, which
shall be attached and incorporated into this Contract.

ARTICLE IX
Autonomy

The Parties agree that this Contract recognizes the autonomy of and stipulates and implies no affiliation
between the contracting parties. It is expressly understood and intended that the Developer is only a
recipient of funding support and Is not an agent, employee, servant or instrumentality of the County.

The Developer is, and shall be, in the performance of all Work, Services and Activities under this
Agreement, an independent contractor, and not an employes, agent or servant of the County. All persons
engaged in any of the work or services performed pursuant to this Agreement shall at all times, and in all
places, be subject to the Developer's sole direction, supervision and control. The Developer shall
exercise control aver the means and manner in which it and its employees perform the work, and in all
respects the Developer's relationship and the relationship of its employees to the County shall be that of
an independent contractor and not as employees, servants or agents of the County.

The Developer does not have the power or authority to bind the County in any promise, agreement or
representation other than specifically provided for in this Agreement.

Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any third party.

ARTICLE X
Term

Both parties agree that the effective term of this Contract shall be from the date of execution until March
5, 2014, or for the period of time in which the Developer is required to meet the National Objective or has
control over the NSP3 funds, including Program Income (if any), whichever is longer.

ARTICLE Xi
Reporting on Financial Status, Bankruptcy, Real Property, or Personal Property

Developer shall natify the County in writing within ten (10) days of the occurrence of any of the following
as to Developer, the Developer Team or any Related or Affiliated Parties:

15




O

S

a,

Any ongoing, anticipated or pending lis pendens, foreclosure action, arrearage, default,

late payment regarding any property of Developer or Related or Affiliated Parties, including properties not
related to this Agreement. Developer shall also provide the County with a copy of all court filings, notices
of default, arrearage or late payment, or any other documents relevant to the disclosures required herein.

b.

C.

Any legal encumbrance on the Property not permitted in writing by the County.

Any default or arrearage on any loan, Note or other debt or obligation for which the

Property is security.

d.

Any anticipated or pending bankruptcy, restructuring, dissolution, reorganization,

appointment of a trustee or receiver.

8

Developer of all

Any action, activity, facts, or circumstances that would materially impair performance by
the terms and conditions of this Agreement.

Failure to comply with these reporting requirements shall constitute a breach and shall entitle tha
County to seek any and all remedies available at law, equity and pursuant to this Agreement.

ARTICLE X1l

Breach of Contract, County and Developer Remedies and Damages

A Breach. The Developer shall have breached this Contract If the Developer fails to fulfill any
provision of this Contract or the Attachments or fails to provide the services outlined in the Scope
of Services (Attachment A) within the effective term of this Confract

B. County Remedies If the Developer breaches this Contract, the County will notify the Deaveloper of
the breach within twenty (20) business days of the discovery of the breach and if the Developer
fails to correct the breach within thirty (30) days of the County notification, the County may pursue
any or all of the following remedies. The thirty (30) days will be extended, if needed, if the
Developer commences to correct the breach and is diligently pursuing the correction to
completion:

Terminate this Contract by giving written notice to the Developer of such termination and
specifying the effective date thereof at least ten (10) days before the effective date of
termination. In the event of termination, the County may: (a) request the return of all
finished or unfinished documents, data studies, surveys, drawings, maps, models,
photographs, reports prepared, and capital equipment secured by the Developer with
County funds under this Contract; (b) seek reimbursement of County funds disbursed to
the Developer under this Contract; and/or (c) terminate or cancel any other contracts
entered into between the County and the Developer. The Developer shall be
responsible for all direct and indirect costs associated with such termination, including
aftorney's fees.

Suspend payment in whole or in part under this Contact by providing written notice to
the Developer of such suspension and specifying the effective date thereof, at least ten
(10) days before the effective date of suspension. If payments are suspended, the
County shall specify in writing the actions that must be taken by the Developer as
conditions precedent to resumption of payments and shall specify a reasonable date for
compliance. The County may also suspend any payments in whole or in part under any
other contracts entered into between the County and the Developer. The Developer
shall be responsible for all direct and indirect costs associated with such suspension,
including attorney's fees.
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3. Seek enforcement of this Contract including but not limited to filing an action with a court
of appropriate jurisdiction. The Developer shall be responsible for all direct and indirect
costs associated with such enforcement, including attorney's fees.

4. Debar the Developer from future County contracting, pursuant to Miami-Dade County
Code Sec. 10-38.

5. Any other remedy available at law or equity.

Damages Sustained. Notwithstanding the above, the Developer shall not be relieved of liability to
the County for damages sustained by the County by virtue of any breach of the Contract, and the
County may withhold any payments to the Developer until such time as the exact amount of
damages due the County is determined. The County may also pursue any remedies available at
law or equity to compensate for any damages sustained by the breach. The Developer shall be
responsible for all direct and indirect costs associated with such action, including attorney’s fees.

ARTICLE XIil
Termination

The County may terminate this Contract for the following reasons:

I.__At Will. May be terminated by the County upon no less than ten (10) working days notice
when the County determines, in the sole and absolute discretion of the County, that it would be in
the best interest of the County. Said notice shall be delivered by certified mail, return receipt
requested, or in person with proof of delivery.

Il. _For Convenience. In whole or in part, when both parties agree that the continuation of the
Activities would not-produce beneficial results commensurate with the further expenditure of
funds. Both parties shall agree upon the termination conditions.

lIl._Lack of Funds. In the event of a funding short-fall, or a reduction in the funding appropriations,
or should funds to finance this Contract become unavailable, the County may terminate, in its
sole discretion and absolute authority, this Contract upon no less than twenty-four (24) hours
written notification to the Developer. Said notice shall be delivered by certified mail, return receipt
requested, or in person with proof of delivery. The County shall be the final authority to determine
whether or not funds are available.

1V. Substantial Funding Reduction. In the event of a substantial funding reduction of the allocation
to the Developer through Board of County Commissioners' (BCC) action, the Developer can, at
its discretion, request in writing from the Director of the Department a release from its contractual
obligations to the County.

V. Insufficient Progress, In whole or In part, when the County determines that the Developer is
not making sufficient progress as outlined In Attachment G, which insufficient progress shall be
qualified by force majeure, acts of God such as hurricane and other natural or unforeseen
disasters and shall include but not be limited to: no construction, plans processing, inspections,
and/or administrative funding submissions within sixty (60) days of execution of this Contract,
thereby endangering the ultimate Contract performance or Developer is not materially
complying with any term or provision of this Contract. Terminaticn of this Contract for insufficient
progress shall only be made after the County has given the Developer notice of such
determination and the Developer has been given a 30-day period to cure the insufficient progress
and developer fails to cure within such 30 day period.

V1. Bankruptey. If the Developer becomes involved as a debtor in a bankruptcy proceeding, or
becomes involved in a reorganization, dissolution, or liquidation praceeding or if a trustee or




receiver is appointed over all or a substantial portion of the property of the Developer under
federal bankruptcy law or any state insolvency law.

VI Foreclosure. If the Developer is the subject of a pending or anticipated lis pendens,
anticipated late payment, pending or anticipated late payment, in default, arrears, or becomes
involved in a foreclosure proceeding under federal or state law over all or a substantial portion of
property owned by the Developer.

VIl Disclosure. If the Developer fails to report within ten (10) days any actions, activities, facts,
or circumstances described herein and/or that would materially impede the Developer from
fulfilling the terms of this Contract. -

Penalties for Fraud, Misrepresentation or Material Misstatement

Pursuant to Section 2-8.4.1, Code of Miami-Dade County, any individual or corporation or other entity that
attempts to meet its contractual obligations with the County through fraud, misrepresentation or material
misstatement, shall have its Contract with the County terminated, whenever practicable, as determined by
the County. The County may terminate or cancel any other contracts which such individual or other
subcontracted entity has with the County. Such individual or entity shall be responsible for all direct and
indirect costs associated with such termination or cancellation, including attorney's fees. The foregoing
notwithstanding, any individual or entity who attempts to meet it contractual obligations with the County
through fraud, misrepresentation or material misstatement may be disbarred from County contracting for

up to five (5) years.

Payment Settlement
If termination occurs, the Developer will be paid for allowable costs incurred in carrying out Activities
required by this Contract up to the date and time of termination, including pro-rata share of developer fee.

ARTICLE XIV
Amount Payable

Subject to available funds, the maximum amount payable under this Contract is $7,739,688.00 of NSP3
funds. The parties agree that should funding to the County be reduced, the amount payable under this
Contract may be proportionately reduced at the option and sole discretion and authority of the County. If
the amount payable is reduced, the Scope of Services required under this contract will also be
proportionally reduced. The amount allocated in this agreement is subject to a full credit underwriting
(FCU) or subsidy layering review (SLR) analysis in accordance with 24 CFR § 92.250. In the event that
the FCU andfor SLR determines the project's financing needs are less than the maximum award
allocated by the Board of County Commissioners, the FCU and/or SLR amount will be awarded.

ARTICLE XV
Program

The Developer agrees to render services in accordance with the Scope of Services that is incorporated
herein and attached hereto as Attachment A.

ARTICLE XvI
aymen

The County agrees to pay the Developer for services rendered under this Contract and the Loan
Dacuments which the Developer shall execute and perfect in accordance with the payment schedule
outlined below. The Developer agrees to submit payment requests accompanied by such
documentation as required by the Department. Any costs incurred by the Awardee prior to the award
approval date by the County, will not be reimbursed by the County.
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Method of Payment:

The Developer shall be paid as described below:

1.

Reimbursements shall be made upon successful submission of a Request for Draw, in the
manner stipulated by the County. In no event shall the County provide advance funding to the
Developer for eligible NSP3 costs, except upon the execution of the loan closing documents and
pursuant to an approved Closing Statement executed simultansous with the County loan closing
documents. Advanced funding is defined as paying for work that has not occurred. Payment will
only be made when evidence exists that the work has been performed or for cost incurred for
services rendered. Evidence shall be in the form of contracts and/or invoices or a certified AlA
document and/or the County’s Construction Manager sign-off and approval.

A Request for Draw must be submitted to the County not more than monthly, no later than ninety
(90} days following the month in which the expenses were incurred. A Request for Draw for
expenses Incurred prior to closing on the County funds may be submitted even if those expenses
are older than 90 days.

Project “Soft Costs” are eligible for reimbursement as stipulated in Article XVl of this Agreement.

If a Developer Is unable to submit a Request for Draw by the quarterly deadline, a written request
for an extension, which may be granted or denied in the sole and absolute discretion of the
County, and which shall Include a justification indicating the reason for the delay and expected
submission date is required to be submitied by the deadline. Failure to comply with this
requirement shall render the Developer in non-compliance with this Agreement and may result in
reduction or forfeiture of payment, at the discretion of the County.

Developer shall complete, sign, and submit to the County a Request for Draw form as necessary.
All Draw Requests must be accompanied by the following supporting documentation:

a. copies of invoices and receipts

b. copies of front and back of cancelled checks or wire transfer confirmations for work
performed and if prior draw request included payment to the General Contractor,
certifled by an architect in AIA G(702) &G(703) certified by an architect in a prior
draw request must be submitted in the subsequent draw request package to
demonstrate payment to the General Contractor (GC) of the prior payment(s)

c. Disbursement Request Letter on corporation official stationery for Request for Draw
amount

d. Developer and General Contractor's corporate seal or notary seal on Progress
Payment Authorization form if draw request includes payment to the General
Contractor

e. AlA G(702) & G(703) Application Request for Work-In-Place if draw request includes
payment to the General Contractor

f. General Contractors and Sub-Contractor's Lien Affidavit Release if draw request
includes payment to the General Contractor

g. Updated Title Endorsement

With the initial Request for Draw, the Developer must submit relevant certificate(s) of insurance
as supporting documentation of effective coverage but is not required to provide such for
subsequent requests unless the certificate is due to expire within sixty (60) days of the Request.
Documentation must be submitted for each type of insurance as stipulated in Article Il and A of
this Agreement.

The initial Request for Draw shall include supporting documentation of the required signage as
stipulated in Article XXIV of this Agreement.
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8. The Developer has one hundred and twenty (120) calendar days after the expiration or
termination of the Contract, or completion of the project, whichever is later, to submit its final
Request for Draw, whichever occurs first. Failure to comply with this requirement shall render the
Developer in non-compliance with the Agreement and may result in reduction or forfeiture of
payment, at the discretion of the County.

9. Ten percent (10%) Retainage for Phase 2 of the project: Ten percent (10%) of the value of the
loan for a given Project shall be retained by the County from each draw for the General
Confractor until the Project is completed and all close-out documents have been recelved by the
County. When construction reaches 75% completion, the retainage in subsequent draws will be
reduced ta five percent (5%). The following documents must be presented for release of the
retainage amount;

o Certificate of Completion (CC) for rehabilitation projects, or when the rehabilitation
work receives final permits and the work is determined by the County to be at 100%
completion.

Certlficate of Occupancy (CO) for new construction projects

Certified Cost Report

General Contractor's and Sub-Contractor's Final Release of Lien

Title Endorsement

As-Built Survey and Plans certified to Miami-Dade County

10. No funds shall be paid to Developer until such time as the Developer executes and records all of the
loan documents required by the County.

11. Upon receipt of a draw request, or subsequent submission with further documentation, the ~ County
shall notify the developer within 10 days of any deficiencies. The County shall endeavor to provide
payment to the developer for any funds requisitioned within 45 days of receiving all requested
documents as provided hersin.

12. Developer's fees paid with NSP3 funds cannot be higher than twelve percent (12%) of the total NSP3
funding amount allocated to the development and the final percentage amount is subject to an
independent underwriting review. Consulting fees for application consultants, construction
management or supervision consultants must be paid out of the Developer's fees. Developer's fees
will be paid in accordance with the development progress and percentage of construction completed.

Developer Payment to County

Upon execution of the Agreement, the Developer must provide the following:

1. Payment of ons-time Compliance Inspection fee of $15,000 to be paid at closing of the
First Mortgage Loan.

2. Payment of $650.00 Signage Fee, plus $150 Signage Inspection Fee

3. Payment of $250.00 Loan Servicing Set-up Fee to PHCD

4. Five (5) Construction Draw Inspections with a fee of $1,250.00 per inspection

ARTICLE XViI
Restriction on the Use of Funds

The funds recsived under this Contract will not be used to supplant other funds; however, it Is agreed that
the funds received under this contract may fund all eligible NSP3 expenses assoclated with the
predevelopment and development of the Project. NSP3 funds will fund the costs associated with the
acquisition, including, but not limited to, title and recording expenses and legal expenses. This funding
award will be expended for the development's predevelopment and development expenses, including but
not limited to, architectural and engineering costs, legal fees, environmental reviews, survey, appraisal,
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insurance and financing charges as well as the developer fee, temporary tenant relocation expenses and
hard construction costs. Funds will be expended as outlined in the attached Sources and Uses project
budget (Attachment E) and funds may be moved between budget line items with written County approval
as needed to successfully complete the project.

A

Adverse Actions or Proceedings. The Developer shall not utilize County funds to retain legal
counsel for any action or proceeding against the County or any of its agents, instrumentalities,
employees or officials. The Developer shall not utiize County funds to provide legai
representation, advice or counsel to any client in any action or proceeding against the County or
any of its agents, instrumentalitles, employees or officials.

Religious Purposes. County funds shall not be used for religious purposes.

Commingling Funds.  The Developer shall not commingle funds provided under this Contract
with funds received from any other funding sources, but may be included in a Development Bank
Account permitted by the first mortgage lender at the discretion of the County.

ARTICLE Xvilii
Reports and Documents

The Developer shall submit documents to the Department, as described below, or any other document in
whatever form, manner, or frequency as prescribed by the Department. These will be used for monitoring
progress, performance, and compliance with this Contract and for compliance with applicable County and
federal requirements.

1.

Proaress Reports

a. The Developer shall submit a Quarterly Status Report in the form required by the Department,
which shall describe the progress made by the Developer in achieving each of the objectives
and action steps identified in Attachment A, “Scope of Services.”

b. The Developer shall submit to the County a cumulative account of its activities under this
Contract in the Quarterly Status Report by the 10" day of the following month with specific
information regarding the status of the contracted Activities, including accomplishments
and/or delays encountered during the implementation of the Project.

¢. The Developer shall submit to the County, in a timely manner, any other information deemed
necessary by the County, and its presentation shall comply with the format specified at the
time of the request.

d. Failure to submit the Status Reports or other information in a manner satisfactory to the
County by the due date shall render the Developer in breach of this Contract.

e. The County may require the Developer to forfeit its claim to payment requests or the County
may invoke the termination provision in this Contract by giving five (5) days written notice of
such action to be taken. If the Developer does submit the Progress Report within the five (5)
days after the written notice, the Developer will no longer be considered In breach of the
Contract,

Financial Statements - The Developer shall submit to the Department annually a Certified
Statement of Multifamily Ownership and Loan History statement for all principals and partners of
the Developer and for all projects,

Audit Report - The Developer shall submit to the Department an annual audit report. The Annual

Audit Report shall include a written statement from the Auditor that the audit complies with the
applicable provisions of 24 CFR part 84.26, part 85.26 and OMB A-1331.
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4. Affirmative Action Plan - The Developer shall report to the Department information relative to the
equality of employment opportunities whenever so requested by the Department.

5. Certificates of Insurance - The original certificate(s) must be submitted to the Department upon
commencement of construction prior to payments made by the County and as they are renewed
throughout the Contract period.

ARTICLE XIX
Access to Records and Documents

The Developer shall provide access to all of its records and'agrees to provide such assistance as may be
necessary to facilitate review by the County, when deemed necessary by the County, fo insure
compliance with applicable accounting and financial standards.

Without limitation on any other provision of this Agreement, the Developer, shall maintain all records
conceming the Development to substantiate compliance with the requirements set forth in the Scope Of
Services for three (3) years subsequent to the expiration date of this Agreement, unless a longer period is
required under 24 CFR § 85.42. The Developer shall maintain records required by 24 CFR part 135 for
the perlod- that HUD requires such records to be maintained. The Developer will give the County, HUD,
the Comptroller General of the United States, the General Accounting Office, or any of their authorized
representatives, access to and the right to examine, copy, or otherwise reproduce all records pertaining to
the Development, operation or management of the Development. The right to such access shall continue
as long as the records are retained, even If such period exceeds the mandatory three-year retention
period. ;

The Developer agrees to maintain an accounting system that provides accounting records that are
supported with adequate documentation, and adequate procedures for determining the allowability and
allocability of costs.

The Developer shall make all records or documents which relate to this Contract available to the County,

. HUD, the Comptroller General of the United States, the General Accounting Office, or any of their

authorized representatives at the Developer's place of business during regular business hours.

Quality Assurance/Quality Assurance Record Keeping

The Developer shall maintain, and shall require that its subcontractors and suppliers maintain, complete
and accurate records to substantiate compliance with the requirements set forth in the Scope of Services.
The Developer and its subcontractors and suppliers, shall retain such records, and all other documents
relevant to the Services furnished under this Agreement for a period of three (3) years from the expiration
date of this Agreement and any extension thereof or three (3) years after the completion of the Project,
whichever is later.

Audits

The Developer agrees that the County, HUD, any agency providing funds to the County, the Comptroller
General of the United States, or any of their duly authorized representatives, shall have the right to
perform any audit of Developer’s finances and records related to its performance under this Agreement,
including without limitation, the financial arrangement with anyone Developer may delegate to discharge
any part of its obligations under this Agreement. The County, HUD, any agency providing funds to the
County, the Comptroller General of the United States, or any of their duly authorized representatives
shall, until three (3) years after the expiration of this Agreement and any extension thereof or three (3)
years after the completion of the Project and stabilization, whichever is later, have access to and the right
to examine and reproduce any of the Developer's books, documents, papers and records and of its
subcontractors and suppliers which apply to all matters of the County. Such records shall subsequently
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conform to Generally Accepted Accounting Principles requirements, and shall only address those
transactions related to this Agreement.

The Developer agrees to maintain an accounting system that provides accounting records that are
supported with adequate documentation, and adequate procedures for determining the allowability and
allocability of costs.

The Developer shall obtain prior written approval from the Department before undertaking the disposal of
all records relating to this Contract.

Pursuant to County Crdinance No. 03-2, the Developer will grant access to the Commission Auditor to all
financial and performance related records, property, and equipment purchased in whole or in part with
government funds. The Developer agrees to maintain an accounting system that provides accounting
records that are supported with adequate documentation, and adequate procedures for determining the
allowability and allocability of costs.

Developer agrees to ensure that the recordkeeping, access, audit and reporting requirements set forth
herein, or in the Lease or Development Agreement to be executed subsequent to this Agreement, are
also made legally binding upon any Developer or Subcontractor that receives funds derived from the
County in connection with the Project.

ARTICLE XX
Monitoring

The Developer agrees to permit the Department, the County, State and US HUD authorized personnel to
monitor, according to applicable regulations, the NSP3 program and construction of the Project, which is
the subject of this Contract. The Department shall monitor both fiscal and programmatic compliance with
all the terms and conditions of this Contract. The Developer shall permit the Department to conduct site
visits, client assessment surveys, and other techniques deemed reasonably necessary by the County in
its sole and absolute discretion to fulfill the monitoring function. A report of the Department's findings will
be delivered to the Developer, and the Developer will rectify all deficiencies cited within the period of time
specified in the report. Said monitoring shall continue in force for the entire restrictive period of this
Agreement, but no more than 30 years after project completion and stabilization.

ARTICLE XXi
Inventory - Capital Equipment and Real Property

All capital items acquired for the Project by the Developer with funds allocated in this Contract shall be
assets of the Developer and shall be secured by a mortgage delivered to the County. A capital item shall
be defined as an item that: (1) has a service life in excess of one year; (2) is either complete within itself
or is a major component of another item of property; (3) by definition cannot be described either as
supplies or materials; (4) will not be consumed or lose its identity; and (5) has a unit cost of $500 or more.

The County shall allow the Developer to retain possession of capital equipment after expiration of this
Contract as long as the Developer continues to provide the service described in the Scape of Services
(Attachment A). If the Developer disbands, becomes defunct or in any way ceases to exist or if the
Developer ceases to provide the service described in the Scope of Services or another service of value,
the County shall reclaim the items of capital equipment pursuant to the foreclosure of the County
mortgage and other documents that may secure the County.

If requested by the County, the Developer shall establish and maintain a property control system, and
shall be responsible for maintaining a current inventory on all capital items purchased with County funds
on forms pravided by the Department or on forms mutually agreed upon by the Department and the
Developer. This includes listing on a property record by description, model, serial number, date of
acquisition and cost. If applicable, such property shall be inventoried annually and an inventory report
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shall be submitted to the Department. Records for capital items shall be retained for three (3) years after
its disposition.

ARTICLE XXIi
Subcontracts

1. The Developer shall not assign or subcontract any portion of this Coniract without the prior
written consent of the County. The Developer shall ensure that all subcontracts and assignments:

a. Comply with all applicable NSP3 and US HUD requirements, as applicable;

b. Identify the full, correct, and legal name of the party;

o Describe the activities to be performed;

d. Present a complete and accurate breakdown of its price component;

e. Incorporate a provision requiring compliance with all applicable regulatory and other

requirements of this Contract and with any conditions of approval that the County deems
necessary. This applies only to subcontracts and assignments in which parties are
engaged to carry out any eligible substantive programmatic service, as may be defined
by the County, set forth In this Contract. The Depariment shall in its sole discretion
determine when subcontractor services are eligible substantive programmatic services
and subject to the audit and record-keeping requirements described above.

2 The Developer shall incorporate in all subcontracts, including consultants, the following additional
provision:

a. The Developer Is not responsible for any insurance or other fringe benefits, e.q.,
social security, income tax withholdings, retirement or leave benefits, for the
subcontractor or employees of the subcontractor normally available to direct
employees of the Developer. The subcontractor assumes full responsibility for the
provision of all insurance and fringe benefits for himself or herself and employees
retained by the subcontractor in carrying out the Scope of Services, Attachment A

herein.

3. The Developer shall monitor the contractual performance of all subcontracts and their progress
toward meeting the approved goals and objectives indicated in the attached Scope of Services,
Attachment A,

4. The Developer shall receive from the Department written prior approval for any subcontract

engaging any party who agrees to carry out any substantive programmatic activities as may be
determined by the Department as described in this Contract. The County's approval shall be
obtained prior to the release of any funds for the subcontractor.

5. The Developer shall receive written approval from the Department prior to either assigning or
transferring any obligations or responsibility set forth in this Contract or the right to receive
benefits or payments resulting from this Contract.

6. Approval by the Department of any subcontract or assignment shall not under any circumstance
be deemed to provide for the incurrence of any obligation by the Department in excess of the total
dollar amount agreed upon in this Contract.

7. If this Contract involves the expenditure of $100,000 or more by the County and the Developsr
intends to use subcontractors to provide the services listed in the Scope of Services (Attachment
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A) or suppliers to supply the materials, the Developer shall provide the names of the
subcontractors and suppliers on the form attached as Attachment B. Developer agrees that it
will not change or substitute subcontractors and suppliers from those listed in Attachment B
without prior written approval of the Department.

8. Developer shall comply with Section 287.055, Florida Statutes, for the acquisition of professional
architectural, engineering, landscape, architectural, or surveying and mapping services.

9. Developer shall comply with Section 2-8.8 of the Miami-Dade County Code prohibiting
discrimination in the subcontracting process with sub-contractors and suppliers.

10. Developer'shali comply with Section 2-8.1.5 of the Miami-Dade County Code regarding
Developer's Affirmative Action Plan and Procurement Policy if Developer's gross revenues
exceed $5 million per year.

Additional Funding

The Developer shall notify the Department of any additional funding received for any activity described in
this contract. Such notification shall be In writing and received by the Department within thirty (30) days of
the Developer's notification by the funding sourca.

The County reserves the right to either approve or withdraw its consent to a subcontract if it appears to
the County, in its discretion and authority that the subcontract will delay, prevent, or otherwise Impair the
performance of the Developer's obligations under this Agreement.

ARTICLE XXl
Management Evaluation and Performance Review

The Department may conduct a formal management evaluation and performance review of the
Developer, if in the Department's sole discretion it is deemed necessary and applicable. The
management evaluation shall reflect the Developer's compllance with generally accepted fiscal and
organizational standards and practices. The performance review should reflect the quality of service
provided and the value received using monitoring data, such as progress reports, site visits, and client
surveys.

ARTICLE XXIv

Signage, Publicity and Advertisements

Publicity The Parties agree that the Developer is funded by the County and U.S. HUD for affordable
housing activities. Further, the Developer agrees that all events funded by this Contract shall recognize
the County and U.S. HUD as a funding source and that the Developer shall ensure that all publicity,
public relations, advertisements and signs recognizes the County and display the American Recovery and
Reinvestment Act (Recovery Act) emblem for the support of all contracted Activities. This is to include,
but is not limited to, all posted signs, pamphlets, wall plaques, cornerstones, dedications, proposals,
presentations, awards nominations, notices, flyers, brochures, news releases, media packages,
promotions, and stationery. The use of the official County logo is permissible. The Developer shall ensure
that all media representatives, when inquiring about the Activities funded by this Contract, are informed
that the County, Neighborhood Stabilization Program 3 (NSP3) and the United States Department of
Housing and Urban Development (US HUD) are funding sources. The Developer shall notify the County
and US HUD of all events and actlvities involving the Project ten (10) days prior to the activity or event.

When the Developer obtain(s) the building permit(s), the Project Manager at the Department, must be
nolified in order to request the project sign from Miami-Dade County General Services Administration
(GSA). The County will erect the sign. The Developer is responsible for all costs for replacing any
amended, lost, defaced or missing sign. The sign shall remain on the premises at least ninety (90) days
after the issuance of the Certificate of Occupancy (CO) or Certificate of Completion (CC).
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ARTICLE XXV
Miscellaneous

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain the services
of an Independent Private Sector Inspector General (hereinaiter “IPSIG"), whenever the County deems it
appropriate to do so. Upon written notice from the County, the Contractor shall make available to the
IPSIG retained by the County, all requested records and documentation pertaining to the Agreement for
inspection and reproduction. The County shall be responsible for the payment of these IPSIG services,
and under no circumstance shall the Contractor's prices and any changes thereto approved by the
County, be inclusive of any charges relating to these IPSIG services. The terms of this provision herein,
apply to the Contractor, its officers, agents, employees, subcontractors and assignees. Nothing
contained in this provision shall impair any independent right of the County to conduct an audit or
investigate the Agreement. The terms of this Article shall not impose any liability on the County by the
Contractor or any third party.

A. Miami-Dade County Inspector General Review

Pursuant to Section 2-1076 Code of Miami-Dade County, as amended by Ordinance No. 99-63,
Miami-Dade County has established the Office of the Inspector General which may, on a random
basis, perform audits on all County contracts, throughout the duration of said contracts, except as
otherwise provided below.

The Miami-Dade County Inspector General is authorized and empowered to review past, present

B and proposed County and Public Health Trust programs, contracts, transactions, accounts,

(’ ) records and programs. In addition, the Inspector General has the power to subpoena witnesses,

administer oaths, require the production of records and monitor existing projects and programs.

Monitoring of an existing project or program may include a report concerning whether the project
is on time, within budget and in compliance with plans, specifications and applicable law.

The Inspector General is empowered to analyze the necessity of and reasonableness of
proposed change orders to the Contract. The Inspector General is empowered to retain the
services of independence private sector inspectors general (IPSIG) to audit, investigate, monitor,
oversee, inspect and review operations, activities, performance and procurement process
including but not limited to project design, bid specifications, proposal submittals, activities of the
Developer, its officers, agents and employees, lobbyists, County staff and elected officials to
ensure compliance with Contract specifications and to detect fraud and corruption.

Upon ten (10) days prior written notice to the Developer from the Inspector General or IPSIG
retained by the Inspector General, the Developer shall make all request records and documents
avallable to the Inspector General or IPSIG for inspection and copying. The Inspector General
and IPSIG shall have the right to inspect and copy all documents and records in the Developer's
possession, custody or control which, in the Inspector General or IPSIG's sole judgment, pertain
to performance of the contract, including, but not limited to original estimate files, worksheets,
proposals and agreements from and with successful and unsuccessful subcontractors and
suppliers, all project-related correspondence, memoranda, instructions, financial documents,
construction documents, proposal and contract documents, back-charge documents, all
documents and records which involve cash, trade or volume discounts, insurance proceeds,
rebates, or dividends received, payroll and personnel records, and supporting documentation for
the aforesald documents and records.

The provisions in this section shall apply to the Developer, its officers, agents, employees,

subcontractors and suppliers. The Developer shall incorporate the provisions in this section in all

subcontractors and all other agreements executed by the Developer in connection with the
3 performance of the Contract. :

26



O

Nothing in this Contract shall impair any independent right of the County to conduct audit or
investigate activities. The provisions of this section are neither intended nor shall they be
construed to impose any liability on the County by the Developer or third parties.

Authority of the Comptroller General: Section 902 of the ARRA of 2009 provides the U.S. Comptroller
General and his representatives the authority: '

(1) to examine any records of the Contractor or any of its subcontractors, or any State or Local
agency administering such contract, that directly pertain to, and involve transactions relating to,
the contract or subcontract; and

(2) tointerview any officer or employee of the Contractor or any of its subcontractors, or of any
State or Local government agency administering the Contract, regarding such transactions.

Accordingly, the Comptroller General and his representatives shall have the authority and rights as
provided under Section 902 of the ARRA with respect to this Contract, which is funded with funds made
available under the ARRA. Section 902 further states that nothing in this Section shall be interpreted to
limit or restrict in any existing authority of the Comptroller General.

ARTICLE XXVi
Contract Guidelines

Contract Guidelines. The Developer agrees to comply with all applicable Federal, State and County laws,
rules and regulations, which are incorporated herein by reference or fully set forth herein. This Contract
shall be interpreted according to the laws of the State of Florida and proper venue for this Contract shall
be Miami-Dade County, Florida.

Modifications. Any alterations, variations, modifications, extensions or waivers of provisions of this
Contract including but not limited to'amount payable and effective term shall only be valid when they have
been reduced to writing, duly approved and signed by both parties and attached to the original of this
Contract.

Counterpart. If necessary, three (3) copies this Contract may be executed and each of these copies shall
constitute an original of this Contract.

Headings, Use of Sinqular and Gender. Paragraph headings are for convenience only and are not
intended to expand or restrict the scope or substance of the provisions of this Contract. Wherever used
herein, the singular shall include the plural and plural shall include the singular, and pronouns shall be
read as masculine, feminine or neuter as the context requires,

Totality of Contract/Severability of Provisions. No other Contract, oral or otherwise, regarding the subject
matter of this Contract shall be deemed to exist or bind any of the parties hereto. This Contract and the
attachments as referenced below contain all the terms and conditions agreed upon by the parties:

Attachment A: Scope of Services

Attachment B; Subcontractors and Suppliers Listing
Attachment C: Line ltem Budget/Schedule of Values
Attachment D: Loan Closing Documents

Attachment E: Sources and Uses

Attachment F: Certified Statement Multifamily and Loan History
Attachment G: Project Schedule

Survival. The parties acknowledge that any of the obligations In this Agreement, including but not limited

to the Developer's obligation to indemnify the County, will survive the term, termination and cancellation
hereof. Accordingly, the respective obligations of the Developer and the County under this Agreement,

27




i

N

which by nature would continue beyond the termination, cancellation or expiration thereof, shall survive
termination, cancellation or expiration hereof.

Not-for-Profit Developer. A Not-for-Profit Developer shall abide by and be governed by Chapter 617,
Florida Statutes, particularly Sections 617.0830 through 617.0835 as amended, which are incorporated
herein by reference as if fully set forth herein in connection with its Contract obligations hersunder.

For-Profit Developer. A For-Profit Developer shall abide by and be governed by Chapter 607, Florida
Statutes, particularly Sections 607.0830 through 607.0833, as amended, which is incorporated herein by
reference as if fully set forth herein in connection with its contractual obligations hereunder.

Articles of Incorporation and By-laws. A Developer that is a corporation, whether for- profit or not-far-
profit, shall abide by and be governed by the Developer's Articles of Incorporation and By-laws, which are
incarporated herein by reference as if fully set forth herein in connection with the Contract obligations

hereunder.

Additional Request for Application (RFA) Funding Reguest. Any Developer who submits an application in
a subsequent RFA funding cycle and is granted additional funding for a Project shall be bound by the
terms and conditions of the subsequent funding award.

ARTICLE XXVii
Severability of Provisions

If any provision of this Contractis held invalid, the remainder of this Contract shall not be affected thereby
if such remainder would then continue to conform to the terms and requirements of applicable law. If any
provision of this Contract is held invalid or void, the remainder of this Contract shall not be affected
thereby if such remainder would then continue to conform to the terms and requirements of applicable
law.

ARTIGLE XXVill

Waiver of Jury Trial

Neither the Developer, subcontractor, nor any other person, corporation, or entity liable for the
responsibilities, obligations, services and representations herein, nor any assignee, successor, heir or
personal representative of the Developer, subcontractor or any such other person or entity shall seek a
jury trial in any lawsuit, proceeding, counterclaim or any other litigation procedure based upon or arising
out of this Contract, or the dealings or the relationship between or among such persons or entities, or any
of them, Neither Developer, subcontractor, nor any such person or entity will seek to consolidate any
such actlon in which a jury trial has been waived. The provisions of this paragraph have been fully
discussed by the parties hereto, and the provisions hereof shall be subject to no exceptions. No party has
in any way agreed with or represented to any other party that the provisions of this paragraph will not be
fully enforced in all instances.

ARTICLE XXIX
Recordings

The Developer agrees that, in the event that funds awarded pursuant to this Agreement are to be used to
acquire or improve real property, the County may record in the Public Record this Agreement, any
amendments to this Agreement, and any of the Loan Documents executed or given to the County in
relation to this Agreement. Such recordings are meant to benefit the County and are intended to evidence
the County’s substantial investment in the property. The Developer waives any right to object to such
recordings, regardless of the timing of such recordings or any delay on the part of the County in recording
the documents referenced herein.
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ARTICLE XXX
Conflict

In the event that a conflict arises between any prior funding documents and/or agreements governing this
development, the terms, provisions and definitions included in the Scope of Services, Attachment A, shall
prevail as the governing agreement. In the event of any conflict between the Scope of Services,
Attachment A and Attachments to the Agreement and any of the Loan Documents given by the Developer
in favor of the County as part of a loan closing, the terms of the Loan Documents shall prevail.

ARTICLE XXXt
Third Party Beneficiaries

Except as provided herein, all conditions of the County hereunder are imposed solely and exclusively for
the benefit of the County and USHUD and their successors and assigns, and no other person shall have
standing to require satisfaction of such conditions or be entitled to assume that the County or USHUD will
make advances in the absence of strict compliance with any or all conditions of County or USHUD and no
other person shall under any circumstances, be deemed to be a beneficiary of this Agreement or any loan
documents associated with this Agreement, any provisions of which may be freely waived in whole or in
part by the County or USHUD at any fime if, in their sole discretion, they deem it desirable to do so. In
particular, the County or USHUD make no representations and assume no duties or obligations as to third
parties concerning the quality of the construction by the Developer of the Property or the absence

therefrom of defects.

BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK;
SIGNATURES APPEAR ON FOLLOWING PAGE(S)
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ct to be executed by their

IN WITNESS WHEREOF, the Parties have caused this Con
respective and duly authorized officers on this

Developer

By:

Name: /d.lbeﬁla /47;‘10’,&

Miami-Dade County

Name: _-E,(Jﬁ‘ff“ Eﬁfﬂ%f’d

Tite: __Seaney Wee Pecitort-

Title: i ZPU-‘}{ [b@# ( ﬂ

Date: D / 36/ 25
7,

Corporate Seal/Notary Seal

SANDRA QUESTEL-MACHADO

il o ! ﬁﬂ

{155 A% "\y COMMISSION # DD 838300

d1 BU S EXpIRES: Septaber 9, 2013
% By

U Bonddd Thru Notary Publio Underwritars _

Clerk of the Board

Approved as to form

Assistant County Attorney



SEE FOLLOWING PAGE

ATTACHMENT A

SCOPE OF SERVICES
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RELATED

Number of  Unit Square Rent Limit Utility NetRent  Number of Units
Units Footage +/- (50%AMI) Allowance (50% AMI) 50% of AMI or less
1 Bedroom 112 576 615 78 537 112
2 Bedrooms 12 864 738 98 639 12
Total 124 74,880 124
Number of Units 50% of
AMI or below ——
Residential Parking 121
Spaces
On-site amenities Community room with library, community area/card room

Applicant:
Development Location:
.Developer:

Developer's Address
Contact Person
Phone:

Email:

RUDG-Town Center, LLC

551 Fisherman St., Opa-Locka, FL. 33054

RUDG-Town Center Developer, LLC (an affiliate of RUDG, LLC)
Alberto Milo, Jr. - Sr. Vice President & Principal

315 S. Biscayne Boulevard, Miami, FL 33131

Alberta Milo, Jr. - Sr. Vice President & Principal

305-533-0024

Amilo@relatedgroup.com
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ATTACHMENT B

 SUBCONTRACTORS AND SUPPLIERS

TO BE PROVIDED -PRIOR TO NSP3 LOAN CLOSING
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ATTACHMENT C
LINE ITEM BUDGET/SCHEDULE OF VALUES

TO BE PROVIDED PRIOR TO NSPS:.LOAN CLOSING
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ATTACHMENT D
LOAN CLOSING DOCUMENTS

TO BE PROVIDED PRIOR TO NSP3 LOAN CLOSING
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ATTACHMENT E
SOURCES AND USES

SEE FOLLOWING PAGE -
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{/7 Town Center Apartments (Opa-Locka)

O

rev.

EXECUTIVE SUMMARY - PERMANENT 442/2012
Total Units 124
Rentable Sqft 74,880
Avg. Size 604
: CURRENT
[SOURCES Amount PerUnit | % ]
Tax Credit Equity: 5,400,690 43,554 30.7%
First Mortgage/ HFA Bonds 2,700,000 21,774 15.3%
NSP3 Loan 7,739,688 62,417 44.0%
Deferred Developer Fee 1,752,028 14,129 10.0%
" TOTAL 17,592,406 141,874 100.0%
|USES | __Total | PerUnit | Per Sqit. |
Acquisition
Acquisition Costs 1,575,000 12,702 21.03
Construction
Construction 9,076,200 73,195 121.21
GC Fees 14% 1,205,568 9,722 16.10
Hard Cost Contingency 5% 514,088 4,146 _ 6.87
Total Construction 10,795,856 87,063 144,18
Soft Costs )
Accountant Cost Cert: 45,000 363 0.60
Builders Risk Insurance 58,126 469 0.78
Third party (appraisal, inspections, survey etc.) 52,500 423 0.70
Environmental 25,000 202 0.33
-Architect & Engineering 300,000 2,419 4.01
P&P Bonds / LOC: 114,066 920 1.52
Municipal fees (permits & impact) 272,224 2,195 3.64
LOC fees fof bonds 299,200 2,413 4,00
Other Project Soft Costs 223,500 1,802 2.98
Developer Legal Costs 130,000 1,048 1.74 .
Financing Costs - Issuanice & Origination 329,000 2,653 4.39
Financing Legal Costs 297,500 2,399 3.97
Equity Syndication Costs 119,000 960 1.59
Replacement Reserve: 37,200 300 0.50
Insurance & Tax Escrow 62,500 504 0.83
Operating Reserve: 263,141 2,122 3.51
Debt Reserve: 271,040 2,186 3.62
Soft Cost Contingency 5% 113,258 913 1.51
Total Soft Costs 3,012,253 24,292 40.23
TOTAL COSTS before Developer Fee 15,383,109 124,057 205.44
DEVELOPER FEE 2,209,297 17,817 29,50
TOTAL COSTS 17,592,408 141,874 234.94
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ATTACHMENT F
CERTIFIED STATEMENT MULTIFAMILY AND LOAN HISTORY

SEE FOLLOWING PAGES
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PROPOSER ORGANIZATIONAL STRUCTURE

I

RUDG-Town Center, LLC

Proposer :

TBD
UDG- C 5 ;
=D Tow:‘iLzlter Manager Tax Credit Equity Investor

= 2
Managing Member - 0.01% Member ~ 99.99%

RUDG, LLC
Sole Member - 100%

| : . |
PRH In_vestmen:t's; LLC The Urban Develo?ment_Group,
Managing Member — 66.7% LLC
Member - 33.3%

Perez Ross Holdings, LLC !
Sole Member - 100%

Jorge M. Perez is a Principal owner of Perez Ross Holdings, LLC
Alberto Milo, Ir is Principal Owner of The Urban Development Group, LLC
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SEE FOLLOWING PAGE

ATTACHMENT G

PROJECT SCHEDULE
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() TOWN CENTER APARTMENTS
Opa-Locka, FL

rev.

Project Schedule 422012
Notes A ~ Task Date
Plans & Specs completion May-12
Permit submittal May-12
Permmits issued Aug-12
Closing Aug-12
Construction start Sep-12
Construction - 25% completion Dec-12
Construction - 50% completion Mar-13
Construction - 75% completion Jun-13
1 |Construction - C.O. Sep-13
Léasing & marketing start May-13
50% occupancy Dec-13
2 |Stabilization Mar-14
Construction 12 months
Lease-up 6 months
(D ' _ 1 CO in September 2013 with initial occupancy to start that month as well.

Stabilization assumed at 95% occupancy.




2011 UNIVERSAL CYCLE - COMMITMENT TO DEFER DEVELOPER FEE

RUDG-Town Center, LLC commits to defer up to
(Name of Developer — Part ILB.1 a. of the 2011 Universal Cycle Application — see Note below)

$ 2,335,635.00 of its Developer fee to offset any funding shortfall until the closing

of permanent ﬁuaﬂcmg for Town Center Apartments
(Name of Development - Part ILA 1. of the 2011 Universal Cycle Application)

Additionally, the Developer identified above commits to defer up to $ 800,000.00 to

fill any funding shortfall after closing of permanent financing for the Development identified

above.

I, Alberto Milo, Ir. , the undersigned, certify that-I
(Print or Type Name) :

have the authority to make this commitment on behalf of the above-named Developer.

M@a%/%/

Phecolt Signatyfe

NOTE: If the proposed Development will have more than one Developer and the
Developers are committing to defer some or all of the Developer fee, each
Developer must complete and provide a Commitment to Defer Developer
Fee form reflecting the portion of the Developer fee it is deferring.

If this certification contains corrections or ‘white-out’, or if it is scanned, imaged, altered, or
retyped, the form will not be considered. The certification may be photocopied.

UAIDIG6 (Rev. 2-11) Exhibit 10
67-48.004(1)(a); 67-21.003(1)X(a), FA.C.
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4 PERCENT HC COUNTY HFA BONDS APPLICATION FORM

1. Applicant:

a. Name of Apphcaﬂt: RUDG-Town Center, LLC

b. Attach a listing of the Principals for the Applicant, including the percentage of ownership interest of
each, as “Exhibit 1” to this Application form.

P Contact Person for this Application:
First Name: Alberto Middle Initial: Last Name: Milo, Jr.
Street Address: 315 S, Biscayne Blvd,
City: Miami State: FL Zip: 33131
Telephone: 305-460-9900 Facsimile: 305-460-9911
E-Mail Address: amilo@relatedgroup.com Relationship to Applicant:
Principal and Vice President

3. Developer:

a. Name of each Developer (include all co-Developers): RUDG-Town Center Developer, LLC

b. Attach a listing of the Principals for each Developer as “Exhibit 2 to this Application form.
4. Proposed Development Informafion:

a. Name of Development: Town Center Apartments

b. Location of Development Site:

(1) County: Miami-Dade

(2) Address of Development Site:

Select question (a) or question (b) below and provide the applicable information. If question
(b) is selected, the Applicant must also select either question (b)(i) or question (b)(ii) below
and, if question (b)(i) is selected, the name of the city must be stated.

(a) The following address number, street name and city has been assigned by the USPS:
551 Fisherman Street, Opa-Locka, FL 33054

or

@ (b) The address has not yet been assigned by the USPS:

(Street Name and closest designated intersection)
and

O (1) The proposed Development is located within the city limits of:

(Name of City)
or
(i) The proposed Development is located within the unincorporated area of the
County.
UAI1016 (Rev. 2-11) Pg. 1 of 5 Pages
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(3) Local Jurisdiction:

(a) Name of local jurisdiction where Development is located: City of Opa-Locka

If Development is located within a municipality (incorporated city, town, or village) the
municipality must be specified.

(b) Name of Chief elected official: FirstMyra Middle Initial: ___ Last: Taylor

Title: Mayor
Street Address: 780 Fisherman St

City: Opa-Locka State: FL,_ Zip: 33054
Telephone No. (including area code):

. Total number of units:

(1) Total number of units in proposed Development: 124

(2) Total number of rental assistance units: 0

. Total number of buildings in proposed Development: |

(the number of units that receive and/or will receive PBRA and/or ACC)

. Indicate which of the following questions apply to the proposed Development and provide the

required information:

(1) The proposed Development is located in the following DDA: Miami-Dade County

D (2) The proposed Development is located in the following QCT: . Acopyofa

letter from the local planning office or census bureau which verifies that the proposed
Development is located in the referenced QCT is provided as “Exhibit 3” to this Application
form.

D (3) The Applicant indicated that the proposed Development is located in a DDA and/or QCT at

questions (1) and/or (2) above and the proposed Development is the first phase of a multiphase
Development as defined in Section 4.e.(3) of the Instructions to this Application form.

[C] (4) The Applicant is applying for Housing Credits for eligible acquisition expenses. If this

(Rev. 2-11)

applies to the proposed Development, answer the following questions:
(a) Is/are the building(s) acquired or to be acquired from a selated party? Yes No

(b) Name of previous owner:

(c) Relationship to Applicant:

(d) Date Development originally placed in service:
(mm/dd/yyyy)

(e) Date (inm/dd/yyyy) and cost of last rehabilitation:

() Describe acquisition facts and circumstances relative to Section 42(d), IRC (*10-year rule”):

() Is a waiver of the 10-year rule being sought by the Applicant? ) Yes ) No
Explain why or why not:

Pg. 2 of 5 Pages
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/j D (5) The proposed Development will receive historic Housing Credits in the amount of

8 .

[} (6) The Applicant is applying for Housing Credits for eligible Rehabilitation expenses. The
estimated qualified basis in Rehabilitation expenses per set-aside unit within one 24-month

period for the building(s) being Rehabilitated is §

f. Development Category: o Rehabilitation O Acquisition and Rehabilitation
Q Redevelopment Q Acquisition and Redevelopment
@ Preservation Q Acquisition and Preservation

New Construction

If Redevelopment, Acquisition and Redevelopment, Preservation or Acquisition and Preservation is
selected, provide the required documentation as “Exhibit 4” to this Application form.

g. Development Type: Mid-Rise

h. Demographic Commitment: @Eldcrly QHomeIess @Family
@F armworker/Commercial Fishing Worker

1. Provide the Surveyor Certification of Development Location Point for MMRB and Non-Competitive

HC Applications form as “Exhibit 5 to this Application form.

j- Set-Aside Commitment:

O (1) Tndicate the minimum set-aside:  (8)20% of units at 50% AMI or less
Q40% of units at 60% AMI or less
QDeep rent skewing option as defined in Section 42, IRC,

as amended

(2) Complete the Set-Aside Breakdown Chart:

Percentape of Residential Units
Commitment for AMI Level
non-competitive HC
% At or Below 25%
% At or Below 28%
% At or Below 30%
% At or Below 33%-
% At or Below 35%
% At or Below 40%
% At or Below 45%
100 % At or Below 50%
% At or Below 60%
Total Set-Aside
Percentage: 100 %

(3) Indicate the total affordability period: QSO or more ycars@45 to 49 years ©40 to 44 years
@35 to 39 years @31 to 34 years 30 years

5. Funding:

a. Non-competitive HC funding request (annual amount): $636,054.00

UA1016 (Rev. 2-11)
67-48.004C1)(a); 67-21.003(1)(z), F.A.C.
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D (5) The proposed Development will receive historic Housing Credits in the amount of
$ .

D (6) The Applicant is applying for Housing Credits for eligible Rehabiligtion expenses. The
estimated qualified basis in Rehabilitation expenses per set-aside unft within one 24-month
period for the building(s) being Rehabilitated is §

G Acq .

f. Development Category: O Rehabilitation sition and Rehabilitation

O Redevelopment
Preservation

New Construction

uisition and Redevelopment

g. Development Type: Mid-Rise

Homeless OFamily

h. Demographic Commitment: @Elde

i. Provide the Surveyor Certification of Develoy fnent Location Point for MMRE and Non-Competitive

HC Applications form as “Exhibit 5 to thig/Application form.

j. Set-Aside Commitment:

()20% of units at 50% AMI or less
@40% of units at 60% AMI or less
@Deep rent skewing option as defined in Section 42, JRC,

(1) Indicate the minimum set-aside:

as amended
(2) Complete the Set-Aside Bfeakdown Chart:
Percentage of Residential Units
Commitment for AMI Level
non-competitive HC
% At or Below 25%
% At or Below 28%
% At or Below 30%
Y At or Below 33%
9 At or Below 35%

% At or Below 40%
% At or Below 45%
100 % At orBelow 50%
Y% At or Below 60%

Total Set-Aside
Percentage; %

the total affordability period: QSO or more yea.rs45 to 49 years 40 to 44 years

35 to 39 years 031 to 34 years 30 years

Funding:

a. Non-competitive HC funding request (annual amount): $636,054.00

UAI016 (Rev. 2-11) Pg. 3 of 5 Pages
67-38.004(1)(=), 67-21.003(1)(a), FAC.




b. Finance Documents:

(1) If the credit underwriting for the bonds is complete, provide a complete copy of the final credit
underwriting report as “Exhibit 6” to this Application form.

(2) If the credit underwriting for the bonds has not been completed or has been completed by a credit
underwriter not under contract with the Corporation, provide the following information:

(a) Provide the completed Development Cost Pro-Forma, the Detail/Explanation Sheet, if
applicable, the Construction or Rehab Analysis, and the Permanent Analysis as “Exhibit
6” to this Application form.

(b) Bond Financing —

i.  State the name of the assigned Credit Underwriter for the bonds: First Housing :
and

ii. Provide a copy of the inducement resolution or acknowledgement resolution awarding
the Bonds as “Exhibit 7” to this Application form.

(c) Housing Credit Equity -

Provide the following documentation, as applicable, as “Exhibit 8” to this Application
form: ’

i.  If the equity agreement has closed, provide a copy of the closed limited partnership
agreement or limited liability company operating agreement; or

ii.  If the equity agreement has not closed, provide a copy of the equity commitment,
executed by both parties.

(d) Other Financing —

Provide a copy of all other funding commitments that will be used as a source of financing
for the proposed Development as “Exhibit 9* to this Application form.

(e) Deferred Developer Fee —

For each Developer committing to defer some or all of the Developer fee, provide a
completed and executed Commitment o Defer Developer Fee form as “Exhibit 10” to this
Application form,

6. Certification:

By completing, executing and submitting this Application (pages 1 through 5 and all applicable
exhibits), the Applicant certifies and acknowledges that:

a. The proposed Development can be completed and operating within the development schedule
and budget (i) outlined in the final credit underwriting report submitted with the Application
form, or (ii) submitted to the Corporation as a part of the Application form.

b. The Applicant will promptly furnish such other supporting information, docmments, and pay
such fees as may be requested or required by the Corporation and/or the Credit Underwriter.

c. If the Applicant enters credit underwriting at its own risk, the Applicant understands and agrees
that the Corporation is not responsible or liable for actions taken by the Applicant in reliance on
a conditional credit underwriting invitation by the Corporation. If the Applicant elects to enter
credit underwriting based on a conditional credit underwriting invitation, the Applicant
understands and agrees that it is doing so at Applicant’s sole risk and, by its execution below,
accepts such risk as its own, and hereby waives any and all claims and actions for damages or
costs against Florida Housing and/or the Credit Underwriter in connection therewith.

UA1016 (Rev. 2-11) Pg. 4 of 5 Pages
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h.

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.

The Applicant commits to participate in the statewide housing locator system, as required by
Florida Housing.

The Applicant and all Financial Beneficiaries have read all applicable Corporation mules
governing this Application form and have read the Instructions for completing this Application
form and will abide by the applicable Florida Statutes and administrative rules, including, but
not limited to, Rule Chapter 67-48, Florida Administrative Code. 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.

The undersighed understands and agrees that the Applicant must submit IRS Forns 8821 for all
Financial Beneficiaries prior to Final Housing Credit Allocation,

The undersigned is authorized to bind the Applicant and all Financial Beneficiaries to this
certification and warranty of truthfulness and completeness of the Application form.

Under the penalties of perjury, I declare and certify that I have read the foregoing and that the information is true,

Name (typed or printed)

R /%/ Athecto Milo, Ir

Signgtfire of Applicant

O

Vice Prcﬂs?/&ﬂ(

Title (typed or printed)

This 4 Percent HC County HFA Bonds Application Form will fail threshold if the completed Application Form, reflecting an original
signature, is not provided in the copy labeled “Original Hard Copy™ or if the Application Form contains corrections or ‘white-out’ or is
scanned, imaged, altered, or retyped. Signatures in blue ink are preferred, The Application Form may be photocopied.

UA1016 (Rev. 2-11)
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Exhibit 1

APPLICANT ORGANIZATIONAL STRUCTURE

\.w/

| RUDG-Town Center, ||
LLC

Applicant

RUDG-Town Center

§ Raymond James Tox §

Manager, LLC Credit Funds, Inc.
Managing Member § Member - 99.99%
-0.01% ;

RUDG, LLC

Sole Member -
100%

PRH Affordable  § ' The Urban
Investments, LLC § !  Development

2
Managing Member § Group, LLC |
—66.7% : 8 Member—33.3%

PRH Investments,
LLC
Sole Member—
100%

Perez Ross Holdings,
LLCt

Sole Member-
100%

Jorge M. Perez is a Principal owner of Perez Ross Holdings, LLC
Alberto Milo, Jr is Principal Owner of The Urban Development Group, LLC

B =



Exhibit 2

APPLICANT ORGANIZATIONAL STRUCTURE

#~

RUDG-Town
Center Developer,
LLC

Developer

RUDG, LLC

Sole Member -
100%

’
(“) PRH Affordable
: Investments, LLC

The Urban
Development
Group, LLC?

Member—33.3%

e

Managing
Member — 66.7%

TR A e A g S M [ G W LT TSR E SR A

.
PRH Investments,
LLC

Sole Member—
100%

SRl e e

Perez Ross
Holdings, LLC!

Sole Member— §
100% :

Jorge M. Perez is a Principal owner of Perez Ross Holdings, LLC
Alberto Milo, Jr is Principal Owner of The Urban Development Group, LLC

o =




Housing Finance Auithority

HOUSng 7855 NW. 1211 Street & Suite 102

‘Doral, FljoridafBS}I.iZG :

Fmanﬁ Authonty T 305-594-2518 F 3053922722

oFMIAMI - DADE COUNTY: www.hfa.miamidade.gov

July 26,2012

Alberto Milo, Jr:
SeniorVice President
RUDG - Town Center, LLC
315S. Biscayne.Blvd.
Miami, Florida 33131

Re:  RUDG-Town Center, LLC
Dear Mr Mila,

Please be-advised that that the Miami Dade County Housing and Finance - Authotity ("HFA) is.in feceipt
of your 4% Bond Application for the project nariied Town Centér located at 551 Fisherman Street, Opa

Patricia J. Braynon.
Director
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2011 UNIVERSAL CYCLE - SURVEYOR CERTIFICATION OF
DEVELOPMENT LOCATION POINT FOR
MMRB AND NON-COMPETITIVE HC APPLICATIONS

Name of Development: _Town Cenler Apariments
(Part IILA. 1. of the 2011 Universal Cycla Application)

Development Location *; 551 Flsherman Strcet, Opa-Locka, Florida 33054 -

(Ata mininnm, provide the address assigned by the United Siates Posta) Service, including the address winiber, sireet name and city, or if ibe address has nat yet
been assigned, provide (i) the sireet pame, closest designaled infersection and ¢ ity if located within a city or (ii) the streel nanie, elosest designated infessection and
counfy if [ocated in the unincorporated area of the county) * Ifthe Developnwent consists of Scattered Sifes, the Devetopnient Location stated above umst refleeq
the Seartered Site where the Developuieat Location Point is located)

The undersigned Florida licensed surveyor confirms that the method nged fo determine the following latitude and
longitude coordinates conforms to R RFERS, F.AC.:
apter BN -\

Stafe the

DCVGIOmeDf N 25 34 6.8 W 80 15 12.1

Location Point. Degrces | Minutes | Seconds (runcated chr_ceg Minutes Seconds (truncated
afier | deciwal place) after | decimal place)

*1f the proposed Development will be financed with Florida Housing-issued MMRB and it consists of Seattered
Sites, is a part of the boundary of each Scattered Site located within 1/2 mile of the Scattered Site with the most
units? [_] Yes or [j No (Must check one if Development consists of Seattered Sites.) !

If the Corporation discovers that there are any false statements made in this certification, the Corporation will
forward a copy to the State of Florida Departinent of Business and Professional Regulation for investigation.

CERTIFICATION - Under penalties of perjury, I declate that the foregoing statement is true and

R S
' Vv €. Ronn_-, Dizecor 0@ \&.)Q,ugf : L

Signature Print or Type Name and Tidle of Sigualory S
LS4 219 | OO €. Colal '
Floridn License Number Name of Surveyor .

S 123 N 158 9T Miamy Laves
Address (stveof address, city. state) 1., B3O

(20%) £2%-9%1(6

Telephone Number (including area code)

41 1he proposed Development will ba financed with Florida Housing-issued MMRB aud it reels the dofinition of Scattered Sites, a part 6f
the boundary of ench Scattered Site must be located within 1/2 mile of the Scaltered Site with ilie naost uuits.

“Scattered Sites,” ag applied to a single Dovelopment, means a Dovelopment site that, when taken ag awhole, is comprised of real property
ihat is uot contiguous (each xuch nan-contiguous site within a Scattered Site Development, a “Scattered Site™). For putposes of this definition
“configuous” means touching at a point or along a boundary. Real property is contiguons if the only intervening real property interest is an
easement provided the easenient is not a rondway or street. (See Rules 67-48.002 and 67-21.002, FAC),

This cerlification may not be signed by tho Applicant, by any related parties of the Applicant, or by any Principals or Fivancial Beneficisries
of the Applicant. If the cenification is ineppropriately signed the form will not be considered aud the Applicetion will fail to meet threshold,
If this cextification contains comections or *white-ont’, or if it is scanned, imaged, altered, or retyped, this form will not be considered aud the
Application will fail to meet ihreshold The cenification may be photocopied.

Provide Belind a Tab Labeled “Exhibit 22” (Supglenentsl MMRB App. Cycke);
or
Provide Behind a Tab Labeled “Exhibit 5 {4 Pescent HC County HFA Ronds Application Formy)

UAL016 (Rev. 2-11)
67-48.004(1)(a); 67-21.003{})x), FAC.




2011 CYCLE

DEVELOPMENT COST PRO FORMA

Notes: (1) For HC, these fees must be included but may be included as an eligible cost only at the Applicant's discretion.

(2) Developer fee may not exceed the limits established in Rule Chapters 67-21 and 67-48, F.A.C. Any portion of
the fee that has been deferred must be included in Total Development Cost.

(3) Developer fee on Existing Buildings to be Acquired/Owned may not exceed 4% of the cost of the building ONLY
{exclusive of land).

{4) If Housing Credit equity is baing used as a source of financing, complete Columns 1, 2 and 3. Otherwise,
complete Columns 2 and 3.

(5) General Contractor's fee is limited to 14% of actual construction cost. General Contractor's fee must be

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

(7) Hard and soft cost contingency amounts cannot exceed the limils stated in Rule Chapters 67-21 and 67-48,

(8) The Corporation pays the servicing fees and compliance monitoring fees for all HOME Applicants. For HOME
Rental loans to Non-Profit entities, the Corporation also pays the credit underwriting fees and environmental i
review fees.

(9) Applicants using HC equity funding, with the exception of those applying for MMRB, should list an estimated
compliance fee amount in column 2.

USE THE DETAIL/EXPLANATION SHEET FOR EXPLANATION OF * ITEMS. ATTACH ADDITIONAL SHEETS IF NECESSARY.

1 2 3
HC INELIGIBLE; OR Total (MMRB, SAIL,
ELIGIBLE (HC ONLY) MMRB/SAILUHOME HOME & HC)
g PRQJECT COST
() Actual Construction Cost
Demolition 0 0 0
* Off-site (explain in detail) ) 0 ;_i
New Rental Units 9,756,698 0 9,756,698
Rehab of Existing Rental Units Q f
Accessory Buildings 0
Recreational Amenilies 0 0 0
Rehab of Existing Common Areas 0 i
* Other (explain in detall) 0 '
Al. Actual Construction Cost $ 9,756,698 $ 0 3 9,756,698 i
* Contingency at 5% of Hard Cost 481,515 1] 481,615
A1.1. Sub-Tofal 3 10,238,213 $ 0 $ 10,238,213
A1.2. General Contractor Fee (5)
(Max, 14% of A1, column 3} $ 1,348,242 $ 0 $ 1,348,242
A1.3. Tolal Actual Construction Cost $ 11,586,455 $ 0 11,586,455

Financial Cost
Construction Cost
Credit Enhancement

S
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HC INELIGIBLE; OR Total (MMRB, SAIL,
ELIGIBLE (HC ONLY) MMRB/SAIL/HOME HOME & HC)
Construction Loan Interest 462,000 0 462,000
Construction Loan Orig. Fee 10,000 46,500 56,500
Bridge Loan Interest 0
Bridge Loan Orig. Fee 0
Permanent Loan Credit
Enhancement 0
Permanent Loan Origination Fee - 0
Reserves Required by Lender 0 421,978 421,978
A2, Total Financial Cost $ 472,000 $ 468,478 $ 940,478
General Development Cosls :
Accounting Fees 45,000 45,000
Appraisal 7,000 7,000
" Architect's Fee - Design 310,000 A 310,000
Architect's Fee - Supervision 0
Builder's Risk Insurance 65,005 65,005
Building Permit 192,606 192,606
Brokerage Fees - Land 0
Brokerage Fees = Buildings 0
Closing Cosls - Conslruclion Loan 46,500 46,500
Closing Costs - Permanent Loan 381,500 381,500
Engineering Fee 0 0
Envirenmental Report 25,000 : 25,000
FHFC Administrative Fee {1) & (8) 49,000 49,000
FHFC Application Fee (1) 10,000 10,000
FHFC Compliance Fee (8) & (9) 90,000 90,000
FHFC Credit Underwriting Fee (1) & (8) 25,000 25,000




N

HC INELIGIBLE; OR

Total (MMRB, SAIL,

ELIGIBLE (HC ONLY) MMRB/SAIL/HOME HOME & HC)
* Impact Fees (list in detail) 100,000 100,000
Inspection Fees 24,000 24,000
Insurance 25,000 25,000
Legal Fees 207,500 172,500 380,000
Market Study 6,500 6,500
Markeling/Advertising 30,000 30,000
Property Taxes 25,000 25,000
Soil Test Report 0 0
Survey 15,000 15,000
Title Insurance 80,000 20,000 100,000
Utility Connection Fee 0 0
* Other (explain in detail) 12,500 6,000 18,500
* Contingeney (7) (explaln In detail) 90,158 10,018 100,175
A3. TOTAL GENERAL DEVELOPMENT
COSsT $ 1,205,268.39 865,518 $ 2,070,786
B. DEVELOPMENT COST $ 13,263,723 1,333,995 $ 14,697,718
(A1.3 + A2+ A3)
C. DEVELOPER'S FEE (2) ’ $ 2,122,196 213,439 $ 2,335,635
ACQUISITION COST OF E-XISTING
DEVELOPMENTS (EXCLUDING LAND)
Existing Buildings 0 0 0
Developer fee on
Existing Buildings (3) 0 0 0
* Other (explain in detail) 0
D, TOTAL ACQUISITION COST $ $ 0
E. TOTAL LAND COST 1] 1,575,000 $ 1,675,000
F. TOTAL DEVELOPMENT COST $ 15,385,919 3,122,434 $ 18,508,353
(B+C+D+E)




O

Detail/Explanation Sheet

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

Development Cost
Acquisition Cost of Exisling Developments

Other:

Actual Construclion Cost

Off-Site:
Other: Travel Expenses: 5,000
Entity Expenses: 1,000
Office Expenses: 2,500
Physical Needs Assessment 5,000
Zoning: 5,000
Contingency: Hard Cost Contingency: Calculated based on 5% of construction cost.

General Development Costs

Impact Fees: Local municipal impact fees
Other:
Contingency: Soft Cost Conlingency: Calculated based on 5% of applicable soft cost.

NOTE: Neither brokerage fees nor syndication fees can be included in eligible basis.
Consulting fees, if any, and the cost of an independent HGC market study must be paid out of the
Developer fee. Gonsulling fees include, but are not limited to, payments for Application consultants,
construction management or supervisicn consultants, or local government consultants.
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CONSTRUCTION or REHAB
ANALYSIS

A. Total Development Cost:
B. Sources:

1. SAIL Loan Requested

b

MMRAB Requested

3. HOME Loan Requested

&

HC Equily Proceeds Pald Prior to
Completion of Construclion which

is Prior to Recelpt of Final Certilicate
of Occupancy or in the case of
Rehabllitation, prior to placed-in
semvice dale as determined by the
Applicant,

o

. First Morigage Financing

-

Second Morigage Financing

=

Third Morlgage Financing

@

Delerred Developer Fee

. Granls

o

10. Equity - Pariners Contribution

11. Other:

2. Other:

13, Total Sources

C. Financing Shertfall
(A. - B.13):

Each Exhibit must be listed behind its own Tab. DO NOT include all exhibits behind one tah.

AMOUNT

$_____ 18508363

$ 0
3 8,800,000

$ 0

3 2,266,443 Exhibit
5 Exhibit
5 5,388,557 Exhibit
$ Exhibil
$ 2,053,353 Exhioit
$ Exhiblt
3 Exhibit
5 Exhibit
] Exhibit

$ 18,608,353

DOCUMENTATION
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Nmimrt

PERMANENT
ANALYSIS

A, Total Development Cost:
B. Sources:
1. SAIL Lean Requested
2. MMRB Requested
3. HOME Loan Requested

4, HC SyndicalionVHC Eqully
Proceeds

5. First Morlgage Financing
6. Second Mortgage Financing
7. Third Morigage Financing
8. Delferred Developer Fee
9. Granls

10. NSP 2

11. Other: McKinney Funds

12. AHP - FHLB Allanla

13, Total Sources

C. Financing Shortfall
(A.~B.13):

AMOUNT

$____ 18508363

5__ 2700000

$ 6,295,674
$

$ 7,739,688

5 272,991

S__ 500,000
$____ 500000

$______ 500000

S 18508353

Exhibit

Exhibit

Exhibit

Exhibil

Exhibit

Exhibit

Exhibit

Exhiblt

Exhibit

LOCATION OF
DOCUMENTATION
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RESOLUTION NO. HFA 2012-05

RESOLUTION EXPRESSING THE INTENT OF THE HOUSING FINANCE
AUTHORITY OF MIAMI-DADE COUNTY (FLORIDA), TO PROCEED WITH
THE DEVELOPMENT OF A MULTIFAMILY RENTAL HOUSING PROJECT
AND THE FINANCING THEREOF THROUGH THE ISSUANCE OF ITS NOT
TO EXCEED $8,800,000 MULTIFAMILY MORTGAGE REVENUE BONDS FOR
THEBENEFIT OF RUDG - TOWN CENTER, LLC, RATIFYING PUBLICATION
OF A TEFRA NOTICE AND HOLDING COF A TEFRA HEARING AND
ESTABLISHING AN EFFECTIVE DATE.

WEIEREAS, the Housing Finance Authority of Miami-Dade County (Florida) (the
“ Authority”) has determined that there exists a sho'rtage of safe and sanitary housing for persons
and families of low, moderate and middle income, within Miami-Dade County, State of Florida; and

WHEREAS, such housing shortage will be partially alleviated by the acquisition and
construction by a private o@er of a multifamily rental housing project to consist of appr_oxirnately
124 units, to be occupied by elderly persons and persons of low, moderate and middle income
located at.551 Fisherman Street, Opa-Locka, Miami-Dade County, Florida, to be known as Town
Center Apartments (the: “Project”); to be owned by RUDG —Town Center, LLC, a Florida limited
liability company, or such successors in interest in which RUDG — Town Cen;er Manager, LLC, a
Florida limited liability: company, is a managing member or general partner and/or controlling
stockholder (the “Owrer”); and

WHEREAS, in order to provide financing for the acquisition and construction of the Project,
the Authority intends to issue its tax-exempt multifamily mortgage revenue bonds for the benefit of
fhe Owner in one or more series or issues in the amount currently estimated not to exceed

$8,800,000, (herein the "Bonds"), and to enter into a Loan or Financing Agreement, a Trust




Indenture, a Regulatory Agreement as to Tax-Exemption or Land Use Restriction Agreement and
other necessary documents with respect to the Project; and

WHEREAS, the Authority deemed it necessary to cause the publicationon April 26,2012 of
a Notice of Public Hearing for the Project and the holding of such public hearing on May 11,2012, in
accordance with the requirements of the Tax Equity and Fiscal Responsibility Actof 1982 ("TEFRA")
and Section 147(f) of the Internal Revenue Code of 1986, as amended (the "Code"), which
publication and holding of the public hearing the Authority hereby determines to be in the public
interest;

NOW, THEREFORE, BE IT RESOLVED by the members of the Housing Finance Authority
of Miami-Dade County (Florida), a lawful quorum of which duly assembled, as follows:

SECTION 1. The Authority hereby expresses its intention to approve ata later-date, by
appropriate resolution, and upon compliance by the Owner with the Authority's "Guidelines for
Tax-Exempt Multifamily Housing Financing" with final approval of the Architectural Design and
Review Advisory Committee and with certain other conditions to be described to the Ownerby the
Authority's staff, the financing of the development of the Project through the issuance of its Bonds
and the execution of the necessary documents, includipg a Trust Indenture, Loan or Financing
Agreement and Regulatory Agreement as to Tax-Exemption or Land Use Restriction Agreement
and/or such other docwments as they deem necessary to effect the tax exempt issuance of the Bonds;
provided, however, such Bonds shall not be issued unless the Bonds, if pubjicly‘offered, arerated at
Jeast A or better by either Standard & Poor's Corporation ox Moody's Investors Service or both, if
both rate the Bonds, or, alternatively, the Bonds, if not rated, are sold by private plaf:ement to

institutional investors.
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SECTION 2. This Resolution shall constitute a declaration of the official intent of the
Authority, within the contemplation of Section 1.150-2 of the Income Tax Regulations promulgated
by the Department of the Treasury, to permit the Owner to use proceeds of the Bonds to reimburse
itself for certain acquisition, construction, planning, design, legal or other costs and expenses
originally paid by the Owner in connection with the Project with funds other than proceeds of the
Bonds prior to the issuance of the Bonds (the "Advanced Funds’).

The Owner has represented to the Authority thatall of the expenditures initially to be made
with the Advanced Funds and then to be reimbursed by the Owner from proceeds of the Bonds will
be for costs of a type properly chargeable to the capital account of the Project under general incofne
tax principles, non-recurring working capital expenditures (of a type rot customarily payable from
current revenues), or costs of issuing the Bonds. Other than any preliminary expenditures for
architectural, engineering, surveying, soil testing, costs of issuing the Bonds or similar purposes that
may have been paid more than sixty days prior to the date of this Resolution, no expenditures to be
reimbursed have been paid more than sixty days earlier than the date of this Resolution.

SECTION 3. Theintent period for the Project shall have a term of six (6) months from the
date of adoption of this Resolution (the "Intent Period"). The Intent Period is subject to extension by
the Authority upon compliance by the Owner or certain requirements established by the Authority,
including, the payment of an additional fee to the Authority and bond counsel at the termination of
the Intent Period.

SECTION 4. The publication of a Notice of Public Hearing for purposes of TEFRA and the
conducting on behalf of the Authority on May 11,2012 of the TEFRA hearing regarding the issuance

of the Bonds in the amount of not to exceed $8,800,000 as required by Section 147(f) of the Code is
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hereby ratified and approved, and the staff of the Authority is authorized to make a report to the
Board of County Commissioners of Miami-Dade County of the public hearing. The Board of County
Cc;mmissioners of Miami-Dade County is hereby respectfﬁlly requested to approve the issuance of
the Bonds by the Authority in the amount not to exceed $8,800,000 to finance the Project for
purposes of Section 147(f) of the Code.

SECTION 5. Itis expressly stated and agreed that the adoption of this Resolution is not a
guaranty, express or implied, that the Authority shall approve the closing and issue its Bonds for
the Project. This Resolution is qualified in its entirety by the provisions of Chapter 159, Part VI,
Florida Statutes, or any subsequently enacted or effective Executive Order or legislation concerning
a State volume ceiling on multifamily housing bonds. In régard to the State volume ceiling for
multifamily housing bonds, the Authority can make no guarantees as to the method by which funds
will be allocated to any particular project, including the Project, and to which projects, including the.
Project, funds will be allocated. The Owner shall hold the Authority and its past, present and future
members, officers, staff, attorneys, financial advisors, and employees harmless from any liability or
claim based upon the failure of the Authority to close the transaction and issue the Bonds or any
other cause of action arising from the adoption of this Resolution, the processing of the financing for
the Project, the issuance of the Bonds except for the gross negligence and willful and wanton
misconduct of the Authority.

SECTION 6. The Authority has no jurisdiction regarding zoning and land use matters and
the adoption of the Resolution is not intended to express any position or opinion regarding same.

SECTION 7. All resolutions and orders or parts thereof, of the Authority, in conflict

herewith are, to the extent of such conflict, hereby modified to the extent of such conflict, and this




Resolution shall take effect from and after its passage, the public welfare requiring it.

SECTIONS. It is found and determined that all formal actions of this Authority
concerning and relating to the adoption of this Resolution were taken in an open meeting of the‘
members of this Authority and that all deliberations of the members of this Authority and of its
committees, if any which resulted in such formal action were taken in meetings open to the public,

in full compliance with all legal requirements.

The roll being called on the question of adoption of the Resolution, the vote thereonresulted

as follows:
AYES: q
NAYS: @
ABSTENTIONS: 0

This Resolution shall become effective immediately upon its adoption. The presiding officer

declared said Resolution adopted and approved in open meeting,

Adopted this 0‘2/ day of 2 2 Qﬁ} , 2012,
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Approved as to form and
legal sufficiency by the
Miami-Dade County Attorney

By: C/)W U

* Assisggnt County Attorney /i
for Mifami-Dade County, Florida
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July 3,2012

Mr. Alberto Milo Ir,

Vice President

RAYMOND JAMES

Related Urban Development Group

315 S. Biscayne Blvd.

Miami, FL 33146

(305) 460-9900

Re:  Partnership: To be determined
Property Name: Town Center Apartments
City/State: Opa Locka, Florida

Dear Mr. Milo:

This letter will confirm our agreement (“Agreement”) whereby Raymond James Tax Credit
Funds, Inc. (“RITCE™) shall attempt to effect a closing (“Closing”) of an investment by-a Fund sponsored
by RITCF (the “RITCF Fund”) in the above named partnership (“Partnership”) on the assumptions,
terms, and conditions contained in this letter, or such other assumptions, terms and conditions as are
acceptable to you, RITCF and the RITCF Fund.

CURRENT ASSUMPTIONS:

1. DESCRIPTION OF THE PROJECT AND THE INVESTMENT.

A.

Project:

9.
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New Construction

Units: 124, ;

Estimated Construction Start Date: October 2012,

Estimated Construction Completion Date: September 30, 2013.

Estimated 100% Occupancy Date: June 2014.

Set-aside Requirements: 124 units to persons at 50% or less of median income.
Rental Assistance: None

Management:

a. Company: TRG Management Company of Florida,

b. Management Fee: $31,655 (estimate),
General Contractor: To be determined, subject to RITCF approval.

Tax Credit Information;
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Reserved or Allocated Credits: $636,011.

Estimated Partnership Annual Credits: $636,011.

RJTCF Fund’s Share of Partnership Annual Credits: 99.98%
Estimated RJTCF Fund Annual Credits: $635,884.

Estimated RJTCF Total Credits: $6,358,835.

Applicable Fraction: 100% with 130% basis boost.

Applicable Percentage: 3.18% (floating).

First Credit Year: 2014.
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Equity Investment:

1.

2.

Estimated $0.99 per dollar of the RITCF Fund Total Credils (“Credit Price™),
subject to market conditions and availability of funds.

Estimated RITCF Fund Total Capital; $6,295247.

Note that actual contributions are based on actual credits delivered. If actual
RITCF Fund Total Credits are less than the estimated amount, RITCF Fund
Total Capital will be reduced by the shortfall times the Credit Price. If actual
RITCF Fund Total Credits are greater than the estimated amount (“Excess
Credits”) and such Excess Credits are not atiributable to an additional reservation
of Credits, then the RITCF Fund Total Capital will be increased by an amount
equal to the Excess Credits times the Credit Price, but RITCF Fund Total Capital
shall not exceed 105% of the Estimated RITCF Fund Total Capital except as
provided below. The RITCF Fund will specify the terms, if any, under which it
will purchase any Excess Credits attributable to an additional reservation of
Credits, and/or those that would otherwise cause capital contributions to exceed
105% of the Estimated Total Capital. If those terms provide for a credit price
less than the Credit Price, the General Partners can accept or reject those terms.
Any Excess Credits that the RITCF Fund is unwilling to buy or that the General
Partners are unwilling to sell at the price specified by the RITCF Fund shall be
allocated to the General Partners.

Installment Payment of Estimated RITCF Fund Total Capital:

a. $944,287 (15%) at Closing, of which $50,000.00 shall be paid directly to
RITCF in payment of its due diligence fee

b. $200,000 (3%) at later of February 1, 2013 or 25% Construction
Completion

c. $944,287 (15%) at later of May I, 2013 or 50% Construction
Completion

d. $200,000 (3%) at later of August 1, 2013 or 75% Construction
Completion

e. $944,287 (15%) at later of September 30, 2013 or Construction
Completion or 98% Construction Completion if required as part of
Construction Period Financing

f. $3,062,386 (49%) at later of August 1, 2014 or Stabilized Operations
(“Stabilization Capital Contribution™), of which $268,709 may be held
back and paid when all required tax filing information and Forms 8609
are received and audited financials for the year of Breakeven Operations
are available.

All payments will be subject to various deliveries required by the RITCF
Fund as described in the definitive documents, including without limitation,
updates of representations and warranties previously given to the RITCF Fund.

Timing Adjusters:

The capital contribution of the RITCF Fund shall be reduced by 60% of
the shortfall between the Credits actually delivered and the Credits estimated to
be delivered in 2014 and 2015. Currently, it is estimated that the Partnership will
deliver $448,798 (70.56%) of Credits in 2014 (ending October 31, 2014) and
$636,011 (100%) of Credits in 2015 (ending October 31, 2015). The capital
contribution of the RJITCF Fund shall be adjusted if and to the extent that the



RITCF Fund is admitted after Credits have begun to run. It is intended that the
adjustments and/or payments required by this Section are to compensate the
Investor Limited Partner for the delay in the receipt of Tax Credit and the Lease-
Up Adjuster may be reduced if the Investor Limited Partner determines in the
exercise of its sole and absolute discretion that the full Lease-Up Adjuster is not
required to maintain the expected return on investment of its members.

D. Allocation of Distributions:

1.

Asset Management Fee: The RITCF Fund shall receive an annual asset
management fee of §$5,000, increasing at 3.00% per year prior to any cash
distributions. The Asset Management Fee shall begin once the Project has been
placed in service and shall be prorated for the year that the Project is placed in
service. The fee shall be cumulative to the extent unpaid in any year and shall be
payable from sale proceeds of the property to the extent not previously paid. The
fee must be paid in order for the Partnership to remain Current; thus, if cash flow
is not sufficient to pay the fee, it shall be paid from available reserves or from
loans made by the General Partner or Guarantors under the Operating Deficit
Guaranty,

Cash From Operations: Cash available to be distributed after paying Partnership
expenses (including the Asset Management Fee), funding the Replacement
Reserve, and maintaining working capital reserves. Cash From Operations shall
be allocated in the following order:

a. To the RITCF Fund to the extent of any amounts owed, including
amounts to be paid under Tax Credit Guaranty;

b. To replenish the Operating Reserve if the balance therein is less than the
Operating Reserve Minimum;

o To the Developer to pay any unpaid Deferred Development Fee;

d. To the General Partners or Guarantors to repay any loans due under the
Operating Deficit Guaranty;

e. 89.99% to the General Partners as an incentive management fee;

t: The balance 0.01% to the General Partners, and 99.99% to the RITCF
Fund.

In all events, the RITCF Fund must receive at least 10% of the amount available
for distributions to partners and payment of incentive management fees to the
General Partners. Available cash from operations will be distributed biannually.

Cash From Sale or Refinancing: Proceeds available after paying all debts and
liabilities and establishing any required reserves shall be allocated in accordance
with capital accounts, in the following order;

a, To the RITCF Fund to the extent of any amounts owed, including unpaid

amounts under Tax Credit Guaranty;

To pay any accrued but unpaid Asset Management Fee;

To the Developer to pay any unpaid Deferred Development Fee;

d. To the General Partners or Guarantors to repay any loans due under the
Operating Deficit Guaranty;
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e. The balance, 90% to the General Partners and 10% to the RITCF Fund

The distribution of Cash From Sale or Refinancing shall be subject to the requirement of -
the Internal Revenue Code that liquidating distributions be made in accordance with
capital accounts.

E. Allocations of Profits and Losses:

|

3.

Operating Profits and Losses: 99.99% RITCF Fund; 0.01% General Partner.
Credits and Depreciation: 99.99% RITCF Fund; 0.01% General Partner.

Gain or Loss on Sale: So as to bring the capital accounts into the ratios that will
allow Proceeds of Sale to be distributed 90% to the General Partners and 10% to
the RITCF Fund, to the extent possible given the requirements of the Internal
Revenue Code and the Treasury Regulations,

Operating Income and Losses Prior to Credit Delivery: At the discretion of the
RIJTCF Fund, Operating Income and Losses attributable to the period prior to the
start of Credit delivery may be specially allocated to the General Partners.

Developer and Development Fee:

Developer: Town Center Developer, LLC (RUDG, LLC is Managing Member)
Estimated Development Fee: $2,332,275.

Development Fee is currently estimated to be paid as follows:

a. $200,000 at Closing.

b. $200,000 at the later of February 1, 2013 or 25% Construction
Completion

$200,000 at the later of May 1, 2013 or 50% Construction Completion
$200,000 at the later of August 1, 2013 or 75% Construction Completion
$200,000 at the later of September 30, 2013 or Construction Completion
$1,332,275 at the later of August 1, 2014 or Stabilized Operations.
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If necessary, part of the development fee, not to exceed $500,000, will be
deferred beyond the date of the RITCF Fund’s final capital contribution
installment, without interest, and shall be paid in accordance with the terms of
allocations of Cash From Operations and Cash from Sale or Refinancing or, if
not paid within 12 years after placed-in-service date, from General Partners’
capital as described below. Any development fee that cannot be paid.by the time
of the final capital contribution of the RJITCF Fund or deferred in accordance
with the foregoing limitation shall be paid as an excess cost under the
Completion Guaranty. It is currently estimated that there will be deferred
development fee in the amount of $249,058.

Development Fee shall be pledged to secure the obligations of the General
Partoer and the Guarantors.

G. Reserves:

L

Replacement Reserve: $37,200 capitalized at Closing and $37,200 per year
($300 per unit) beginning at the earlier of six months after completion of
construction or the first month of Stabilized Operations, increased by 3% per
year thereafter. In the aggregate, no more than $20,000 will be withdrawn from




the Replacement Reserve in any calendar year without the approval of the RITCF
Fund.

Lease-up Reserve: $150,000, to be funded at or prior to Construction
Completion. The Lease-up Reserve shall be used to fund operating deficits prior
to the Stabilization Capital Contribution. To the extent that funds remain in the
Lease-Up Reserve after such contribution, these funds will be transferred to the
Operating Reserve to meet the Operating Reserve Requirement and shall be held
therein. If such transfer would cause the amount of the Operating Reserve to be
greater than the amount otherwise required hereunder to be held in the Operating
Reserve, then such excess amount may be used instead to pay deferred
Development Fee (except to the extent that the Agency requires a minimum
deferred Development Fee or there is no deferred Development Fee, in which
case such amount shall remain in the Operating Reserve). To the extent the
balance in the Operating Reserve exceeds the amount otherwise required
hereunder at the end of the Operating Deficit Period, such excess shall be
released from the reserve and distributed as Cash From Operations.

Operating Reserve: $247,278, to be funded into the operating reserve account
(the “Operating Reserve Account”) at the time of the funding of the Stabilization
Capital Contribution. Such Operating Reserve Account shall be maintained for
the duration of the Compliance Period (after which, funds on deposit may be
released and distributed as Net Cash Flow) and shall be used exclusively to pay
for Operating Deficits incurred by the Partnership after the date of the
Stabilization Capital Contribution; provided however, that all withdrawals from
the Operating Reserve Account that would cause aggregate draws in any one
fiscal year to exceed $16,000.00 shall be made only with the Consent of the
RITCF Fund, which shall not be unreasonably withheld, delayed or conditioned,
Operating Deficits shall be funded 50% from the Operating Reserve and 50%
under the Operating Deficit Guaranty; provided, that, notwithstanding anything
to the contrary contained herein, the Operating Reserve Account may not be
drawn down below $135,000 (“the Operating Reserve Minimum®) unless the
General Partners have fully funded their obligations under the Operating Deficit
Guaranty. Operating Deficits shall be funded 100% from the Operating Reserve
once the General Partners have fully funded their obligations under the Operating
Deficit Guaranty. Should the balance in the Operating Reserve Account fall
below the Operating Reserve Minimum, Net Cash Flow on each Payment Date
will be deposited in the Operating Reserve Account to maintain such minimum
balance.

All reserves shall be established with a lending institution acceptable to (the
RITCF Fund) and shall be subject to withdrawal limitations determined by the
RITCF Fund to be appropriate to ensure the proper use of such funds.

Obligations of General Partners;

General Partners: A to be determined for-profit entity.

General Partners’ Capital: $0 (estimate).

The General Partners agree that to the extent any deferred development fee has
not been repaid from cash flow at the end of twelve years from the date the
property is placed in service (or at the time of removal of the General Partners),
they will contribute sufficient capital so that the partnership can pay any amount
of the deferred fee outstanding at that time.

The General Partners will provide the following guaranties:
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Completion Guaranty - The General Partners will guarantee lien-free
completion of the Property and will pay any of the below costs that are in
excess of the allowed sources of funds (including any allowed deferred
development fee). Such costs include costs to;

(N acquire the Property and complete construction substantially in
accordance with plans and specifications and free from any
defects;

(2) pay all acquisition and construction costs, including any
construction period interest, costs, fees, and reserves; and

(3 pay all operating expenses, debt service and capital maintenance
items that exceed rental and other income through the date the
RITCF Fund makes its final capital contribution.

Any excess costs will not be considered loans or capital contributions.
General Partners will also advance funds as needed during construction if
proceeds of financing and/or capital contributions are not yet available to
pay such costs. Such advances will be repaid, without interest, once such
sources of funds become available,

The General Partners will also guarantee that the permanent financing
will close and that the debt service on the permanent financing will not
exceed an amount that would allow the Partnership to achicve Stabilized
Operations within a reasonable time. Any reduction in principal amount
of, or interest rate on, the permanent financing necessary to achieve
Stabilized Operations will be considered an excess cost to be funded
under the Completion Guaranty.

In the event that certain events occur, the RITCF Fund shall have the
right to require the General Partners to repurchase the RITCF Fund's
interest for a price that retums 110% of its investment to date plus
interest and any tax liability attributable to such payment. Examples of
such events include failure to complete construction, achieve breakeven
operations or achieve Stabilized Operations by agreed-upon dates, failure
to replace withdrawn commitments for, or close, permanent financing,
loss of rental assistance, failure to qualify for at least seventy (70%) of
the expected Credits, etc.

Tax Credit Guaranty — Guaranty that expected Credits will be available
to the RITCF Fund and Credits taken will not be recaptured. If the
actual annual Credits available to the RITCF Fund in any year are lower
than the Credits expected, the General Partners shall reimburse the
RITCF Fund for the shortfall on a dollar for dollar basis. If it is
determined that the shortfall in Credits will apply to future years as well,
General Partners will refund an amount equal to the present value of
those future credits. 1f the RITCF Fund is subject to recapture (including
disallowance of credits) of previously claimed credits, the General
Partners shall reimburse the RITCF Fund for its recapture amount. To
the extent that payments in respect of the Tax Credit Guaranty are
taxable, the payments shall be grossed-up to reimburse the RITCF Fund
for the tax liability.



This guaranty shall apply to a period that ends at the end of the LIHTC
compliance period. :

The General Partners will not be obligated if the reduction in the amount
of Credits or recapture is a result of a change in the tax law or the
disposition by the RITCF Fund of its interest.

To the extent that the General Partners have no obligation to compensate
the RITCF Fund for reduced or recaptured Credits or fail to make
payments due to the RITCF Fund under the Tax Credit Guaranty, the
amounts necessary to compensate the RYTCF Fund, plus interest, will be
paid as a priority from all available cash, including Cash From
Operations or Sale Proceeds. In the case in which the General Partners
are obligated to make payments under the Tax Credit Guaranty but fail to
do so, such cash distributions shall not reduce the General Partners’
obligations except to the extent that cash distributions paid to the RTJCF
Fund would have otherwise been paid to the General Partners.

Operating Deficit Guaranty — Guaranty that the Partnership will have
sufficient funds to remain current in its obligations during a specified
period and that General Partners will make subordinated, interest-free
loans to the Partnership to the extent necessary to meet obligations,
including Asset Management Fee, debt service and the funding of
reserves, for the period beginning with the Stabilization Capital
Contribution and ending on the December 31* which (i) is at least five
years following the Stabilization Capital Contribution and on which each
‘of the following is true:

(1) The General Partner has not been required to make any payments
or loans to the Partnership under the Operating Deficit Guaranty
for such year;

(2) The Partnership has achieved Net Operating Income equal to or
greater than 1.05 times the Partnership’s annual mandatory debt
service payments as shown in the audited Financial Statements for
such year;

3) The Partnership’s Operating Reserve Account is funded at not less
than the Operating Reserve Minimum and the amount on deposit
in the Partnership’s Replacement Reserve Account is funded at
not less than 50% of the amount required to have been funded as
of said date (the Annual Replacement Reserve times the length of
time since Stabilized Operations and Permanent Loan
Conversion); and

(4) The Partnership is Current.

Notwithstanding any termination of the Operating Deficit Guaranty
Period or any limitation on the maximum liability of the General Partners
under the Operating Deficit Guaranty, the General Partners shall also be
responsible throughout the entire Compliance Period for deficits
attributable to the failure to obtain or the loss of any property tax
abatement expected to be received by the Project,




Mt

Notwithstanding any termination of the Operating Deficit Guaranty
Period or any limitation on the maximum liability of the General Partners
under the Operating Deficit Guaranty, the General Partners shall also be
responsible throughout the entire Compliance Period for deficits
attributable to the failure to obtain or the loss of any rental assistance
contract or agreement expected to be received by the Project,

Operating deficit loans shall not bear interest and shall be payable on a
subordinated basis from available cash, including Cash from Operations
and Sale Proceeds.

The maximum obligations of the General Partners under this Operating
Deficit Guaranty will not exceed $390,000 (approximately six months’
operating expenses, debt service and replacement reserves).

3. The General Partners shall pledge their interests in the Partnership to secure their
obligations under the Partnership Agreement.

Obligations of the Guarantors:

1. Guarantors: The General Partners and PRH Investments, LLC, subject to the
approval of RITCF.
2 Guarantors unconditionally guarantee that the General Partners will perform all

of their obligations under the partnership agreement, including, without
limitation, guaranties, repurchase obligations and the obligation to make a capital
contribution as and when required to pay deferred development fee and that the
developer will perform all of their obligations under the Development
Agreement.

Total Depreciable Basis: $15,384,875.

1. $13,823,803 (89.85%) - 27.5 year depreciable property
2. $1,170,804 (7.61%) - 15 year depreciable property
3. $390,268 (2.54%) - 5 year depreciable property

Financing:

I Construction and Permanent Financing - First Mortgage
a. Not to Exceed Amount: $8,800,000 during construction to be paid down
to $2,700,000 at conversion.
Lender: First Housing Development Corporation of Florida,
Converts at stabilization.
Non recourse.
Tax-exempt bond financed.
Term (years): 35.
Amortization period (years): 35.
Interest rate: 5.59%.
i Fixed.
il.  Annual payment: Not to exceed $185,797.
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Permanent Financing - Second Mortgage
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Not to Exceed Amount: $500,000.

Lender: Neighborhood Stabilization Program 2.
Funds at Closing.

Recourse or Non recourse; Non recourse,

Not tax-exempt bond financed.

Term (years): 30.

Amortization period (years): n/a.

Interest rate: 1.00%.

i.  Fixed.

ii.  Annual payment: Soft debt.

Permanent Financing - Third Mortgage
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Not to Exceed Amount: $7,739,688.

Lender: Neighborhood Stabilization Program 3,

Funds at Closing.

Recourse or Non recourse: Non recourse,

Not tax-exempt bond financed.

Term (years): 30.

Amortization period (years): n/a.

Interest rate: 0.50%.

i.  Fixed.

ii.  Annual payment: Not to exceed interest only payments of $38,698.

Permanent Financing - Fourth Mortgage
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Not to Exceed Amount: $500,000,

Lender: McKinney Funds.

Funds at Closing,

Recourse or Non recourse: Non recourse.

Not tax-exempt bond financed.

Term (years): 30,

Amortization period (years): n/a.

Interest rate: 1.00%.

i, Fixed.

il.  Annual payment: Interest only payments of $5,000 to the extent
there is available cash flow,

Permanent Financing - Fifth Mortgage
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Not to Exceed Amount: $500,000,
Lender: FHLB Funds,

Funds at Closing.

Recourse or Non recourse; Non recourse.
Not tax-exempt bond financed,

Term (years): 30.

Amortization period (years): n/a.
Interest rate: 0.00%,

i.  Fixed.

il.  Annual payment: Soft debt

Additional Financing,

l.

None
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M. INTENTIONALLY DELETED.
N. Definitive Documents

All of the terms and conditions of the investment shall be set forth in definitive documents to be
negotiated by the parties including but not limited to an Amended and Restated Operating Agreement,
together with certain closing exhibits (including various Guaranty Agreements). Such documents shall be
consistent with the terms and conditions set forth in this letter with such changes as the parties may agree
are appropriate. Once executed, the definitive documents shall supersede this letter, which shall be of no
further force or effect. RITCF will begin preparation of the definitive documents upon the completion of
our due diligence to our satisfaction, as determined in our sole discretion.

1I. INTENTIONALLY DELTED
III. THERJTCF Funp EXIT RIGHTS

The RITCF Fund shall have the right to require the General Partners to acquire its interest after
the end of the compliance period for a price equal to the amount the RITCF Fund would receive if the
Partnership sold the Project at fair market value, paid its debts and distributed the remaining assets in
accordance with the provisions relating to distribution of sales proceeds. If the General Partners fail to
acquire the RITCF Fund’s interest, then the RITCF Fund shall have the right, without the concurrence of
the General Partners, to order a sale of the Project,

IV.  OTHER ASSUMPTIONS TO CLOSING

L. Prior to Closing, there shall have been no changes in tax laws or Treasury
pronouncements, or changes in interpretations of existing tax issues that would materially
and adversely affect this investment.

2. In the event an investment in the Partnership requires HUD Previous Participation
Certification (HUD Form 2530), the RITCF Fund and its investor members are willing
and able to request and obtain HUD 2530 approval in accordance with the filing
requirements promulgated by HUD.

3. RITCF and the RITCF Fund's review and approval in its sole discretion of all due
diligence materials, including the construction and permanent loan commitments,
proposed extended use agreement, real estate, plans and specifications, market study
(including any additional market studies determined by the RITCF Fund and the fund to
be necessary - at the Partnership’s expense), basis for the Credits, operating budgets,
construction and lease-up budgets, current financial statements of the General Partners,
other guarantors and their affiliates, verification of background information to be
provided by the General Partners and their affiliates, and references to be provided by the
General Partners.

4. Satisfactory inspection of the property by RITCF and the RITCF Fund investors.

5. Approval by the Investment Committee of RITCF and the RITCF Fund investors of the
terms and conditions of the investment in their sole discretion based on then current
market conditions.

6. Availability of investment fiinds.

7. The negotiation of definitive documents as described herein (and this Agreement shall
terminate if all such documents are not executed and delivered by the Closing date).

8. During underwriting and due diligence, RITCF will review the rental assistance
agreement and market conditions, and may in its sole discretion determine that a Rental
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Assistance Transition Reserve or Rental Assistance Loss Guarantee be required as a
.. requirement of Closing.

V. TERM

The initial term of this Agreement shall be for a period of eight months from the date of
this letter, with a closing (Closing Date) no later than February 1, 2013 providing that RITCF may
terminate this Agreement by giving at least 10 days written notice if it determines, in the exercise of its
sole discretion that the conditions to closing are unlikely to be met, RITCF may extend the term of this
Agreement up to 90 days beyond the initial term and both parties can agree in writing to an extension
beyond that date. If due diligence activities and negotiation of definitive documents continue beyond
termination of this Agreement, the parties shall not be bound heteunder, but only to the extent provided in

definitive documents or other written agreements that are actually executed and delivered,
VI.  EXCLUSIVITY

You acknowledge that the RITCF Fund will expend significant effort and expense, and
may forego other investment opportunities, in connection with its best efforts to effect a Closing. You
agree that you will not solicit or entertain any offers by other parties to acquire an equity interest in the
Partnership during the Term of this Agreement. Furthermore, you agree to pay the RITCF Fund its
$50,000.00 due diligence fee and to reimburse it for the due diligence expenses described below, up to a
maximum of $50,000, regardless of whether or not the Investment closes, unless such failure to close was
due to RJITCF inability to obtain Investment Committee or Investor approval.

The Partnership must provide at its expense a legal opinion acceptable to RITCF. If
required by an Investor in connection with its admission to the RITCF Fund subsequent to the Closing of
the Investment, such opinion must be updated and reissued at Partnership expense.

VII. DUEDILIGENCE FEES

At the Closing, the Partnership shall pay $50,000 or greater negotiated amount to the RITCF
Fund for the costs associated with the due diligence process and preparation of Partnership documents
and legal opinions. A higher amount may be appropriate, for example, if the RITCF Fund undertakes
significant work to obtain the title policy, close complicated financings, etc. Such additional charges are
subject to negotiation and no amount greater than $50,000 will be incurred or due to the RITCF Fund
from the Partnership without your agreement. You will be responsible for payment of the $50,000 or
greater agreed upon fee whether or not the Investment closes, unless such failure to close was due to
RJTCF inability to effect the Closing.

VIII. INTENTIONALLY DELETED

IX.  CONFIDENTIALITY
This letter is delivered to you with the understanding that neither it nor its substance shall be

disclosed to any third party except those who are in a confidential relationship with you, or where the
same is required by law.

11
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X. ACCEPTANCE

If these terms and conditions are acceptable to you, please sign and return one copy of this
memorandum. If not accepted by July 13, 2012, this offer shall terminate.

By acceptance of this letter, you authorize Raymond James Tax Credit Funds, Inc. to make any
credit inquiries that we may deem necessary as part of our underwriting process. These credit inquiries
may be performed on the General Partners, Guarantors, or any significant business operation of General
Partners or Guarantors, This authorization also applies to follow-up credit inquiries that we may deem
necessary after our admission to the Partnership.

For more than 25 years Raymond James Tax Credit Funds and our affiliates have been involved
with the development of affordable housing. We have provided equity for more than 1,200 propertics
nationwide. We look forward to working with you.

Sincerely,

Dofl ) Jems

Darryl Seavey
Managing Director Northeast Region
Raymond James Tax Credit Funds, Inc.

Accepted:

Gt 4/ /sl

By/ ‘General Partner Date

12
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Conditional Commitment Letter
Special Bond Offering Product (SBO)

Bankof America.

-

June 25, 2012

Mr. Albert Milo, Jr.
Senior Vice President
RUDG, LLC

315 S. Biscayne Blvd.
Miami, F1 3313

Re: Town Center, Miami Dade County, Fl
Dear Albert;

We are pleased to advise you that Bank of America, N.A. (together with its successors and assigns, “Bank’)
hereby conditionally commits to provide construction and term bond financing (“SBO) in connection with
the development of the 124 unit apartment complex known as Town Center in Opa Locka, Florida
(“Property™), subject to the terms of this conditional commitment letter (the “Commitment”). The SBO
construction and term bonds combined are referred to as the “Facilities”.

DESCRIPTION OF THE TRANSACTION: Bank will provide construction and term financing through
its Special Bond Offering product (“SBO”), a proprietary direct placement bond product. During the
Construction Loan period, Bank will purchase no more than $8,800,000 in tloating rate bonds (“Bonds™)
issued through the Issuing Agency (“Issuer”). During the construction period of the Property, debt
service on the SBO Bonds will be interest-only at a floating rate noted below.

Upon conversion the amount of the bonds will be reduced to no more than $2,700,000.

The SBO can be used in a full-sale or draw-down bond scenario provided this latter structure is
acceptable to the Issuer.

BORROWER: Borrowing entity to be acceptable to Bank (“Borrower”). The Borrower’s organizational
documents shall provide substantially to the effect that it was formed or organized solely for the purpose
of owning and operating the Property and the Borrower shall covenant in its organizational documents
and/or in the Loan Documents to own no significant asset other than the Property and assets incidental to
the ownership and operation of such Property. The Borrower's Managing Member will be acceptable to
the bank.(“*Managing Member”). Any substitution of the Managing Member and/or Investor will be
subject to Bank’s express prior written consent, in Bank’s sole discretion. Borrower's formation
documents shall be subject to review and approval by Bank. The investor member(s) are subject to Bank
review, due diligence and approval.

GUARANTOR: PRH Investments, LLC and Opa Locka CDC (“Guarantors”) must provide a full

construction and repayment guaranty in form and substance acceptable to the Bank. Financial covenants for
the Guarantors are to be acceptable to Bank.

PRH Town Center Conditional Commitment Letter 6-28-12.docx
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INTEREST RATE DURING CONSTRUCTION: Borrower will pay Bank interest at a rate of 30-day
LIBOR + 275 basis points as determined on an actual / 360 basis, which results in more interest than if a
365-day year were used.

INTEREST RATE DURING TERM PERIOD:;

Interest will accrue on the Bonds at a fixed rate beginning on the Conversion Date, and that rate will
remain in effect for 17 years after the Conversion Date (the “Fixed Rate Period”). The fixed rate will be
determined immediately prior to Bond closing based upon then applicable market rates for like tenor and
character loans. The Bank estimates that, were the rate fixed as of the date of this letter, the rate would be
approximately five percent (5%). Interest is payable monthly during the Fixed Rate Pericd. (Note: This
rate does not include annual issuer and trustee fees).

LOAN MATURITY DATE AND AMORTIZATION.

The SBO will be a non-amortizing obligation during the Construction Loan period with interest only
payable monthly until the date that is 24 months after the closing date (the "Conversion Date"), in order to
allow for construction and lease-up. The Bonds will bear interest from the earlier of (i) the closing date,
or (ii) from the date of first disbursement of loan proceeds, until the Conversion Date.

Amortization with principal and interest payable in equal monthly payments will start 30 months after
closing, irrespective of date of Stabilization. Amortization for the Bonds will be 30 years. The Bank’s
obligation ends after year 17 of the Fixed Rate Period. Following year 17, the Bank can “put” the Bonds
for mandatory redemption or reset the rate for the remaining term of the bonds, and the Borrower may
redeem the Bonds at its option, without a premium.

PREPAYMENT:

Borrower may pre-pay the outstanding balance of the Bonds, down to Perm Bond amount, with no
penalty prior to the Conversion Date. No prepayment prior to the end of year 17 of the Fixed Rate Period.
Borrower shall also indemnify Bank against any losses arising from the taxability of the interest on the
Bonds.

EXTENSION OF STABILIZATION DATE: Stabilization must occur not later than the Conversion
Date, provided that such deadline may be extended for 6 additional months upon satisfaction of the
following conditions: a) No event of default or potential event of default shall have occurred as of the
original deadline date; b) Lien-free completion; ¢) payment of an extension fee of 50 bps of the total
commitment amount; d) approval of the extension from all subordinate lenders and the LIHTC investor;
e) achievemnent of 90% occupancy; e) that there is a reasonable probability as determined by the Bank that
the conversion requirements will be met during the extension period; f) sufficient remaining interest
reserve. There may be other charges associated with the extension, such as Bank's legal fees. Definition
of Stabilization and Conversion must be acceptable to Bank.

CONVERSION REQUIREMENTS

The following conditions will be required for conversion:
(a) Lien free completion of all planned improvements.
(b) Minimum 90% occupancy for three consecutive months.
(c) Minimum debt service coverage of 1.25 for three consecutive months.
(d) Other requirements as deemed appropriate by the Bank.
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FEES: The Bank shall receive the following fees:

(a) SBO Construction Origination Fee of One percent (1%) of the principal amount of the SBO
Bonds for the construction loan period payable upon initial Bond closing.
(b) SBO Term Origination Fee of One percent (1%) of the permanent term amount payable upon
conversion.
(c) SBO Conversion Fee of $10,000

ISSUER/TRUSTEE FEES: Borrower shall be responsible for all costs of issuance, including, without
limitation, any upfront and/or ongoing issuer fees, all bond counsel fees, Issuer’s counsel fees, if any, and
all fees to the Trustee to close the issuance of the Bonds and administer the Bonds. These fees are not
included in the above stated rate.

DEVELOPER FEE: The Property budget shall include a maximum developer’s fee of $2,205,288 to be
disbursed to Borrower in accordance with the Loan Documents.

TAX CREDITS: As a condition to closing, Borrower must provide evidence satisfactory to Bank that it
is entitled to an allocation of state and/or federal Tax Credits and agree to perform all actions necessary to
maintain the Tax Credit allocation. Bank must review and approve the Tax Credit purchase agreement,
commitment letter, partnership agreement and any other documentation evidencing the purchase of the
Tax Credits. Proceeds from the sale or syndication of Tax Credits must not be less than Five million, six
hundred seventy six eight hundred and fifty eight and 00/100 Dollars ($5,676,858), which installments are
to be paid in at 15% upon Initial Bond Closing, 4% upon 25% Completion, 15% upon 50% Completion,
4% upon 75% Completion, 15% upon 98% Completion and the remaining 47% upon
Stabilization/Conversion.

LOAN TO VALUE: Bank’s SBO exposure cannot exceed 100% of the Bank’s collateral value during
construction. Collateral includes the completed and stabilized restricted value of the subject real estate as
determined by the appraiser.

Bank’s SBO exposure cannot exceed 80% of the Bank’s collateral value during the permanent phase.

Collateral includes the completed and stabilized restricted value of the subject real estate as determined by
the appraiser during the perm phase.

OTHER FUNDING SQURCES: Additional funding sources include:

(1) NSP 3 Funds of $7,739,688 . $5,078,856 funded during construction, and $2,660,832
funded after completion

(ii) NSP 2 Funds of $250,000 funded during construction

(iti)  McKinney Funds of $500,000 funded after completion

(iv)  Affordable Housing Program grant from FHLB of $500,000 funded after completion

All such funds noted above are to be fully subordinate in form and substance acceptable to Bank. Any
funds not paid upon Initial Bond Closing must have a committed funding arrangement acceptable to Bank
in its sole discretion,

i.  The source of funding cannot be subject to annual appropriations risk.
ii.  The proceeds for funding must be allocated and specifically reserved for the subject project.
fii.  The proceeds for funding must not be subject to claw-back for any other spending priority.
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iv.  There can be no defense to pay-in for the deferred amounts being paid in pari-passu as the Bank
makes loan proceeds available.

REQUIRED RESERVES AND ESCROWS: Borrower shall maintain at ail times a replacement reserve
initially calculated at $300 per unit/per year, as acceptable to Bank. The Borrower will be required to
deposit an amount deemed acceptable by the Bank’s architect in equal monthly amounts into this reserve.,
Expenditures from the reserve shall be made only to fund replacement of worn out capital items in
accordance with a capital budget to be approved by Bank.

In addition the Borrower shall maintain an operating deficit reserve of not less than $247,508.

PROPERTY OWNERSHIP: Fee ownership of the Property and ownership of the improvements and all
personal property and fixtures located on or connected with the Property must be vested in Borrower.

COLLATERAL AND SECURITY: With respect to the Facilities, the borrower’s obligations will be
secured by a first priority interest in the collateral which shall include an unencumbered fee interest in the
Property; all funds and accounts (including Borrower’s Funds) relating to the financing and held by Bank;
alt equipment, furniture, fixtures and materials to be incorporated into the improvements and any other
personal property owned by Borrower located on or used in connection with the Property. The obligations
of Borrower shall also be secured by an assignment of all leases and rents with respect to the Property or any
other part thereof (including the right to collect rent); assignment of all construction, architect, and
engineering contracts; assignment of all permits, licenses and agreements; assignment of interests in the
Borrower; pledge of reserve accounts;; and such additional collateral as Bank customarily requests for this
type of project.

INDEMNITIES: Borrower must execute a secured and unsecured environmental and general indemnity
agreement in favor of Bank. If a separate indemnity agreement is not required, the appropriate language
will be included in the Loan Documents.

HAZARDOUS MATERIALS: Borrower must represent and warrant, and provide evidence satisfactory to
Bank, that hazardous materials have not been, are not being and will not be stored or used on the Property,
and that the Property is in compliance with all environmental laws, ordinances and regulations. Borrower
will be solely responsible for any loss, cost, expense or liability in connection with any hazardous materials,

BANK'S EXPENSES: Borrower must make prompt payment of all expenses of Bank incidental to the
Facilities, including expenses incurred for architectural and engineering review, appraisal or appraisal
review, toxic review, construction inspections, documentation fees and legal fees and services (including
allocated costs for the services of in-house counsel). Borrower must also pay all related pre-closing and
closing expenses, including without limitation, legal fees and expenses, escrow fees, title insurance, hazard
insurance and bond premiums, architect’s and engineer’s fees, as well as charges for such items as surveys,
recordation, filing and documentary or stamp taxes. These costs are obligations of the Borrower and are
payable whether or not the financing contemplated here closes.

Borrower agrees to pay to Bank a deposit of Ten thousand and 00/100 Dollars ($10,000) to be applied to
payment of Bank's expenses. If the Facilities fail to close for any reason, without limiting any other right
or remedy available to Bank, such deposit shall be reduced by expenses incurred by Bank. Any
reasonable expenses incurred by Bank that are in excess of this deposit must be paid by Borrower to Bank
on demand whether or not the Facilities close.
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APPRAISAL: Bank shall, at Borrower’s expense, obtain a current market study and FIRREA appraisal, of
the Property. The appraisal must be in a form and substance satisfactory to Bank and must be prepared by a
qualified independent MAT appraiser approved by Bank, and otherwise satisfy Bank’s standard appraisal
requirements.

SURVEY: A cument ALTA survey, certified by a licensed surveyor, showing the location of all matters
affecting the Property, including the location of all boundary lines, easements and rights of way, and setting
forth the legal description of the Property, will be required by Bank and shall be subject to Bank's approval
prior to the closing. Borrower must submit a final certified as-built survey of the Property in a form
acceptable to Bank and/or to the title insurer, showing no encroachments or exceptions (unless approved by
Bank). All surveys shall satisfy Bank’s standard survey requirements,

MANAGEMENT AGREEMENT: Prior to execution, Bank may review and has the right to disapprove any
property manager and any agreement providing for the management or operation of the Property by a third
party. It is currently proposed that TRG Management Company of Florida will be the property manager.

PLANS AND_SPECIFICATIONS: Prior to the Bond closing, final plans and specifications for the
improvements to be constructed must be delivered to and approved by Bank. Bank’s review and approval
may include architectural plans and details, exterior elevations, interior finish schedule, structural plans
and details, plumbing plans, HVAC plans, contractor’s cost breakdown, grading plans, drainage, sewer,
water, street, electrical and gas plans, plot plans, offsite and landscaping plans. Bank’s review shall be
completed by an inspector engaged by the Bank at Borrower's expense. There may be no change in the
plans and specifications approved by Bank or any material deviation in construction of the improvements
without Bank’s prior written consent.

BUILDING PERMITS: All governmental and utility permits, licenses and consents to build the
improvements must be secured prior to Bond closin g. If the required permits are not secured prior to Bond
closing, evidence acceptable to Bank from the appropriate governmental authorities must be provided to
Bank, stating that, except for the payment of fees, all conditions to the issuance of such permits have been
met and the appropriate governmental authority is in a position to deliver the required permits. In no event
may construction work commence on the Property prior to the issuance of the required permits,

INSURANCE: All insurance policies required by Bank must be in a form, substance and amount approved
by Bank, be issued by a carrier admitted in the state where the Property is located and with an A.M. Best
rating acceptable to Bank and contain a standard mortgagee loss payable clause in favor of Bank. Bank will
provide Borrower with an insurance requirements Jetter prior to the closing,

(a) Borrower must procure and maintain fire and extended coverage insurance (at least equal to
full replacement value) (or, prior to completion, Builder’s Risk completed value insurance, as Bank
may require). Borrower must also procure and maintain insurance against specific hazards affecting
Bank’s security (such as earthquakes) for the Facilities as may be required by Bank, govermnmental
regulations or any permanent lender. Exclusions (if any) may require additional coverage
satisfactory in form and amount to Bank.

(b) Borrower must procure and maintain public liability and property damage insurance (with
Bank named as an additional insured).

(©) Borrower must cause the Contractor to procure and maintain workers’ compensation and
all other insurance required under applicable law and to provide public liability insurance.
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TITLE INSURANCE: Borrower must procute and deliver to Bank a 1970 ALTA - lender’s extended
coverage policy of title insurance or such other form of policy as may be acceptable to Bank in its sole
discretion (“Title Policy™), together with all endorsements required by Bank. The Title Policy must be
issued by a title insurer approved by Bank, in an amount not less than the principal amount of the Facilities
and must insure that the Deed of Trust constitutes a prior lien or charge upon the Property, subject only to
items expressly approved by Bank in writing, and must otherwise satisfy Bank's standard title insurance
requirements.  Borrower shall fumish to Bank such endorsements as Bank may require upon the
Conversation Date.

SOILS AND TOXIC REPORT: Prior to the closing, Borrower must deliver to Bank any environmental
documents and information that Bank requires, including without limitation, a Phase I or Phase II
environmental site assessment reports, Asbestos Containing Material (“ACM™) survey and a lead paint
report in each case, prepared by a licensed or registered environmental engineer or other qualified party
acceptable to Bank, stating that there are no hazardous substances present in, on, under or around the
Property, and that there is no condition or circumstance that warrants further investigation or analysis of the
Property in the preparer’s opinion, and which otherwise satisfies Bank's standard requirements. Borrower
shall also provide Bank with'an Asbestos Operations and Maintenance Plan, inclusive of budget, in form
and substance satisfactory to Bank.

CONSTRUCTION CONTRACT AND GENERAL CONTRACTOR: The general contractor must be
acceptable to the Bank in all regards, and provide a full Payment and Performance Bond. As additional
security for the Facilities, Borrower must assign its interest in and to the Construction Contract to Bank.
The Contractor must consent to the assignment in writing. Additionally, Borrower must provide to Bank for
its approval a copy of a current valid contractor’s license for the Contractor.

ORGANIZATIONAL AGREEMENTS: Borrower must deliver to Bank copies of its organizational
documents (e.g., articles of incorporation, limited partnership agreement or articles of organization) and
other documents evidencing its good standing and authority to operate in the state in which Borrower was
organized and where the Property is located, with all exhibits and amendments thereto, related filings or
recorded documents and any additional related documentation as Bank may request. The same Documents
will be required for each Managing Member. To the extent required by Bank, Borrower and its partners,
members, managers and shareholders shall be special purpose, bankruptcy remote entities, Bank reserves
the right to approve the investor member agreement.

FINANCIAL INFORMATION: The Facilities are subject to receipt of current and acceptable financial
statements and tax returns for Guarantors,

RESTRICTIONS AND REGULATIONS: All existing and future restrictions on the use (or that otherwise
limit development) of the Property (including any tenant income restrictions or requirements) will be subject
to Bank’s approval and must be subordinated to the First Mortgage. Rent restrictions will only go into
effect at such time as all subsidies are fully paid. Borrower must deliver all evidence required by Bank of
compliance with all governmental regulations and restrictions on the lawful construction, use, occupancy
and operation of the Property, including compliance with applicable zoning laws.

SIGNS AND PUBLICITY RELEASES: Borrower agrees that Bank may place on the Property appropriate
signs to indicate the financing has been provided by Bank. Bank may issue publicity releases to newspapers
and trade publications announcing the financing.  All signs erected by Borrower, with respect to the
financing of the Property, must indicate the financing by Bank.
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THIRD PARTY BENEFICIARIES: There shall be no third party beneficiaries to either this Commitment
or the Facilities, and Bank will not be obligated or expected to provide any assurances, commitments,
obligations or agreements to or for the benefit of any third party.

NOTICES, WAIVERS AND TIME: Time is of the essence. No waiver of any of the terms or conditions of
this Commitment or of any default hereunder will be effective unless made in writing and signed by Bank,
and no such waiver may be deemed a waiver of any future term, condition, or default. All notices hereunder
must be in writing and addressed to Bank at:

Bank of America, N.A.
Loan Administration
101 E. Kennedy Blvd.
Tampa, Florida 33602-5179
Attn: Loan Administration (Community Development)

CONSENT TO SHARE INFORMATION. The Borrower agrees that the Bank may exchange or disclose
information (including, without limitation, financial information) about the Borrower or the Property with or
to any Bank of America Corporation affiliates or other related entities, with any prospective purchaser of the
Facilities, with professional service providers engaged by Bank or by any such prospective purchaser, and
with any other persons which require or request such information as necessary or appropriate in Bank’s
reasonable judgment,

“KNOW_YOQUR. CUSTOMER”: Within five (5) business days of opening an account with Bank,
Borrower shall have delivered to Bank all due diligence materials necessary and relevant to verifying
Borrower's identity and background information, as deemed necessary by Bank in its sole and absolute
discretion.

DOCUMENTATION: The Facilities will be documented by a note, mortgage or deed of trust and such
other documents and instruments as the Bank may require (the “Loan Documents”). The Bank’s obligation
to provide the Facilities is subject to satisfaction of all of the above terms and conditions and Borrower’s
execution of Loan Decuments in form and substance satisfactory to Bank,

This Commitment does not set forth all of the terms, conditions, and documents that shall be required by
Bank in connection with the Facilities. Bank will have no obligation to close and fund the Facilities unless
and until Borrower and Bank have executed the Loan Documents and all the other relevant parties to the
development and the financing of the Property have executed and delivered all of their respective
documents. The Loan Documents shall include customary provisions and documents for a transaction of
this type. The form and substance of all documents to be delivered to or approved by Bank (including
documentation associated with all other financing, all other documents mentioned in this Commitment and
any other documents required by Bank} in all respects must be satisfactory to Bank in its sole and absolute
discretion. Borrower shall promptly deliver to Bank any further documentation that may be required by
Bank. No document, which is to be delivered to Bank or subject to Bank’s approval, shall be modified or
terminated without the prior written approval of Bank.

Bank’s decision to make this Commitment is based on representations and information supplied by you to
us. If these representations and information change in a material manner, the terms of this Commitment
shall be void.
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Bank may cancel this Commitment and terminate its obligations hereunder upon the occurrence of any of
the following events:

(a) Borrower's failure or inability to comply with the terms and conditions of this
Commitment; or

(b) Borrower's failure to timely pay the fees, costs, and expenses provided for in this
Commitment; or

(c) The filing by or against Borrower, any of its partners or any Guarantor of a petition in
bankruptcy, or any other proceeding for insolvency or for reorganization, or the
appointment of a receiver or trustee, or the making by Borrower, any of its partners, or any
Guarantor of an assignment for the benefit of creditors; or

(d) The existence of any information or condition (including, without limitation, conditions
in financial markets) that in the opinion of the Bank shall impair the ability of Borrower,
any of its partners or any Guarantor to perform under the terms of this Commitment or
the Loan Documents, or that would cause the contemplated transaction not to meet
Bank’s underwriting standards, or that could reasonably be expected to adversely affect
the value or marketability of the Facilities or cause prospective investors to regard the
Facilities or any security derived in whole or in part therefrom as an unacceptable
investment; or

(e) The failure of Borrower to disclose to Bank all information material to the Facilities or the
Property, or the financial condition of Borrower, any of its partners, or any Guarantor, or
the misrepresentation by Borrower of any fact relating to the Facilities, the Property, or the
financial condition of Borrower, any of its partners, or any Guarantor; or

(f) There is any change in Borrower’s composition or ownership that has not been approved by
Bank in its sole and absolute discretion.

(g) The event that market information does not demonstrate satisfactory absorption
assumptions,

All disputes relating to this Commitment or the Facilities shall be subject to judicial reference or arbitration.
If there is any dispute regarding this Commitment prior to the closing of the Facilities, the dispute, at the
request of either Bank or Borrower, shall be determined by arbitration in accordance with the Federal
Arbitration Act (9 U. S. C. §§ 1, et seq) under the auspices and Commercial Rules of the American
Arbitration Association. All statutes of limitation that would otherwise be applicable shall apply to the
arbitration proceeding. Judgment upon the award rendered by the arbitrator may be entered in any court
having jurisdiction.

This Commitment shall be governed by the laws of the state in which the Property is located, without regard
to the choice of law rules of such state. This Commitment states the full agreement and understanding of
the parties with respect to the Facilities and replaces all previous correspondence and discussions. Any
modification of this Commitment, including any extension of time, shall be in writing and signed by the
parties. Borrower may not assign any of its rights under this Commitment, and any attempt to do so shall be
void. Bank may assign its rights under this Commitment without the consent of Borrower or any other
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person. The Borrower agrees that the Bank may exchange or disclose information pertaining to the Facilities,
the Loan Documents or the Property and financial information about the Borrower, any of its partners or any
Guarantor with or to any Bank of America Corporation affiliates or other related entities, to any regulatory
body having jurisdiction over Bank or to any other party as necessary or appropriate in Bank’s reasonable
judgment. Time is of the essence of this Commitment and each and every term hereof. This Commitment
and any attached exhibits requiring signatures may be executed in counterparts, and all counterparts shall
constitute but one and the same document,

Borrower may accept the terms of this Commitment by signing and delivering to Bank the enclosed copy of
this letter by July 6, 2012 (the “Acceptance Date™). Until receipt of acceptance, Bank shall have no liability
hereunder, and unless such acceptance has been received by Bank by the Acceptance Date, the terms of this
Commitment shall be null and void. Following acceptance, this Commitment shall expire on the earlier to
occur of (i) closing of the Facilities, or (ii) the date which is sixty (60) calendar days following the date of
this Commitment. In no event shall any expiration or termination of this Commitment relieve Borrower or
any other person from any obligation to pay fees, costs and expenses as described herein, all such
obligations expressly surviving any such expiration or termination.

If you have any questions regarding this Commitment, please contact the undersigned. We look forward to
your response.

Very truly yours,

Bank of America/Merrill Lynch

A

Diane L, Ross

Senior Vice President

401 E. Las Olas Blvd., 21 Floor
Ft Landerdale, F1 33301

The undersigned hereby accepts and agrees to be bound by the terms and conditions set forth in this
Commitment.

Dated: L/ J,/o-?~ 5’?/ /2

Borrower:

VIS
By: /’/} /ff"(/// /”‘KZ:/ ' ///'b[é‘/

Name:_/ Alberdo A116 5
Title: ~ Sewv o Vice Prébidet
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arMIAME - DADE COUNTY

June 21,2012

Albert Milo

315 South Biscayne Blvd.

Miami, FL 33131

Dear Mr. Milo,

The purpose of this letter is to set forth the terms and conditions with respect to the recent
award by the Housing Finance Authority of Miami-Dade, Florida (“Authority”) of
$500,000 in McKinney Act funds (“Funds™) to RUDG - Town Center, LLC for the
development of affordable rental housing units (“Units”) to be called the Town Center
Apartments. Following are the proposed terms for the subject loan:

Lender: Housing Finance Authority of Miami Dade County, Florida
Borrower: RUDG — Town Center, LLC

Loan Amount: $500,000

Interest Rate: 1% per annum, subject to available Cash Flow (to be defined in the
related loan documents).

Maturity: 40 Years from the disbursement date of the Funds.

Repayment:  Principal due at maturity if the affordability covenants (to be defined in
the related loan documents) are not breached.

Optional Prepayment: In whole or in part on any date at par plus accrued interest

Collateral: Mortgage on the subject property, subordinate to the first mortgage, NSP2
and NSP3 loans and a Restrictive Covenant with respect to atfordability and rental rates.

Units: No. of Units Net Rent
50% of AMI Per

Month*
| Bedroom 112 $537

2 Bedroom 12 $639

. ; Housing Finance Authority
dousmg 7555 N.W. 12th Street © Suite 102
Doral, Flarida 331726

T 305-594-2518 F 305-392-2722
www.hfamiamidade.gov
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Net Rent is based on the gross rents published by the Florida Housing Finance
Corporation (FHFC), less the applicable utility allowance. Net Rents are subject
to annual increases based on Gross Rents published by the FHFC.

Eligible Tenants: 100% of units for elderly tenants earning 50% or less of the area median

income.

Funding is subject to the following conditions:

1.
the Authority;

2. Mutually acceptable Joan documents which include the affordability requirements.
set forth in HVA’s application for the Funds (“Application™) and other related
covenants and warranties;

3. The closing of the bonds issued by the Authority for the financing of the Units;

4. Submission to the Authority of Plans and Specifications consistent with the
Application and the ADRAC review; and

5. Final review of the award by the Authority after all conditions are met.

Singgrely yours,
or
R

Favorable credit underwriting and subsidy layering review prepared on behalf of

Patricia Brayn nvﬁ}\

Executive Director

Accepted by:
it 44
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May 18, 2012

Alberto Milo, Jr.

Principal / Senior Vice President
Related Urban

315 S. Biscayne Blvd., 4th Floor
Miami, Fi. 33131

Re: Commitment of NSP2 funds to Town Center

Dear Mr. Milo:

Opa-locka Community Development Corporation (OLCDC) is a nonprofit developer of affordable housing and a
member of the Miami-Dade NSP Consortium. As such, OLCDC has direct access to second round Neighborhood
Stabilization Program (NSP2) funds provided by the United States Department of Housing and Urban
Developmental for qualifying projects.

In accordance with its Policies and Procedures Manual the Consortium makes allocations of NSP2 funds for
particular projects through formal votes of its Membership. | am writing to inform you know that the Consortium

at its May 3, 2012 meeting gave formal approval to the request of OLCDC for an allocation of $500,000 of NSP2

funds for the "Town Center"” project which is to be a joint venture with a subsidiary of Related Urban involving the
new construction of 112 affordable rental units on property located at 551 Fisherman Street in the City of Opa-
locka. The Consortium's commitment is subject to its normal underwriting criteria and to the relevant HUD
regulations.

Please contact me if you need additional information.
Sincerely Yours,

\}Jdu"%

Willie Logan E
President/CEQ

_ Tupe
;
AN R

490 Opa-locka Blvd., Suite 20 » Opa-locka, FL 33054 « Phone (305) 687-3545 « Fax (305) 685-9650 » www.olcdc.org







Public Housing and Community Development
701 NW 1st Court « 14th Floor

Miami, Florida 33136-3914

T 305-469-2100 F 786-469-2265

miamidade.gov

May 4, 2012

Mr. Alberio Milo, Jr.

Senior Vice President

RUDG-Town Center, LLC

315 South Biscayne Boulevard, 4" Floor
Miami, Florida 33131

Subject: NSP3 Town Center Apartments funding agreement

Dear Mr. Milo:

Transmitted herewith is the fully executed NSP3 funding agreement for the Town Center

Apartments project locatéd at 551 Fisherman Street, Opa-Locka, Florida 33054. The

effective term of this agreement is from May 1, 2012 until March 5, 2014. Half (50%) of

,\”} the total NSP3 funds awarded to this project must be spent by March 6, 2013 and all

= NSP3 funds must be expended by March 5, 2014. Please submit to our department all
the required documents stated in the funding agreement.

If you have any questions or require additional information, please contact me at 786-
469-2153. ,

Sincerely,

aria Rodrigue rto, Engineer 3
Public Housing and Community Development

Enclosure
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NEIGHBORHOOD STABILIZATION PROGRAM 3 (NSP3)

AFFORDABLE HOUSING FUNDING AGREEMENT
BETWEEN
MIAMI-DADE COUNTY
AND
RUDG-TOWN CENTER, LLC

This Contract (hereinafter “Contract” or “Agreement”), by and between Miami-Dade County, a
political subdivision of the State of Florida, (hereinafter referred to as "County” or "Owner’) and
RUDG-TOWN CENTER, LLC, Florida limited liability companies, (hereinafter referred to as "Developer”
or "Contractor”), having offices at 315 South Biscayne Boulevard, 4th Floor, Miami, Florida 33131, states
conditions and covenants for the rendering of housing activities hereinafter referred to as "Activities" for
the County through its Public Housing and Community Development Department (heremafter referred to
as “PHCD” or "Department”), and having its principal offices at 701 N.W. 1st Court, 14" Floor, Miami,
Florida 33136, (collectively referred to as the "Parties")

WHEREAS, the Home Rule Charter authorizes Miami-Dade County to provide for the uniform
health and welfare of the residents throughout the County and further provides that all functions not
otherwise specifically assigned to others under the Charter shall be performed under the supervision of
the Miami-Dade County Mayor,; and

WHEREAS, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010
appropriated $1 billion for Neighborhood Stabilization Program 3 (NSP3) funds, of which $970 million was
available for assistance to state and local governments for the redevelopment of abandoned and
foreclosed homes; and

WHEREAS, state and local governments may use the funds for financial mechanisms such as
down payment and closing cost assistance to low- to moderate-income homebuyers; purchase and
rehabilitate foreclosed and abandoned homes and residential properties; development of land banks for
future development; demolition of blighted structures; and the redevelopment of vacant property, and

WHEREAS, the purpose of NSP3 is to benefit low-, moderate- and middle-income persons and to
affirmatively further fair housing; and

WHEREAS, pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act of
2010 (Act) and subsequent regulations issued by the U.S. Department of Housing and Urban
Development (HUD), Miami-Dade County submitted a Substantial Amendment to the Consolidated Plan
and the 2010 Action Plan (Plan) to demonstrate how appropriated funding is going to be used based on
the Act and HUD Notice; and

WHEREAS, Miami-Dade County is the recipient of $20,036,303 in NSP3 funds for Activities in the
following areas: acquisition and rehabilitation of multi-family activity, demolition activity as well as the
redevelopment activity; and

WHEREAS, the County is desirous of supporting activities in the area of redevelopment activity
for multi-family units (hereinafter referred to as “Activities”) for Town Center Apartments, located at 551
Fisherman Street, in Opa Locka, Florida 33054, (County Folio Nos. 08-2121-004-1630, 08-2121-004-
1620, 08-2121-004-1620) (hereinafter the “Project’) having a legal description of Tract B, Block 94,
SECOND REVISED PLAT NO. TWQ OPA LOCKA, according to the plat thereof, as recorded in Plat
Book 34, Page 76, Public Records of Miami-Dade County, Florida;
AND
Tract A, Block 94, SECOND REVISED PLAT NO. TWO OPA-LOCKA, according to the plat thereof, as
recorded in Plat Book 34, Page 76, Public Records of Miami-Dade County, Florida;
AND
Tract 93, SECOND REVISED PLAT NO. TWO OPA LOCKA, according to the plat thereof, as recorded in
Plat Book 34, Page 76, Public Records of Miami-Dade County, Florida;
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AND
That portion of Salih Street running from Sharzad Boulevard to Aladdin Street; and

WHEREAS, the Developer has submitted a written praposal dated July 8, 2011, (hereinafter
referred to as the "Developer's Proposal") which is incorporated herein by reference; and

WHEREAS, pursuant the Developer’s Proposal, the Developer proposes to develop Activities of
value to the County and has demonstrated an ability to provide these Activities; and

WHEREAS, the County is desirous of obtaining such Activities of the Developer, and the
Developer is desirous of providing such Activities; and

WHEREAS, the County has appropriated Seven Million Seven Hundred and Thirty-Nine
Thousand and Six Hundred and Eighty-Eight and No/100 Dollars ($7,739,688) of NSP3 funds, which will
provide for the total amount needed by Developer to complete the Activities of the Project; and

NOW, THEREFORE in consideration of the mutual covenants recorded herein, the parties hereto

agree as follows:
ARTICLE |
Definitions

The following words and expressions used in this Agreement shall be construed as follows, except when
itis clear from the context that another meaning is intended:

a) The word “Activities” to mean redevelopment of multi-family units.

b) The words "Contract” or "Contract Documents" or "Agreement' to mean collectively these terms
and conditions, the NSP3 requirements as defined by HUD and Miami-Dade County, and all
associated addenda and attachments, the Confractor's Proposal, and all other attachments

+ hereto and all amendments issued hereto.

c) The words "Contract Date" to mean the date on which this Agreement is effective.

d) The words "Confract Manager” to mean Miami-Dade County's Director, Public Housing and
Community Development, or the duly authorized representative designated to manage the
Contract.

e) The words "Contractor, Developer or Lessee" to mean RUDG-Town Center, LLC and its

permitted successors and assigns.

f) The word "Days” to mean Calendar Days.

g) The word "Deliverables” to mean all documentation and any items of any nature submitted by the
Contractor to the County's Project Manager for review and approval pursuant to the terms of this
Agreement.

h) The words “Developer Team” to mean the Lead Developer and its Team Members and any

subcontractors responsible to complete all work to be done in accordance with the Scope of
Services and the terms and conditions of this Agreement,

i) The words "directed”, "required”, "permitted”, "ordered", "designated", "selected", "prescribed" or
words of like import to mean respectively, the direction, requirement, permission, order,
designation, selection or prescription of the County's Project Manager; and similarly the words
"approved"”, acceptable", "satisfactory”, "equal", "necessary", or words of like import to mean
respectively, approved by, or acceptable or satisfactory to, equal or necessary in the opinion of
the County's Project Manager.



j) The words “Change Order” or "Extra Work" or “Additional Work” resulting in additions or deletions
or modifications to the amount, type or value of the Work and Services as required in this
Coniract, as directed and/or approved by the County.

k.) The word “HUD" to mean the U.S. Department of Housing and Urban Development.

1) The words "Project Manager' to mean the County's Project Manager or the duly authorized
representative designated to manage the Project.

m.) The words "Scope of Services"” to mean the document appended hereto as Attachment A, which
details the work to be performed by the Contractor.

n.) The word "subcontractor” or "subconsultant” to mean any person, entity, firm or corporation, other
than the employees of the Contractor, who fumishes labor and/or materials, in connection with
the Work, and who is in privity of Contract with the Developer.

0.) The words "Work", "Services" "Program", or "Project’ to mean all matters and things required to
be done by the Developer in accordance with the provisions of this Contract.

p.) The words “subcontract” shall be defined as an agreement between a Developer and a
subcontractor to perform a portion of a contract between the Developer and the County.

ARTICLE I
Indemnification

The County shall not assume any liability for the acts, omissions to act or negligence of the Developer, its
agents, servants or employees; nor shall the Developer exclude liability for its own acts, omissions to act,
or negligence arising out of the Developer's performance pursuant to this Agreement. The Developer
shall indemnify and hold harmless the County and its offlcers, employees, agents and instrumentalities
from any and all liability, losses or damages, including attorneys' fees and costs of defense, which the
County or its officers, employees, agents or instrumentalities may incur as a result of claims, demands,
sults, causes of actions or proceedings of any kind or nature arising out of, relating to or resulting from the
performance of this Agreement by the Developer, Developer Team, or the members, employees, agents,
servants, pariners, principals or subcontractors of either. The Developer shall pay all claims and losses in
connection therewith and shall investigate and defend all claims, suits or actions of any kind or nature in
the name of the County, where applicable, including appellate proceedings, and shall pay all costs,
judgments, and attorney’s fees which may issue thereon. The Developer expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the Developer
shall in no way limit the responsibility to indemnify, keep and save harmless and defend the County or its
officers, employees, agents and instrumentalities as herein provided. Nothing herein is intended to serve
as a walver of sovereign immunity by the County nor shall anything herein be construed as consent by
the County to be sued by third parties in any matter arising out of this Contract. The provisions of this
section survive the termination or expiration of this Agreement.

ARTICLE Il
Insurance

The Developer shall fumish to the Department's Project Manager relevant cerlificate(s) of Insurance
evidencing insurance coverage as detailed herein. The Developer shall also provide Builder's Risk
Insurance, Flood Insurance and Payment and Performance Bond, if applicable, upon the issuance of the
Notice to Proceed with an effective date for coverage commencing on or before the Notice to Proceed

date.

Phase 1 Services- Predevelopment

Developer shall providq the Phase 1 insurance requirements within fifteen days (15) after the
approval of this Agreement.
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Developer shall provide:

1. Worker's Compensation Insurance for all employees of the Developer pursuant to Chapter
440, Florida Statutes.

2, Commercial General Liability Insurance in an amount not less than $1,000,000 combined
single limit per occurrence for Bodily Injury and Property Damage. Miami-Dade County
must be shown as an additional insured with respect to this coverage.

3. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the Agreement, in an amount not less than $500,000 combined single limit
per occurrence for bodily injury and property damage.

4, Written notice to the County within thirty (30) days providing full Justification and corrective
action should any of the above described policles be cancelled prior to the expiration thereof.

Phase 2 Services- Redevelopment

Prior to the start of the Phase 2 — Renovation and Rehabilitation, the Developer shall provide proof of
insurances indicating that the following types of insurance coverage are in effect upon the
commencement of construction:

1. Worker's Compensation Insurance for all employees of the Developer pursuant to Chapter
440, Florida Statutes.

2. Commercial General Liability Insurance, including Explosion, Collapse and Underground
Liability coverage in an amount not less than $1,000,000 combined single limit per
oceurrence for bodily injury and property damage. Miami-Dade County must be shown as
an additional insured with respect to this coverage.

3. Automobile Liability Insurance covermg all owned, non-owned and hired vehicles used in
connection with the Agreement, in an amount not less than $500, 000 combined single limit
per occurrence for bodily injury and property damage.

Developer shall provide an_original copy of the Policy, for the coverage required in paragraph

4.

4, Completed Value Builder's Risk Insurance on an “All Risk” basis in an amount not less than
one hundred percent (100%) of the insurable value of the building(s) or structure(s) as
determined by Miami Dade County. The policy shall be in the name of the Contractor,
Developer, and Miami-Dade County.

5. Payment and Performance Bond for 100% of the construction costs.

6. Flood Insurance for properties in flood zone A or V, in an amount not less than the full
replacement value(s) of the completed structure(s) or the maximum amount of coverage
available through the National Flood insurance Program (NFIP), whichever is greater. The

policy will show Miami-Dade County as a Loss Payee AT.I.LM.A. and the policy must be
provided at such time that the buildings' walls and roofs exist.

Phase 3 Property Management Services- Operational Phase
Developer shall provide the evidence of coverage as required below:

Phase 3 insurance requirements needed prior to the start of the Property Management Services.
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The Developer shall furnish to the Department relevant Certificate{s) of Insurance evidencing
insurance coverage as detailed below. The following insurance requirements must be kept in full
force at all times that the project is occupied:

1. Worker's Compensation Insurance for all emplayees of the Developer pursuant to Chapter
440, Florida Statutes.

2. Commercial General Liability Insurance in an amount not less than $1,000,000 combined
single limit per occurrence for Bodily Injury and Property Damage. Miami-Dade County
must be shown as an additional insured with respect to this coverage.

3. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the Agreement, in an amount not less than $500,000 combined single limit
per occurrence for bodily injury and property damage.

4. Written notice to the County within thirty (30) days providing full justification and corrective
action should any of the above described policies be cancelled prior to the expiration thereof.

All required insurance palicies shall be issued by companies authorized to do business under the laws
of the State of Florida, with the following qualifications:

Insurance Rating. The Insurance Company must be rated no less than "B" as to management, and
no less than "Class V" as to financial strength, according to the latest edition of Best's Insurance

o Guide, published by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject to the

k\ ) approval of the County Risk Management Division.

Or

The company must hold a valid Florida Certificate of Authority as shown in the latest “List of
All Insurance Companies Authorized or Approved to Do Business in Florida” Issued by the
State of Florida Department of Insurance and are members of the Florida Guaranty Fund.

Certificates will indicate no modification or change in insurance shall be made without thirty (30) days in
advance notice to the certificate holder.

NOTE: CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
General Services Administration
111 N.W. 1 Street, 24" floor
MIAMI, FL 33128

Compliance with the foregoing requirements shall not relieve the Developer of his liability and obligation
under this section or under any other section of this Agreement or the Scope of Services.

ARTICLE WV
Conflict of Interest

The Developer shall abide and be governed by Miami-Dade County Code Sec. 2-11.1 (Conflict of Interest
and Code of Ethics), as amended, which is incorporated herein by reference as if fully set forth, in
connection with its contract obligations hereunder.

The Developer represents that:
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a) No officer, director, employee, agent, or ofher consultant of the County or a member of the
immediate family or household of the aforesaid has directly or indirectly received or been
promised any form of benefit, payment or compensation, whether tangible or intangible, in
connection with the grant of this Agreement,

b) There are no undisclosed persons or entities interested with the Developer in this Agreement,
This Agreement is entered into by the Developer without any connection with any other entity or
person making a proposal for the same purpose, and without collusion, fraud or conflict of
interest. No elected or appointed officer or official, director, employee, agent or other consultant
of the County, or of the State of Florida (including elected and appointed members of the
legislative and executive branches of government), or a member of the immediate family or
household of any of the aforesaid:

i) is interested on behalf of or through the Developer directly or indirectly in any manner
whatsoever in the execution or the performance of this Agreement, or in the services,
supplies or work, to which this Agreement relates or in any portion of the revenues; or

i} is an employee, agent, advisor, or consultant to the Developer or to the best of the
Developer’s knowledge any subcontractor or supplier to the Developer.

c) Neither the Developer nor any officer, director, employee, agency, parent, subsidiary, or affiliate
of the Developer shall have an interest that is in conflict with the Developer's faithful performance
of its obligation under this Agreement; provided that the County, in its sole discretion, may
consent in writing to such a relationship, provided the Developer provides the County with a
written notice, in advance, which identifles all the individuals and entities involved and sets forth
in detail the nature of the relationship and why it is in the County's best interest to consent to such
relationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with respect to
conflict of interest. In the event there is a difference between the standards applicable under this
Agreement and those provided by statute, the stricter standard shall apply.

e) In the event Developer has no prior knowledge of a conflict of interest as set forth above and
acquires information that may indicate that there may be an actual or apparent violation of any of
the above, Developer shall promptly bring such information to the attention of the County's
Project Manager. Developer shall thereafter cooperate with the County’s review and investigation
of such information and comply with the instructions Developer receives from the County’s
Project Manager in regard to remedying the situation.

Related Parties

The Developer shall report to the Department the name, purpose, and any other relevant information in
connection with any related pary transaction. A Related Party means any person, corporation,
partnership, or other business entity (a) which has overlapping boards of directors, (b) which has a direct
or indirect ownership interest in Developer, (b) which has a parent or principal thereof which has a direct
or indirect ownership interest in Developer, (¢) whose members were appointed by Developer, or (d)
which the County deems in its sole discretion to be a Related or Affillated Party of the Developer. The
Developer shall report this information to the Department upon forming the relationship or if already
formed, shall report it immediately. Any supplemental information shall be reported quarterly in the
required Progress Report. This provision shall be construed broadly to the benefit of the County.

The Developer shall submit to the Department, within twenty (20) business days of execution this
Contract, all updated Conflict of Interest affidavits, Related Party Disclosure statements, list of current
Board members, and list of all business associations with the following documents:

» Original contract or its subsequent amendments.
» Requests for budget revisions.
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¥» Requests for approval of subcontracts.

Non-compliance with the above requirements will be considered a breach of Contract if not corrected
within thirty (30} days of the quarterly submittal of the required Progress Report, which may result in the
immediate termination of the Contract, the recovery of the entire funding award, and the disqualification of
funding through the Depariment for a period of three (3) years.

ARTICLE V
Compliance with Federal, State and Local Laws
Compliance with American Recovery and Reinvestment Act of 2009: This project and Agreement are

subject to all criteria and conditions of the American Recovery and Reinvestment Act (ARRA) of 20089,
including but not limited to provisions of the ARRA that are specifically set forth herein.

Compliance with Title ill_of the Housing and Economic Recovery Act of 2008(HERA) and the

Neighborhood Stabilization Proaram (NSP) established by that Act: This project and Agreement are

subject to all criteria and conditions of the NSP.

Compliance with Miami-Dade County's NSP3 Substantial Amendment and Implementing Order (10) 2-11:
This project and Agreement are subject to all criteria and conditions of these County regulations and
orders.

Developer agrees to comply, subject to applicable professional standards, with the provisions of any and
all applicable Federal, State and the Agency orders, statutes, ordinances, rules and regutations which
may pertain to the Services required under this Agreement, including but not limited to:

a) Executive Order 11246 "Equal Employment Opportunity”, as amended by executive Order 11375
and as supplemented in Department of Labor regulations {41 CFR Chapfer 60), as well as the
Americans with Disabilities Act of 1980 and implementing regulations, the Rehabilitation Act of
1973, as amended, Chapter 553 of Florida Statutes and any and all other local, State and
Federal directives, ordinances, rules, orders, and laws relating to people with disabilities.

b} The Copeland "Anti-Kickback” Act as supplemented in Department of Labor regulations (18
U.S.C. § 874 and 40 U.S.C. § 276c and 29 CFR part 3)— “Coniractors and Subcontractors on
Public Bullding or Public Work Financed in Whole or in Part by Loans or Grants from the United
States”). The Act provides that each contractor or sub recipient shall be prohibited from inducing,
by any means, any person employed in the construction, completion, or repair of public work, to
give up any part of the compensation to which he is otherwise entitled

c) The Davis-Bacon Act; Copeland Anti-Kick Back Act (40 U.S.C. § 276a to a-7) and as
supplemented by Department of Labor regulations (29 CFR part 5, “Labor Standards Provisions
Applicable to Contracts Governing Federally Financed and Assisted Construction”). Under this
Act, contractors are required to pay wages to laborers and mechanics at a rate not less than the
minimum wages specified in a wage determination made by the Secretary of Labor. In addition,
contractors shall be required ta pay wages not less than once a week. Developer shall report all
suspected or reported violations to the County.

d) Contract Work Hours and Safety Standards Act (40 U.S.C. § 327 through 333)—Contractor shall
comply with Sections 102 and 107 of the Contract Work Hours and Safety Standards Act (40
U.S.C. § 327-333), as supplemented by Department of Labor regulations (29 CFR part 5). Under
Section 102 of the Act, Contractor shall be required to compute the wages of every mechanic and
laborer on the basis of a standard workweek of 40 hours. Work in excess of the standard
workweek is permissible provided that the worker is compensated at a rate of not less than 1 1/2
times the basic rate of pay for all hours worked in excess of 40 hours in the workweek. Section
107 of the Act is applicable to construction work and provides that no laborer or mechanic shatl
be required to work in surroundings or under working conditions which are unsanitary, hazardous
or dangerous. These requirements do not apply to the purchases of supplies or materials or
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e)

g)

h)

.k)

m)

n)

articles ordinarily available on the open market, or contracts for transportation or transmission of
inteliigence.

In accordance with 24 CFR § 570.208 of the federal regulations, the Developer shall achieve the
national objective of Benefit to Low-, Moderate- and Middie-Income Persons or Households
(LMMI). Developer shall execute and deliver to the County during the loan closing process, a
Promissory Note committing to repay the funds provided by the County pursuant to this
Agreement in the event that Developer fails to meet the national objective. Developer
understands that the County may be liable to HUD for repayment of the federal funds loaned to
Developer pursuant to this Agreement in the event that HUD determines that Developer has
failed to meet the national objective. DEVELOPER WAIVES ANY RIGHT TO OBJECT TO THE
REPAYMENT OF FUNDS, PURSUANT TO THIS AGREEMENT AND/OR THE PROMISSORY
NOTE, IN THE EVENT THAT US HUD DETERMINES THAT THE DEVELOPER HAS NOT MET
THE NATIONAL OBJECTIVE. The County shall have all rights and remedies in law and equity
to seek repayment of funds loaned to Developer pursuant to this Agreement.

HUD's reporting requirements and regulations, as specified in the Grant Agreement and required
of the County.

Compliance with Executive Order 12549 and 12689 “Debarment and Suspension”, which
stipulates that no contract(s) are “to be awarded at any tier to any party which is debarred or
suspended or is otherwise excluded from or ineligible for participation in Federal assistance
programs.

Mandatory standards and policies related to energy efficiency which are contained in the State of
Florida energy conservation plan issued in compliance with the Energy Policy and Conservation
Act (Pub. L. 94-163, 89 Stat. 871).

Clean Air Act (42 U.S.C. § 7401 et seq.) and the Federal Water Pollution Control Act (33 U.S.C. §
1251 et seq.), as amended—Developer agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act (42 U.S.C. § 7401 et seq.) and the Federal
Water Pollution Control Act as amended (33 U.8.C. § 1251 ef seq.). Violations shall be reported
to HUD and the Reglonal Office of the Environmental Protection Agency (EPA) and the County.

Vicinity Hiring as required in the Dodd-Frank "Wall Street Reform and Consumer Act” of January
5, 2010, and its implementing regulations 1497(a){8). -

Lobbying Restrictions. Byrd Anti-Lobbying Amendment (31 U,S.C. § 1352) — Developer shall file
the required certification pursuant to the Byrd Anti-Lobbying Amendment. Each tier certifles to the
tier above that it will not and has not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, officér or employee of Congress, or an employee of a member of Congress
in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C.
§ 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place in
connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up
to the recipient/County. In addition, Developer will comply with 24 CFR part 87, which provides
restrictions on lobbying.

Drug-Free Workplace Requirements—Developer shall provide a drug-free workplace and shall
certify that it will comply with drug-free workplace requirements in accordance with the Act and
with HUD's rules at 24 CFR part 24, subpart F.

HUD procurement regulations as set forth in 24 CFR part 85 and 24 CFR part 963 as further
explained in HUD Handbook 7460.8 Rev. 1n) Lead-Based Paint Poisoning Act (42 USC 4821, et.
Seq.)

The Fair Housing Act (42 U.S.C. § 3601-19 and regulations pursuant thereto (24 CFR part 100);
Executive Order 11063 (Equal Opportunity in Housing) and regulations pursuant thereto (24 CFR
part 107); and the fair housing poster regulations (24 CFR part 110).
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0)
p)

a)

r)

5)

t)

v)
w)

X)

Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d) and regulations pursuant thereto (24
CFR part 100 relating to non-discrimination in housing.

The prohibltions agalnst discrimination on the basis of age under the Age Discrimination Act of
1975 (42 U.S.C. § 6101-07) and regulations issued pursuant thereto (24 CFR part 148).

The prohibitions against discrimination on the basls of disability under Section 504 of the
Rehabilitation Act of 1973 (29 U.S.C. § 794) and regulations issued pursuant thereto (24 CFR
part 8); the Americans with Disabilities Act and regulations pursuant thereto (28 CFR part 36);
and the Architectural Barriers Act of 1968, as amended, and regulations issued pursuant thereto
(24 CFR part 40).

Section 3 of the Housing and Urban Development Act of 1968 and regulations issued pursuant
thereto (24 CFR part 135), requiring that the Developers and Subcontractors, working on HUD
assisted projects, shall make their best efforts to give training and employment opportunities to
low and very-low income persons, preferably to residents of public housing developments (see
Appendix 1).

Consistent with Presidential Executive Orders 11625, 12138, and 12432, and Section 3 of the
USHUD Act of 1968, the Developer is required to make efforts to ensure that Section 3, small
businesses, minority-owned businesses, women-owned businesses, and labor surplus area
businesses. Such efforts shall include, but shall not be limited to:

1) Business outreach strategies and award of subcontracts to Section 3 businesses, in the
priority order described in Section 3 Appendix B-5, Section E and in the Section 3 Economic
Opportunity and Affirmative Marketing Plan (Document 00400) form, attached to Appendix B-
5

2) Including such firms, when qualified, on solicitation mailing lists;

3) Encouraging their participation through direct solicitation of bids or proposals whenever they
are potential sources;

4) Dividing total requirements, when economically feasible, into smaller tasks or quantities to
permit maximum participation by such firms;

5) Establishing delivery schedules, where the requirement permits, which encourage
participation by such firms; and

8) Using the services and assistance of the Small Business Administration, and the Minority
Business Development Agency of the Department of Commerce;

Section 102 of the Department of Housing and Urban Development Reform Act of 1989 and
regulations issued pursuant thereto (24 CFR part 4, Subpart A) which contain provislons
designed to ensure greater accountability and integrity in the provision of certain types of
assistance administered by HUD.

24 CFR part 24 which applies to the employment, engagement of services, awarding of contracts,
sub-grants, or fundingof any recipients, or Developers or sub-Developers during any period of
debarment, suspension, or placement in ineligibility status.

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 and
government-wide implementing regulations at 49 CFR part 24

Miami-Dade County Department of Business Development Participation Provisions, as applicable
to this Contract.

Miami-Dade County Code, Chapter 11A All Developers and Subcontractors performing work in
connection with this Contract shall provide equal opportunity for employment because of race,
religion, color, ancestry, pregnancy, age, sex, national origin, sexual orientation, disability,
marital status or source of income. Additionally Developer and its Subcontractors shall not
discriminate on the basis of source of income in housing. The aforesaid provision shall include,
but not be limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The Developer agrees to post in consplcuous place avallable
for employees and applicants for employment, such notices as may be required by HUD, the
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y)

2)
aa)

bb)
cc)

dd)

County, or any other federal, state or local enforcement agency.

"Conflicts of Interest" Section 2-11 of the Code of Miami-Dade County, and Ordinance 01-199.
Section 2-11.1(d) of the Miami-Dade County Code requires that any County employee or any
member of the employee's immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinion from the
County's Ethic Commission prior to their or their immediate family member's entering into any
contract or transacting any business through a firm, corporation, partnership or business entity in
which the employee or any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593.

Miami-Dade County Code Section 10-38 “Debarment”.

Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code pertaining
to complying with the Agency's Domestic Leave Ordinance.

Miaml-Dade County Ordinance 92-152, prohibiting the presentation, maintenance, or prosecution
of false or fraudulent claims against Mlami-Dade County.

Florida's Public Records Law, Section 119.071, Florida Statutes, by retaining a record of the
distribution of all Documents, in full, upon completion of the Contract.

Accessibility Requirements for Federally Assisted Housing: Al Federally assisted new
construction housing developments with five (5) or more units must design and construct five
percent (5%) of the dwelling units, or at least one unit, whichever is greater, to be accessible for
persons with mobility disabilities. These units must be constructed in accordance with the
Uniform Federal Accessibility Standards (UFAS) or a standard that is equivalent or stricter. An
additional two percent (2%) of the dwelling units, or at least one (1) unit, whichever is greater,
must be accessible for persons with hearing or visual disabilities.

In addition to the requirements in the Agreement, the Developer agrees to comply with all the provisions
of 24 CFR § 570.502, 24 CFR § 570.503, and the entirety of 24 CFR part 570, Subpart K, including the
following;

Fublic Law 88-352 and Public L.aw 90-284; affirmatively furthering falr housing; Executive Order
11063.

Section 109 of the Housing and Community Development Act.

Labor standards.

Environmental standards.

National Flood Insurance Program.

Uniform Relocation Act.

Employment and contracting opportunities.

Lead-based paint regulations.

Eligibility of contractors or sub recipients.

Uniform administrative requirements and cost principles.

Conflict of interest.

Executive Order 12372.

Eligibility of certain resident aliens,

Architectural Barriers Act and the Americans with Disabilities Act.

Notwithstanding any other provision of this Agreement, Developer shall not be required pursuant to this
Agreement to take any action or abstain from taking any action If such action or abstention would, in the
good faith determination of the Developer, constitute a violation of any law or regulation to which
Developer is subject, including but not limited to laws and regulations requiring that Developer conduct its
operations in a safe and sound manner.
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Additionally, Developer shall execute the following County Affidavits. The Developer shall be a registered
vendor with the County — Department of Procurement Management, for the duration of this Agreement.
In becoming a Registered Vendor with Miami-Dade County, the Developer confirms its knowledge of and

commitment to comiply with the following:

1. Miami-Dade County Ownership
Disclosure Affidavit
(Section 2-8.1 of the County Code)

2. Miami-Dade County Employment
Disclosure Affidavit (Section 2.8-1(d)
(2) of the County Code}

3. Miami-Dade Employment Drug-free
Workplace Certification
(Section 2-8.1.2(b) of the County Code)

4, Miami-Dade Disability and
Nondiscrimination Affidavit
(Section 2-8.1.5 of the County Code)

5, Miami-Dade County Debarment
Disclosure Affidavit
(Section 10.38 of the County Code)

6. Miami-Dade County Vendor Obligation to
County Affidavit
(Section 2-8.1 of the County Code)

7. Miami-Dade County Code of Business
Ethics Affidavit
(Section 2-8.1(j) and 2-11(b) (1) of the County
Code through (6) and (9) of the County Code and
Section 2-11.1(c) of the County Code)

" 8. Miami-Dade
Affidavit
(Article V of Chapter 11 of the County Code)

County Family Leave

8. Miami-Dade
Affidavit
(Section 2-8.9 of the County Code)

County Living Wage

10. Miami-Dade County Domestic Leave and
Reporting Affidavit
(Article 8, Section 11A-60 11A-67 of the
County Code}

11. Subcontracting Practices
(Ordinance 97-35)

12. Subcontractor /Supplier Listing
(Section 2-8.8 of the County Code)

13. Environmentally Acceptable Packaging
(Resolution R-738-92)

14. W-9 and 8109 Forms

{as required by the Internal Revenue

Service)

15. FEIN Number or Social Security Number
In order to establish a file, the Contractor’s
Federal Employer Identification Number
(FEIN) must be provided. If no FEIN exists,
the Social Security Number of the owner or
individual must be provided. This number
hbecomes Contractor's “County Vendor
Number’, To comply with Section
119.071(5) of the Florida Statutes relating to
the collection of an individual's Social
Security Number, be aware that the County
requests the Social Security Number for the
following purposes:

= |dentification of individual account
records

» To make payments to
individual/Contractor for goods and
services provided to Miami-Dade
County

= Tax reporting purposes

» To provide a unique identifier in the
vendor database that may be used for
searching and sorting departmental
records

16. Office of the Inspector General
{Section 2-1076 of the County Code)

17. Antitrust Laws
By acceptance of any contract, the
Contractor agrees to comply with all
antitrust laws of the United States and
the State of Florida.18. State _ Public

Entity Crimes Affidavit

18. State Public Entity Crimes Affidavit
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If any attesting firm, or any owner, subsidiary, or other firm affiliated with or related to the attesting firm, is
found by the responsible enforcement agency, the Courts or the County to be in violation of the Acts, the
County will conduct no further business with such attesting firm. Any contract entered into based upon a
false affidavit, as listed above shall be voidable by the County.

Construction

If the Developer engages in, procures, or makes loans for construction work, the Developer shall:

1. Contact the Project Manager prior to taking anﬁ action, to schedule a meeting to receive
compliance information.

2, Comply with the County's and all applicable federal standards procurement and pre-award
requirements and procedures which, at a minimum, shall adhere to all applicable federal
standards,

3. Comply with the Davis-Bacon Act; Copeland Anti-Kick Back Act; Contract Work Hours and Safety
Standards Act; and Lead-Based Paint Poisoning Prevention Act as amended on September 15,
1999; and other related acts, as applicable.

4, Submit to Project Manager for written approval all proposed Solicitation Notices, Invitations for
Blds, and Requests for Proposals prior to publication if such procurement procedures are
federally required.

5. Submit to Project Manager all construction plans and specifications and receive PHCD's appraval
prior to implementation.

National Objective

In accordance with 24 CFR § 570.208 of the federal regulations, the Developer shall be required
to achieve the national objective of Benefit to Low-, Moderate- and Middle- Income Persons
or Households (LMMI). Developer shall execute and deliver to the County, during the loan

- closing process, a Promissory Note committing to repay the funds provided by the County
pursuant to this Agreement in the event that Developer fails to meet the national objective.
Developer understands that the County may be liable to the United States Department of Housing
and Urban Development ("US HUD") for repayment of the federal funds loaned to Developer
pursuant to this Agreement in the event that US HUD determines that Developer has failed to
meet the national objective. DEVELOPER WAIVES ANY RIGHT TO OBJECT TO THE
REPAYMENT OF FUNDS, PURSUANT TO THIS AGREEMENT AND/OR THE PROMISSORY
NOTE, IN THE EVENT THAT US HUD DETERMINES THAT THE DEVELOPER HAS NOT MET
THE NATIONAL OBJECTIVE. The County shall have all rights and remedies in law and equity
to seek repayment of funds loaned to Developer pursuant to this Agreement.

Program Income

Revenue, i.e. gross income, received by Developer that is directly generated from the use of
NSP3 funds constitutes Program Income, which is also defined in 24 CFR § 570.500(a).
Substantially all Program Income must be disbursed for eligible NSP3 activities before additional
cash withdrawals are made from the U.S Treasury. Any Program Income on hand with the
Developer when this Agreement expires, or received after this Agreement's expiration, shall be
paid to the County as required by 24 CFR § 570.203(b)(8) unless needed for immediate cash
needs or other permissible purposes as defined by 24 CFR § 570.203(b){3) and as determined in
the sole discrefion of the County, '
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_ ARTICLE VI
Mandatory US HUD Disclaimers

Transfer of HUD Funds Not Deemed Assignable: The parties acknowledge that the pfOpu:cu

NSP3 fund transfer under this Agreement to Developer shall not be deemed to be an assignment
of such funds. Accordingly, the Developer shall not succeed or be entitled to any rights or benefits
under NSP3 Grant Agreement between HUD and the County or any other instruments associated
therewith, or attain any privileges, authorities, interests, or rights in or under the NSP3 Grant
Agreement. Developer agrees to include this disclaimer in each of its future agreements or
contracts with any Subcontractor or any other party involving the use of NSP3 funds for the
Development.

Transfer of NSP3 Funds Does Not Create a Relationship with HUD: The parties hereto

expressly declare that, in connection with the activities and operations contemplated by this
Agreement they are neither partners nor joint venturers, nor does a principal/agent relationship
exist between them. Nothing contained in this Agreement, the NSP3 Grant Agreement between
HUD and the County, or in any agreement or contract between the parties hereto, nor any act of
HUD, the County or the Developer will be deemed or construed to create any relationship of third
party beneficiary, principal and agent, limited or general partnership, joint venture or any
assaciation or relationship involving HUD,

Conflicts or Inconsistency: The parties acknowledge and agree that, in the event of a conflict or
inconsistency between the applicable NSP3 laws and regulations and any requirement set forth in
this Agreement, the applicable NSP3 laws and regulations shall in all instances be controlling.

Survival of this Agreement: The liability of any party for a breach of this Agresment under this
Section shall survive the termination of this Agreement.

Delivery of Plans and Agreements: If this Agreement is terminated, the Developer, at no
additional cost to the County, shall deliver to the County copies of any plans and studies in the
Developer's possession to which the Developer utilized for construction of the Improvements to
be built on the Development Site, and shall obtain from the architect of such plans, studies, and
any approvals relevant to the Development for release to the County if NSP3 funds were utilized
to pay for such plans and studies,

Approval by HUD: The parties acknowledge that performance of this Agreement by the parties,
and the fransactions contemplated hereby, may be contingent upon the review and approval by
HUD. If applicable, the Developer and the County agree to cooperate in order to obtain HUD's
written approval of this Agreement.

Availability of Funds: All payments to be made by the County pursuant to this Agreement are
cantingent upon the receipt of funds for the development services. The County shall not be
obligated to pay any moneys in the event that federal funds are terminated, withheld or are
insufficient; provided that the County shall pursue, with Developer's assistance and cooperation,
alternative sources of funding. The County may suspend the Development Services until
sufficient funding is secured or, if necessary, terminate this Agreement for convenience.

Disclaimer of Relationships.

(a) Nothing contained in the NSP3 Grant Agreement or this Agreement, nor any act of
HUD or the County, shall be deemed or construed to create any relationship of third party
beneficiary, principal and agent, limited or general partnership, joint venture, or any
association or relationship involving HUD, except between HUD and the County as
provided under the terms of the NSP3 Grant Agreement, as applicable.
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(b) Developer acknowledges that any transfer of NSP3 funds or any other funds by the
County to Developer shall not be deemed an assignment of such funds. Developer will
not succeed to any rights or benefits of the County under the NSP3 Grant Agreement
between HUD and the County or attain any privileges, authorities, interests, or rights in or
under the said agreement, as applicable.

(c) Developer agrees to ensure that paragraphs (a) and (b) of this Article are inserted
into any contract or subcontract invalving the use of HUD funds in connectlon with the
Project.

1 Mo Lien: Without prior written consent of County and HUD, Developer shall not place a lien or
other encumbrance on the Project; nor pledge the Project as collateral for any debts or financing.

ARTICLE VII
Intorest of Members of Congress

No member of or delegate to the Congress of the United States of America shall be admitted to any share
or part of this contract or to any benefit to arlse there from, but this provision shall not be construed to
extend to this contract if made with a corporation for its general benefit.

ARTICLE VIH
Notices

The County and Developer mutually agree:

1. That written notice addressed to the County and mailed or delivered to the address appearing
below and written notice addressed to the Developer and mailed or delivered to the address
appearing below shall constitute sufficient notice to either party to comply with the terms of this
Contract.

(1) tothe County

a) tothe Project Manager:

Miami-Dade County

Public HousIng and Community Development
701 NW 1st Court

Suite 1600

Miami, FL 33136

Attention: Director

Phone: (786)-469-4106

and,

b} tothe Contract Manager:

Miami-Dade County

Public Housing and Community Development
701 N.W. 1% Court

Suite 1600

Miami, FL 33136

Attention: Director
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Phone: (786) 469-4106

(2) Iothe Developer:

Albert Milo, Jr.

Vice-President

RUDG, LLC and RUDG-Town Center, LLC
315 South Biscayne Boulevard

Miami, Florida 33131

2. Any notices of alterations, variations, modifications or waivers of provisions of this Contract shall
only be valid when they have been reduced to writing, duly approved and signed by both Parties
and shall be attached and incorporated in this Contract. This Contract contains all the terms and
conditions agreed upon by the parties. No other contract, oral or otherwise, regarding the subject
matter of this Contract shall be deemed to exist or bind any of the parties hereto.

3. In the event that any of the contact Information required by the provisions of this Article is
changed by either of the Parties after the execution of this Contract, the affected Party shall give
notice in writing within five (5) days to the other Party of the amended pertinent information, which
shall be attached and incorporated into this Contract,

ARTICLE IX
Autonomy

The Parties agree that this Contract recognizes the autonomy of and stipulates and implies no affiliation
between the contracting parties. It is expressly understood and intended that the Developer is only a
recipient of funding support and is not an agent, employes, servant or instrumentality of the County.

The Developer is, and shall be, in the performance of all Work, Services and Activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County. All persons
engaged in any of the work or services performed pursuant to this Agreement shall at all times, and in all
places, be subject to the Developer's sole direction, supervision and control. The Developer shall
exercise control over the means and manner in which it and its employees perform the work, and in all
respects the Developer’s relationship and the relationship of its employees to the County shall be that of
an independent contractor and not as employees, servants or agents of the County.

The Developer does not have the power or authority to bind the County in any promise, agreement or
representation other than specifically provided for in this Agreement.

Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any third party.

ARTICLE X
Term

Both parties agree that the effective term of this Contract shall be from the date of execution until March
5, 2014, or for the period of time in which the Developer is required to meet the National Objective or has
control over the NSP3 funds, including Program Income (if any), whichever is longer.

ARTICLE XI

Reporting on Financial Status, Bankruptey, Real Property, or Personal Property

Developer shall notify the County in writing within ten (10) days of the occurrence of any of the following
as to Developer, the Developer Team or any Related or Affiliated Parties:
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a. Any ongoing, anticipated or pending fis pendens, foreclosure action, arrearage, default,
late payment regarding any property of Developer or Related or Affiliated Parties, including properties not
related to this Agreement. Developer shall also provide the County with a copy of all court filings, notices
of default, arrearage or late payment, or any other documents relevant to the disclosures required herein.

b. Any legal encumbrance on the Property not permitted in writing by the County.

(o Any default or arrearage on any loan, Note or other debt or obligation for which the
Property is security.

d. Any anticipated or pending bankruptcy, restructuring, dissolution, reorganization,
appointment of a trustee or receiver.
e Any action, activity, facts, or circumstances that would materially impair performance by

Deveiope'r of all the terms and conditions of this Agreement.

Failure to comply with these reporting requirements shaill constitute a breach and shall entitle the
County to seek any and all remedies available at law, equity and pursuant to this Agreement.

ARTICLE Xl

Breach of Conti'act, County and Developer Remedies and Damages

A. Breach. The Developer shall have breached this Contract if the Developer fails to fulfill any

provision of this Contract or the Attachments or fails to provide the services outlined in the Scope
of Services (Attachment A) within the effective term of this Contract

B. County Remedies If the Developer breaches this Contract, the County will notify the Developer of
the breach within twenty (20) business days of the discovery of the breach and if the Developer
fails to correct the breach within thirty (30) days of the County notification, the County may pursue
any or all of the following remedies. The thirty (30) days will be extended, if needed, if the
Developer commences to correct the breach and is diligently pursuing the comection to
completion:

1. Terminate this Contract by giving written notice to the Developer of such termination and
specifying the effective date thereof at least ten (10) days before the effective date of
termination. In the event of termination, the County may: (a) request the return of all
finished or unfinished documents, data studies, surveys, drawings, maps, modsls,
photographs, reports prepared, and capital equipment secured by the Developer with
County funds under this Contract; (b) seek reimbursement of County funds disbursed to
the Developer under this Contract; and/or (c) terminate or cancel any other contracts
entered info between the County and the Developer. The Developer shall be
responsible for all direct and indirect costs associated with such termination, including
attorney's fees.

2. Suspend payment in whole or in part under this Contact by providing written notice to
the Developer of such suspension and specifying the effective date theredf, at least ten
(10) days before the effective date of suspension. If payments are suspended, the
County shall specify in writing the actions that must be taken by the Developer as
conditions precedent to resumption of payments and shall specify a reasonable date for
compliance. The County may also suspend any payments in whole or in part under any
other contracts entered into between the County and the Developer. The Developer
shall be responsible for all direct and indirect costs associated with such suspension,
including attorney's fees.
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3. Seek enforcement of this Contract including but not limited to filing an action with a court
of appropriate jurisdiction. The Developer shall be responsible for all direct and indirect
costs associated with such enforcement, including attorney's fees,

4. Debar the Developer from future County contracting, pursuant to Miami-Dade County
Code Sec. 10-38.

5. Any other remedy available at law or equity,

Damages Sustained. Notwithstanding the above, the Developer shall not be relieved of liability to
the County for damages sustained by the County by viriue of any breach of the Contract, and the
County may withhold any payments to the Developer until such time as the exact amount of
damages due the Caunty Is determined. The County may also pursue any remedies available at
law or equity to compensate for any damages sustained by the breach. The Developer shall be
responsible for all direct and indirect costs associated with such action, including attorney's fees.

ARTICLE Xlii
Termination

The County may terminate this Contract for the following reasons:

l._At Will. May be terminated by the County upon no less than ten (10) working days notice
when the County determines, in the sole and absolute discretion of the County, that it would be in
the best interest of the County. Said notice shall be delivered by certified mail, return receipt
requested, or in person with proof of delivery.

Il. _For Convenience. In whole or in part, when boih parties agree that the continuation of the
Activities would not-produce beneficial results commensurate with the further expenditure of
funds. Both parties shall agree upon the termination conditions.

HI. Lack of Funds.- In the event of a funding short-fall, or a reduction in the funding appropriations,
or should funds to finance this Contract become unavailable, the County may terminate, in its
sole discretion and absolute authority, this Contract upon no less than twenty-four (24) hours
written notification to the Developer. Said notice shall be delivered by certified mail, return receipt
requested, or in person with proof of delivery. The County shall be the final authority to determine
whether or not funds are available.

1V. Substantial Funding Reduction. In the event of a substantial funding reduction of the allocation
to the Developer through Board of County Commissioners' (BCC) action, the Developer can, at
its discretion, request in writing from the Director of the Department a release from its contractual
obligations to the County.

V. Insufficient Progress. In whole or In part, when the County determines that the Developer is
not making sufficient progress as outlined In Attachment G, which insufficient progress shall be
qualified by force majeure, acts of God such as hurricane and other natural or unforeseen
disasters and shall include but not be limited to: no construction, plans processing, inspections,
and/or administrative funding submissions within sixty (60) days of execution of this Contract,
thereby endangering the uitimate Contract performance or Developer is not materially
complying with any term or provision of this Coniract. Termination of this Contract for insufficient
progress shall only be made after the County has given the Developer notice of such
determination and the Developer has been given a 30-day period to cure the insufficient progress
and developer fails to cure within such 30 day period.

V. Bankruptey. If the Developer becomes involved as a debtor in a bankruptcy proceeding, or
becomes involved in a reorganization, dissolution, or liquidation proceeding or if a trustee or
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receiver is appointed over all or a substantial portion of the property of the Developer under
federal bankruptcy law or any state insolvency law.

VII. Foreclosure, If the Developer is the subject of a pending or anticipated lis pendens,
anticipated late payment, pending or anticipated late payment, in default, arrears, or becomes
involved in a foreclosure proceeding under federal or state law over all or a substantial portion of
praperty owned by the Developer.

VI, Disclosure. If the Developer fails to report within ten (10) days any actions, activities, facts,
or circumstances described herein and/or that would materially |mpede the Developer from
fulfilling the terms of this Contract.

Penalties for Fraud, Misrepresentation or Material Misstatement

Pursuant to Section 2-8.4.1, Code of Miami-Dade County, any individual or corporation or other entity that
attempts to meet its contractual obligations with the County through fraud, misrepresentation or material
misstatement, shall have its Contract with the County terminated, whenever practicable, as determined by
the County. The County may terminate or cancel any other contracts which such individual or other
subcontracted entity has with the County. Such individual or entity shall be responsible for all direct and
indirect costs associated with such termination or cancellation, including attorney's fees. The foregoing
notwithstanding, any individual or entity who attempts to meet it contractual obligations with the County
through fraud, misrepresentation or material misstatement may be disbarred from County contracting for

up to five (5) years.

Payment Settlement
If termination occurs, the Developer will be paid for allowable costs incurred in carrying out Activities

required by this Contract up to the date and time of termination, including pro-rata share of developer fee.

ARTICLE XIV
Amount Payable

Subject to available funds, the maximum amount payable under this Contract Is $7,739,688.00 of NSP3
funds. The parties agree that should funding to the County be reduced, the amount payable under this
Contract may be proportionately reduced at the option and sole discretion and authority of the County. If
the amount payable is reduced, the Scope of Services required under this contract will also be
proportionally reduced. The amount allocated in this agreement is subject to a full credit underwriting
(FCU) or subsidy layering review (SLR) analysis in accordance with 24 CFR § 92.250. In the event that
the FCU andfor SLR determines the project's financing needs are less than the maximum award
allocated by the Board of County Commissicners, the FCU and/or SLR amount will be awarded.

ARTICLE XV
Program

The Developer agrees to render services in accordance with the Scope of Services that is incorporated
herein and attached hereto as Attachment A.

ARTICLE XVi
Payment

The County agrees to pay the Developer for services rendered under this Contract and the Loan
Dacuments which the Developer shall execute and perfect in accordance with the payment schedule
outlined below. The Developer agrees to submit payment requests accompanied by such
documentation as required by the Department. Any costs incurred by the Awardee prior to the award
approval date by the County, will not be reimbursed by the County.
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Method of Payment:

The Developer shall be paid as described below:

1.

Reimbursements shall be made upon successful submission of a Request for Draw, in the
manner stipulated by the County. In no event shall the County provide advance funding to the
Developer for eligible NSP3 costs, except upon the execution of the loan closing documents and
pursuant to an approved Closing Statement executed simultaneous with the County loan closing
documents. Advanced funding is defined as paying for work that has not occurred. Payment will
only be made when evidence exists that the work has been performed or for cost incurred for
services rendered. Evidence shall be in the form of contracts and/or invoices or a certified AlA
document and/or the County’s Construction Manager sign-off and approval.

A Request for Draw must be submitted to the County not more than monthly, no later than ninety
(90) days following the month in which the expenses were incurred. A Request for Draw for
expenses incurred prior to closing on the County funds may be submitted even if those expenses
are older than 20 days.

Project “Soft Costs” are eligible for reimbursement as stipulated in Article XVII of this Agreement.

If a Developer is unable to submit a Request for Draw by the quarterly deadline, a written request
for an extension, which may be granted or denied in the sole and absolute discretion of the
County, and which shall include a justification indicating the reason for the delay and expected
submission date is required to be submitted by the deadline. Failure to comply with this
requirement shall render the Developer in non-compliance with this Agreement and may resuit in
reduction or forfeiture of payment, at the discretion of the County.

Developer shall complete, sign, and submit to the County a Request for Draw form as necessary.
All Draw Requests must be accompanied by the following supporting documentation:

a. copies of invoices and receipts

b. copies of front and back of cancelled checks or wire transfer confirmations for work
performed and if prior draw request included payment to the General Contractor,
certified by an architect in AIA G(702) &G(703) certified by an architect in a prior
draw request must be submitted in the subsequent draw request package to
demonstrate payment to the General Contractor (GC) of the prior payment(s)

c. Disbursement Request Letter on corporation official stationery for Request for Draw
amount

d. Developer and General Contractor's corporate seal or notary seal on Progress
Payment Authorization form if draw request includes payment to the General
Confractor

e. AlA G(702) & G(703) Application Request for Work-In-Place if draw request includes
payment to the General Contractor

f. General Contractor's and Sub-Contractor’s Lien Affidavit Release if draw request
includes payment to the General Contractor

g. Updated Title Endorsement

With the initial Request for Draw, the Developer must submit relevant certificate(s) of insurance
as supporting documentation of effective coverage but is not required to provide such for
subsequent requests unless the certificate is due to expire within sixty (60) days of the Request.
Documentation must be submitted for each type of insurance as stipulated in Article Il and A of
this Agreement.

The Initial Request for Draw shall include supporting documentation of the required signage as
stipulated in Article XXIV of this Agreement.
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8, The Developer has one hundred and twenty (120) calendar days after the expiration or
termination of the Contract, or completion of the project, whichever is later, to submit its final
Request for Draw, whichever occurs first. Failure to comply with this requirement shall render the
Developer in non-compliance with the Agreement and may result in reduction or forfeiture of
payment, at the discretion of the County.

9. Ten percent (10%) Retainage for Phase 2 of the project: Ten percent (10%) of the value of the
loan for a given Project shall be retained by the County from each draw for the General
Contractor until the Project is completed and all close-out documents have been received by the
County. When construction reaches 75% completion, the retainage in subsequent draws will be
reduced to five percent (5%). The following documents must be presented for release of the
retainage amount:

e Certificate of Completion (CC) for rehabilitation projects, or when the rehabilitation
work receives final permits and the work is determined by the County to be at 100%
completion,

Certificate of Occupancy (CO) for new construction projects

Certified Cost Report

General Contractor's and Sub-Contractor's Final Release of Lien

Title Endorsement

As-Built Survey and Plans certified to Miami-Dade County

10. No funds shall be paid to Developer until such time as the Developer executes and records all of the
loan documents required by the County.

11. Upon receipt of a draw request, or subsequent submission with further documentation, the  County
shall notify the developer within 10 days of any deficiencies. The County shall endeavor to provide
payment to the developer for any funds requisitioned within 45 days of receiving all requested
documents as provided hersin.

12. Developer's fees pald with NSP3 funds cannot be higher than twelve percent (12%) of the total NSP3
funding amount allocated to the development and the final percentage amount is subject to an
independent underwriting review. Consulting fees for application consultants, construction
management or supervision consultants must be paid out of the Developer's fees. Developer's fees
will be paid in accordance with the development progress and percentage of construction completed.

Developer Payment to County

Upon execution of the Agreement, the Developer must provide the following:

1. Payment of one-time Compliance Inspection fee of $15,000 to be paid at closing of the
First Mortgage Loan.

2. Payment of $650.00 Signage Fee, plus $150 Signage Inspection Fee

3. Payment of $250.00 Loan Servicing Set-up Fee to PHCD

4. Five (5) Construction Draw Inspections with a fee of $1,250.00 per inspection

ARTICLE XV
Restriction on the Use of Funds

The funds received under this Contract will not be used to supplant other funds; however, it is agreed that
the funds received under this contract may fund all eligible NSP3 expenses associated with the
predevelopment and development of the Project. NSP3 funds will fund the costs associated with the
acquisition, including, but not limited to, title and recording expenses and legal expenses. This funding
award will be expended for the development's predevelopment and development expenses, including but
not limited to, architectural and engineering costs, legal fees, environmental reviews, survey, appraisal,
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insurance and financing charges as well as the developer fee, temporary tenant relocation expenses and
hard construction costs. Funds will be expended as outlined in the attached Sources and Uses project
budget (Attachment E) and funds may be moved between budget line items with written County approval
as needed to successfully complete the project.

A

Adverse Actions or Proceedings. The Developer shall not ufilize County funds to retain legal
counsel for any action or proceeding against the County or any of its agents, instrumentalities,
employees or officials. The Developer shall not utilize County funds to provide legal
representation, advice or counsel to any client in any action or proceeding against the County or
any of its agents, instrumentalities, employees or officials,

Religious Purposes. County funds shall not be used for religious purposes.

Commingiing Funds.  The Developer shall not commingle funds provided under this Contract
with funds received from any other funding sources, but may be Included in a Development Bank
Account permitted by the first mortgage lender at the discretion of the County.

ARTICLE XV
Reports and Documents

The Developer shall submit documents to the Department, as described below, or any other document in
whatever form, manner, or frequency as prescribed by the Department. These will be used for monitoring
progress, performance, and compliance with this Contract and for compliance with applicable County and
federal requirements.

1.

Progress Reporis

a. The Developer shall submit a Quarterly Status Report in the form required by the Department,
which shall describe the progress made by the Developer in achieving each of the objectives
and action steps identified in Attachment A, “Scope of Services.”

b. The Developer shall submit to the County a cumulative account of its activities under this
Contract in the Quarterly Status Report by the 10" day of the following month with specific
information regarding the status of the contracted Activities, including accomplishments
and/or delays encountered during the implementation of the Project.

¢. The Developer shall submit to the County, in a timely manner, any other information deemed
necessary by the County, and its presentation shall comply with the format specified at the
time of the request.

d. Failure to submit the Status Reports or other information in a manner satisfactory to the
County by the due date shall render the Developer In breach of this Contract.

e. The County may require the Developer to forfeit its claim to payment requests or the County
may invoke the termination provision in this Contract by giving five (5) days written notice of
such action to be taken. If the Developer does submit the Progress Report within the five (5)
days after the written notice, the Developer will no longer be considered in breach of the
Contract.

Financial Statements - The Developer shall submit to the Department annually a Certified
Statement of Multifamily Ownership and Loan History statement for all principals and partners of
the Developer and for all projects.

Audit Report - The Developer shall submit to the Department an annual audit report. The Annual

Audit Report shall include a written statement from the Auditor that the audit complies with the
applicable provisions of 24 CFR part 84.26, part 85.26 and OMB A-1331.
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4, Affirmative Action Plan - The Developer shall report to the Department information relative to the
equality of empioyment opportunities whenever so requested by the Department.

5, Certificates of Insurance - The original certificate(s) must be submitted to the Department upon
commencement of construction prior to payments made by the County and as they are renewed
throughout the Contract period.

ARTICLE XIX
Access to Records and Documents

The Developer shall provide access to all of its records and 'agrees to provide such assistance as may be
necessary to facilitate review by the County, when deemed necessary by the County, to insure
compliance with applicable accounting and financial standards,

Without limitation on any other provision of this Agreement, the Developer, shall maintain all records
concemning the Development to substantiate compliance with the requirements set forth In the Scope Of
Services for three (3) years subsequent to the expiration date of this Agreement, unless a longer period is
required under 24 CFR § 85.42. The Developer shall maintain records required by 24 CFR part 135 for
the perlod- that HUD requires such records to be maintained. The Developer will give the County, HUD,
the Comptroller General of the United States, the General Accounting Office, or any of their authorized
representatives, access to and the right to examine, copy, or otherwise reproduce all records pertaining to
the Development, operation or management of the Development. The right to such access shall continue
as long as the records are retained, even if such period exceeds the mandatory three-year retention
period, .

The Developer agrees to maintain an accounting system that provides accounting records that are
supported with adequate documentation, and adequate procedures for determining the allowability and
allocability of costs.

The Developer shall make all records or documents which relate to this Contract available to the County,

. HUD, the Comptroller General of the United States, the General Accounting Office, or any of their

authorized representatives at the Developer's place of business during regular business hours.

Quality Assurance/Quality Assurance Record Keeping

The Developer shall maintain, and shall require that its subcontractors and suppliers maintain, complete
and accurate records to substantiate compliance with the requirements set forth in the Scope of Services.
The Developer and its subcontractors and suppliers, shall retain such records, and all other documents
relevant to the Services furnished under this Agreement for a period of three (3) years from the expiration
date of this Agreement and any extension thereof or three (3) years after the completion of the Project,
whichever Is later.

Audits

The Developer agrees that the County, HUD, any agency providing funds to the County, the Comptroller
General of the United States, or any of their duly authorized representatives, shall have the right to
perform any audit of Developer's finances and records related to its performance under this Agreement,
including without limitation, the financial arrangement with anyone Developer may delegate to discharge
any part of its obligations under this Agreement. The County, HUD, any agency providing funds to the
County, the Comptroller General of the United States, or any of their duly authorized representatives
shall, until three (3) years after the expiration of this Agreement and any extension thereof or three (3)
years after the completion of the Project and stabilization, whichever is later, have access to and the right
to examine and reproduce any of the Developer's books, documents, papers and records and of its
subcontractors and suppliers which apply to all matters of the County. Such records shall subsequently
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conform to Generally Accepted Accounting Principles requirements, and shall only address those
transactions related to this Agreement.

The Developer agrees to maintain an accounting system that provides accounting records that are
supported with adequate documentation, and adequate procedures for determining the allowability and
allocability of costs.

The Developer shall obtain prior written approval from the Department before undertaking the disposal of
all records relating to this Contract.

Pursuant to County Ordinance No. 03-2, the Developer will grant access to the Commission Auditor to all
financial and performance related records, property, and equipment purchased in whole or in part with
government funds. The Developer agrees to maintain an accounting system that provides accounting
records that are supported with adequate documentaticn, and adequate procedures for determining the
allowability and allocability of costs.

Developer agrees to ensure that the recordkeeping, access, audit and reporting requirements set forth
herein, or in the Lease or Development Agreement to be executed subsequent to this Agreement, are
also made legally binding upon any Developer or Subcontractor that receives funds derived from the
County in connection with the Project.

ARTICLE XX
Monitoring

The Developer agrees to permit the Department, the County, State and US HUD authorized personnel ta
monitor, according to applicable regulations, the NSP3 program and construction of the Project, which is
the subject of this Contract. The Department shail monitor both fiscal and programmatic compliance with
all the terms and conditions of this Contract. The Developer shall permit the Department to conduct site
visits, client assessment surveys, and other techniques deemed reasonably necessary by the County in
its sole and absolute discretion to fulfill the manitoring function. A report of the Department's findings will
be delivered to the Developer, and the Developer will rectify all deficlencies cited within the period of time

. specified in the report. Said monitoring shall continue in force for the entire restrictive period of this

Agreement, but no more than 30 years after project completion and stabilization.

ARTICLE XXi
Inventory - Capital Equipment and Real Property

All capital items acquired for the Project by the Developer with funds allocated in this Contract shall be
assets of the Developer and shall be secured by a mortgage delivered to the County. A capital item shall
be defined as an item that: (1) has a service life in excess of one year; (2) is either complete within itself
or is a major component of another item of property; (3) by definition cannot be described either as
supplies or materials; (4) will not be consumed or fose its identity; and (5) has a unit cost of $500 or more.

The County shall allow the Developer to retain possession of capital equipment after expiration of this
Contract as long as the Developer continues to provide the service described in the Scope of Services
(Attachment A). If the Developer disbands, becomes defunct or in any way ceases to exist or if the
Developer ceases to provide the service described in the Scope of Services or another service of value,
the County shall reclaim the items of capital equipment pursuant to the foreclosure of the County
mortgage and other documents that may secure the County.

If requested by the County, the Developer shall establish and maintain a property control system, and
shall be responsible for maintaining a current inventory on all capital items purchased with County funds
on forms provided by the Department or on forms mutually agreed upon by the Department and the
Developer. This includes listing on a property record by description, model, serial number, date of
acquisition and cost. If applicable, such property shall be inventoried annually and an inventory report

23



shall be submitted to the Department. Records for capital items shall be retained for three (3) years after
its disposition.

ARTICLE XX
Subcontracts

The Developer shall not assign or subcontract any portion of this Contract without the prior
written consent of the County. The Developer shall ensure that all subcontracts and assignments:

a. Comply with all applicable NSP3 and US HUD requirements, as applicable;

b. Identify the full, correct, and legal name of the party;

& Describe the activities to be performed;

d. Present a complete and acourate breakdown of its price component;

e. Incorporate a provision requiring compliance with all applicable regulatory and other

requirements of this Contract and with any conditions of approval that the County desms
necessary. This applies only to subcontracts and assignments in which parties are
engaged to carry out any eligible substantive programmatic service, as may be defined
by the County, set forth in this Contract. The Depariment shall in its sole discretion
determine when subcontractor services are eligible substantive programmatic services
and subject to the audit and record-keeping requirements described abova.

The Developer shall incorporate in all subcontracts, including consultants, the following additional
provision:

a. The Developer is not responsible for any insurance or other fringe benefits, e.g.,
soclal security, income tax withholdings, retirement or leave benefits, for the
subcontractor or employees of the subcontractor normally available to direct
employees of the Developer. The subcontractor assumes full responsibility for the
provision of all insurance and fringe benefits for himself or herself and employees
retained by the subcontractor in carrying out the Scope of Services, Attachment A
herein,

The Developer shall monitor the contractual performance of all subcontracts and their progress
toward meeting the approved goals and objectives indicated in the attached Scope of Services,
Attachment A.

The Developer shall receive from the Department written prior approval for any subcontract
engaging any party who agrees to carry out any substantive programmatic activities as may be
determined by the Department as described in this Contract. The County's approval shall be
obtained prior to the release of any funds for the subcontractor.

The Developer shall receive written approval from the Department prior to either assigning or
transferring any obligations or responsibility set forth in this Contract or the right to receive
benefits or payments resulting from this Contract.

Approval by the Department of any subcontract or assignment shall not under any circumstance
be deemed to provide for the incurrence of any obligation by the Department in excess of the total
dollar amount agreed upon in this Contract.

If this Contract involves the expenditure of $100,000 or more by the County and the Developer
intends to use subcontractors to provide the services listed in the Scope of Services (Attachment
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A) or suppliers to supply the materials, the Developer shall provide the names of the
subcontractors and suppliers on the form attached as Attachment B. Developer agrees that it
will not change or substitute subcontractors and suppliers from those listed in Attachment B
without prior written approval of the Department.

8. Developer shall comply with Section 287.055, Florida Statutes, for the acquisition of professional
architectural, engineering, landscape, architectural, or surveying and mapping services.

9. Developer shall comply with Section 2-8.8 of the Miami-Dade County Code prohibiting
discrimination in the subcontracting process with sub-contractors and suppliers.

10. Developer'shali comply with Section 2-8.1.5 of the Miami-Dade County Code regarding
Developer's Affirmalive Action Plan and Procurement Policy if Developer's gross revenues
exceed $5 million per year.

Additional Funding

The Developer shall notify the Department of any additional funding received for any activity described in
this contract. Such notification shall be in writing and received by the Department within thirty (30) days of
the Developer's notification by the funding source.

The County reserves the right to either approve or withdraw its consent to a subcontract if it appears to
the County, in its discretion and authority that the subcontract will delay, prevent, or otherwise impair the
performance of the Developer's obligations under this Agreement.

ARTICLE XXill

Management Evaluation and Performance Review

The Department may conduct a formal management evaluation and performance review of the
Developer, if in the Department's sole discretion it is deemed necessary and applicable. The
management evaluation shall reflect the Developer's compliance with generally accepted fiscal and
organizational standards and practices. The performance review should reflect the quality of service
provided and the value received using monitoring data, such as progress reports, site visits, and client
surveys.

ARTICLE XXIV
Signage, Publicity and Advertisements
Publicity =~ The Parties agree that the Developer is funded by the County and U.S. HUD for affordable

housing activities. Further, the Developer agrees that all events funded by this Contract shall recognize
the County and U.S. HUD as a funding source and that the Developer shall ensure that all publicity,
public relations, advertisements and signs recognizes the County and display the American Recovery and
Reinvestment Act (Recovery Act) emblem for the support of all contracted Activities. This Is to Include,
but is not limited to, all posted signs, pamphlets, wall plaques, cornerstones, dedications, proposals,
presentations, awards nominations, notices, flyers, brochures, news releases, media packages,
promotions, and stationery. The use of the official County logo is permissible. The Developer shall ensure
that all media representatives, when inquiring about the Activities funded by this Contract, are informed
that the County, Neighborhood Stabilization Program 3 (NSP3) and the United States Department of
Housing and Urban Development (US HUD) are funding sources. The Developer shall notify the County
and US HUD of all events and activities involving the Project ten (10) days prior to the activity or event.

When the Developer obtain(s) the building permit(s), the Project Manager at the Department, must be
notified in order to request the project sign from Miami-Dade County General Services Administration
(GSA). The County will erect the sign. The Developer is responsible for all costs for replacing any
amended, lost, defaced or missing sign. The sign shall remain on the premises at least ninety (90) days
after the issuance of the Certificate of Occupancy (CO) or Certificate of Completion (CC).
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ARTICLE XXV
Miscellaneous

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain the services
of an Independent Private Sector Inspector General (hereinafter “IPSIG”), whenever the County deems it
appropriate to do so. Upon written notice from the County, the Contractor shall make available to the
IPSIG retained by the County, all requested records and documentation pertaining to the Agreement for
inspection and reproduction. The County shall be responsible for the payment of these IPSIG services,
and under no circumstance shall the Confractor's prices and any changes thereto approved by the
County, be inclusive of any charges relating to these IPSIG services. The terms of this provision herein,
apply to the Contractor, its officers, agents, employees, subcontractors and assignees. Nothing
contained in this provision shall impair any independent right of the County to conduct an audit or
investigate the Agreement. The terms of this Article shall not impose any liability on the County by the
Contractor or any third party.

A. Miami-Dade County Inspector General Review

Pursuant to Section 2-1076 Code of Miami-Dade County, as amended by Ordinance No. 99-63,
Miami-Dade County has established the Office of the Inspector General which may, on a random
basis, perform audits on all County contracts, throughout the duration of said contracts, except as
otherwise provided below.

The Miami-Dade County Inspector General is authorized and empowered to review past, present
and proposed County and Public Health Trust programs, contracts, transactions, accounts,
records and programs. [n addition, the Inspector General has the power to subpoena witnesses,
administer oaths, require the production of records and monitor existing projects and programs.
Monitoring of an existing project or program may include a report concerning whether the project
is on time, within budget and in compliance with plans, specifications and applicable law.

The Inspector General is empowered to analyze the necessity of and reasonableness of
proposed change orders to the Contract. The Inspector General is empowered to retain the
services of independence private sector inspectors general (IPSIG) to audit, investigate, monitor,
oversee, inspect and review operations, activifies, performance and procurement process
including but not limited to project design, bid specifications, proposal submittals, activities of the
Developer, its officers, agents and employees, lobbyists, County staff and elected officials to
ensure compliance with Contract specifications and to detect fraud and corruption.

Upon ten (10) days prior written notice to the Developer from the Inspector General or IPSIG
retained by the Inspector General, the Developer shall make all request records and documents
available to the Inspector General or IPSIG for inspection and copying. The Inspector General
and IPSIG shall have the right to inspect and copy all documents and records in the Developer's
possession, custody or control which, in the Inspector General or IPSIG's sole judgment, pertain
to performance of the contract, including, but not limited to original estimate files, worksheets,
proposals and agreements from and with successful and unsuccessful subcontractors and
suppliers, all project-related correspondence, memoranda, instructions, financial documents,
construction documents, proposal and confract documents, back-charge documents, all
documents and records which involve cash, trade or volume discounts, insurance proceeds,
rebates, or dividends received, payroll and personnel records, and supporting documentation for
the aforesald documents and records.

The provisions in this section shall apply to the Developer, its officers, agents, employees,
subcontractors and suppliers. The Developer shall incorporate the provisions in this section in all
subcontractors and all other agreements executed by the Developer in connection with the
performance of the Contract. .
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Nothing in this Contract shall impair any independent right of the County to conduct audit or
investigate activities. The provisions of this section are neither intended nor shall they be
construed to impose any liability on the County by the Developer or third parties.

Authority of the Comptroller General: Section 902 of the ARRA of 2009 provides the U.S, Comptroller
General and his representatives the authority: ’

(1) to examine any records of the Contractor or any of its subcontractors, or any State or Local
agency administering such contract, that directly pertain to, and involve transactions relating to,
the contract or subcontract; and

(2) to intervlew any officer or employee of the Contractor or any of its subcontractors, or of any
State or Local government agency administering the Contract, regarding such transactions.

Accordingly, the Comptroller General and his representatives shall have the authority and rights as
provided under Section 202 of the ARRA with respect to this Contract, which is funded with funds made
available under the ARRA. Section 902 further states that nothing in this Section shall be interpreted to
limit or restrict in any existing authority of the Comptroller General.

ARTICLE XXVi
Contract Guidelines

Confract Guidelines. The Developer agrees to comply with all applicable Federal, State and County laws,
rules and regulations, which are incorporated herein by reference or fully set forth herein. This Contract
shall be interpreted according to the laws of the State of Florida and proper venue for this Contract shall
be Miami-Dade County, Florida.

Modifications. Any alterations, varlations, modifications, extensions or waivers of pravisions of this
Contract including but not limited to'amount payable and effective term shall only be valid when they have
been reduced to writing, duly approved and signed by both parties and attached to the original of this
Contract.

Counterpart, If necessary, three (3) copies this Contract may be executed and each of these coples shall
constitute an original of this Confract.

Headings, Use of Sinqular and Gender. Paragraph headings are for convenience only and are not
Intended to expand or restrict the scope or substance of the provisions of this Contract. Wherever used
herein, the singular shall include the plural and plural shall include the singular, and pronouns shall be
read as masculine, feminine or neuter as the context requires.

Totality of Contract/Severability of Provisions. No other Contract, oral or otherwise, regarding the subject
matter of this Contract shall be deemed to exist or bind any of the parties hereto. This Contract and the
attachments as referenced below contain all the terms and conditions agreed upon by the parties:

Aftachment A: Scope of Services

Attachment B: Subcontractors and Suppliers Listing
Attachment C: Line item Budget/Schedule of Values
Attachment D: Loan Closing Documents

Aitachment E: Sources and Uses

Attachment F: Certified Statement Multifamily and Loan History
Attachment G: Project Schedule

Survival, The parties acknowledge that any of the obligations in this Agreement, including but not limited

to the Developer's obligation to indemnify the County, will survive the term, termination and cancellation
hereof. Accordingly, the respective obligations of the Developer and the County under this Agreement,
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which by nature would continue beyond the termination, cancellation or expiration thereof, shall survive
termination, cancellation or expiration hereof.

Not-for-Profit Developer. A Not-for-Profit Developer shall abide by and be governed by Chapter 617,
Florida Statutes, particularly Sections 617.0830 through 617.0835 as amended, which are incorporated
herein by reference as if fully set forth herein in connection with its Contract obligations hereunder.

For-Profit Developer. A For-Profit Developer shall abide by and be governed by Chapter 607, Elorida
Statutes, particularly Sections 607.0830 through 607.0833, as amended, which is incorporated herein by
reference as if fully set forth herein in connection with its contractual obligations hereunder.

Articles of Incorporation and By-laws. A Developer that is a corporation, whether for- profit or not-for-
profit, shall abide by and be governed by the Developer's Articles of Incorporation and By-laws, which are
incorporated herein by reference as if fully set forth herein in connection with the Contract obligations

hereunder.

Additional Request for Application (RFA) Funding Request. Any Developer who submits an application in
a subsequent RFA funding cycle and is granted additional funding for a Project shall be bound by the
terms and conditlons of the subsequent funding award.

ARTICLE XXVIi
Severability of Provisions

If any provision of this Contract is held invalid, the remainder of this Contract shall not be affected thereby
if such remainder would then continue fo conform to the terms and requirements of applicable law. If any
provision of this Contract Is held invalid or void, the remainder of this Contract shall not be affected
thereby if such remainder would then continue to conform to the terms and requirements of applicable
law.

ARTICLE XXVill

Waiver of Jury Trial

Neither the Developer, subcontractor, nor any other person, corporation, or entity liable for the
responsibilities, obligations, services and representations herein, nor any assignee, successor, heir or
personal representative of the Developer, subcontractor or any such other person or entity shall seek a
jury trial in any lawsuit, proceeding, counterclaim or any other litigation procedure based upon or arising
out of this Contract, or the dealings or the relationship between or among such persons or entities, or any
of them. Neither Developer, subcontractor, nor any such person or entity will seek to consolidate any
such action in which a jury trial has been waived. The provisions of this paragraph have been fully
discussed by the parties hereto, and the provisions hereof shall be subject to no exceptions. No party has
in any way agreed with or represented to any other party that the provisions of this paragraph will not be
fully enforced in all instances.

ARTICLE XXIX
Recordings

The Developer agrees that, in the event that funds awarded pursuant to this Agreement are to be used to
acquire or improve real property, the County may record in the Public Record this Agreement, any
amendments to this Agreement, and any of the Loan Documents executed or given to the County in
relation to this Agreement. Such recordings are meant to benefit the County and are intended to evidence
the County's substantial investment in the property. The Developer waives any right to object to such
recordings, regardless of the timing of such recordings ar any delay on the part of the County in recording
the documents referenced herein.
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ARTICLE XXX
Conflict

In the event that a conflict arises between any prior funding documents and/or agreements governing this
development, the terms, provisions and definitions included in the Scope of Services, Attachment A, shall
prevail as the governing agreement. In the event of any conflict between the Scope of Services,
Attachment A and Attachments to the Agreement and any of the Loan Documents given by the Developer
in favor of the County as part of a loan closing, the terms of the Loan Documents shall prevail.

ARTICLE XXX1
Third Party Beneficiaries

Except as provided herein, all conditions of the County hereunder are imposed solely and exclusively for
the benefit of the County and USHUD and their successors and assigns, and no other person shall have
standing to require satisfaction of such conditions or be entitled to assume that the County or USHUD will
make advances in the absence of strict compliance with any or all conditions of County or USHUD and no
other person shall under any clrcumstances, be deemed to be a beneficiary of this Agreement or any loan
documents associated with this Agreement, any provisions of which may be freely waived in whole or in
part by the County or USHUD at any time if, in their sole discretion, they deem it desirable to do so. In
particular, the County or USHUD make no representations and assume no duties or obligations as to third
parties concerning the quality of the construction by the Developer of the Property or the absence

therefrom of defects.

BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK;
SIGNATURES APPEAR ON FOLLOWING PAGE(S)
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IN WITNESS WHEREOF, the Parties have caused this Confrgct to be executed by their

respective and duly authorized officers on this

Developer

By:

Name: A lbéﬁta /‘7}' é;’tSv—-
Tite: __Seaney Wiee Pecisort-
Date: D / ?)5/ JQ,

Cor drate ecretarleotary Publlc

Corporate Seal/Notary Seal

T smmaul.mmm
’é}*%% MY COMEAISSION # DD 608300
& EXPIRES; H?;glembers. 018

b Sy

/57 dayof

2012, by

Miami-Dade County

By:

¥
name: JRu2EE] | Perforc
Title:’ ! ﬁpUu B{ {Q@&! Ol

Date: e

Attest:

Clerk of the Board

Approved as to form ;'. §

and legal sufficl )
b

o] W

Assistant County Attorney g
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ATTACHMENT A
SCOPE OF SERVICES

SEE FOLLOWING PAGE

O
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RELATED

Unit Square

Number of Utility NetRent  Number of Units
Units Footage +/- (50%AMI) Allowance  (50% AMI) 50% of AMI or lass
1 Bedroom 112 576 615 78 537 112
2 Bedrooms 12 864 738 99 639 12
Total 124 74,880 124
Number of Units 50% of
AMI or below 190%
Residential Parking 121
Spaces

On-site amenities

Community room with library, community area/card room

Applicant:
Development Location:
Developer:

Developer's Address
Contact Person
Phone:

Email:

RUDG-Town Center, LLC

551 Fisherman St., Opa-Locka, FL. 33054

RUDG-Town Center Developer, LLC (an affiliate of RUDG, LLC)
Alberto Milo, Jr. - Sr. Vice President & Principal

‘315 5. Blscayne Boulevard, Miami, FL 33131

Alberta Milo, Jr. - Sr. Vice President & Principal
305-533-0024
Amilo@relatedgroup.com
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 SUBCONTRACTORS AND SUPPLIERS

TO BE PROVIDED PRIOR TO NSP3 LOAN CLOSING
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ATTACHMENT ¢

LINE ITEM BUDGET/SCHEDULE OF VALUES

TO BE PROVIDED PRIOR TO NSP3:LOAN CLOSING
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ATTACHMENT D

LOAN CLOSING DOCUMENTS

TO BE PROVIDED PRIOR TO NSP3 LOAN CLOSING
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ATTACHMENT E

SOURCES AND USES

-SEE FOLLOWING PAGE -
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(F> Town Center Apartments (Opa-Locka) rev.

EXECUTIVE SUMMARY - PERMANENT 4422012
Total Units 124
Rentable Sqft 74,880
Avg. Size 604
. CURRENT
|SOURCES . Amaunt Pertnit | % ]
Tax Credit Equity: 5,400,690 43,554 30.7%
First Mortgage/ HFA Bonds 2,700,000 21,774 16.3%
NSP3 Loan 7,739,688 62,417 44.0%
Deferred Developer Fee 1,762,028 14,129 10.0%
" TOTAL 17,592,406 141,874 100.0%
[usEs ] , [ Total | _PerUnit_[ PerSqit. |
Acquisition
Acquisition Costs 1,675,000 12,702 21.03
Construction
Construction ' 9,076,200 73,195 121.21
GC Fees 14% 1,205,568 9,722 16.10
Hard Cost Contingency 5% 514088 = 4,146 _ 6.87
Total Construction 10,795,856 87,063 144.18
(> Soft Costs _
Accountant Cost Cert: 45,000 363 0.60
Builders Risk Insurance 58,126 469 0.78
Third party (appraisal, inspections, survey etc.) 52,500 423 0.70
Environmental 25,000 202 0.33
‘Architect & Engineering . 300,000 2,419 4,01
P&P Bonds / LOC: 114,066 920 1.52
Municipal fees (permits & impact) 272,224 2,195 3.64
LOC fees for bonds 299,200 2,413 4.00
Other Project Soft Costs 223,500 1,802 2.98
Developer Legal Costs 130,000 1,048 1.74 .
Financing Costs - lssuance & Origination 329,000 2,653 4.39
Financing Legal Costs 297,500 2,399 3.97
Equity Syndication Costs 118,000 960 1.59
Replacémient Reserve: 37,200 300 0.50
Insurance & Tax Escrow 62,500 504 0.83
Operating Reserve: 263,141 2,122 3.51
Debt Reserve: 271,040 2,186 3.62
Soft Cost Contingency 5% _113256 913 1.51
Total Soft Casts 3,012,253 24,292 40.23
TOTAL COSTS before Developér Fee ‘ 15,383,109 124,057 205.44
DEVELOPER FEE 2,209,297 17,817 29.50

TOTAL COSTS _17,592408 141,874 23494

A
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ATTACHMENT F

CERTIFIED STATEMENT MULTIFAMILY AND LOAN HISTORY

SEE FOLLOWING PAGES
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1

PROPOSER ORGANIZATIONAL STRUCTURE

RUDG-Town Center, LLC

Proposer )

| . |

TBD
RUDG-T: Center M ;
. OwriLeél AL LIages Tax Credit Equity Investor

e {2/}
Managing Member - 0.01% Menibsr—99.99%

RUDG, LLC
Sole Member - 100%

] : i
PRH Investments, LLC The Urban DevelognmentGroup,
Managing Member - 66.7% LLC
Member — 33.3%

Perez Ross Holdings, LLC '
Sole Member - 100%

Jorge M. Perez is a Principal owner of Perez Ross Holdings, LLC
Alberto Milo, Jr is Principal Owner of The Urban Development Group, LLC



SEE FOLLOWING PAGE

ATTACHMENT G

PROJECT SCHEDULE
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TOWN CENTER APARTMENTS
Opa-Locka, FL rev.
Project Schedule anRpRm2
Notes _ - Task Date
Plans & Specs completion May-12
Permit submittal May-12
Permits issued Aug-12
Closing Aug-12
Construction start Sep-12
Construction - 25% completion Dec-12
Construction - 50% completion Mar-13
Construction - 75% completion Jun-13
1 [Construction - C.O. Sep-13
Leasing & marketing start May-13
50% occupancy Dec-13
2  |Stabilization ' Mar-14
Construction 12 months
Lease-up 6 months

1 CQ in September 2013 with initial occupancy to start that month as well.
Stabilization assumed at 95% occupancy.
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EXHIBIT “A”
LEGAL DESCRIPTION

DESCRIPTION: PARCEL Il

A PORTION OF TRACT A AND ALL OF TRACT B, BLOCK 94, SECOND REVISED PLAT NO. TWO OPA -
LOCKA, ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT BOOK 34, PAGE 76 OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA.

TOGETHER WITH:

THAT CERTAIN ALLEY TO BE VACATED AND ABANDONED LYING BETWEEN SAID TRACTS AAND B OF
BLOCK 84 AND BETWEEN ALADDIN STREET AND SHARAZAD BOULEVARD ALL AS SHOWN ON SAID
SECOND REVISED PLAT NO. TWO OPA - LOCKA.

ALL OF THE ABOVE BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE EASTERN MOST NORTHEAST CORNER OF TRACT 83 OF SAID SECOND REVISED
PLAT NO. TWO OPA - LOCKA; THENCE SOUTH 28°02'30" EAST, ALONG THE WESTERLY RIGHT-OF-WAY
LINE OF ALADDIN STREET, AS SHOWN ON SAID PLAT, A DISTANCE OF 362.17 FEET TO THE POINT OF
BEGINNING: THENCE CONTINUE SOUTH 28°02'30" EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE
OF 127.83 FEET TO THE POINT OF CURVATURE OF A CURVE TO THE RIGHT; THENCE ALONG THE ARC
OF SAID CURVE HAVING A RADIUS OF 15.00 FEET, A CENTRAL ANGLE OF 90°00'00" AND AN ARC
DISTANCE OF 23.56 FEET TO THE POINT OF TANGENCY; THENCE SOUTH 61 *57'30" WEST, ALONG THE
NORTHERLY RIGHT-OF-WAY LINE OF FISHERMAN STREET, AS SHOWN ON SAID PLAT, A DISTANCE OF
169.97 FEET TO THE POINT OF CURVATURE OF A CURVE TO THE RIGHT; THENCE ALONG THE ARC OF
SAID CURVE HAVING A RADIUS OF 15.00 FEET, A CENTRAL ANGLE OF 80°26'08" AND AN ARC DISTANCE
OF 23.68 FEET TO A POINT OF COMPOUND CURVATURE OF A CURVE TO THE RIGHT; THENCE ALONG
THE ARC OF SAID CURVE, BEING COINCIDENT WITH THE EASTERLY RIGHT -OF-WAY LINE OF SHARAZAD
BOULEVARD, AS SHOWN ON SAID PLAT, SAID CURVE HAVING A RADIUS OF 970.10 FEET, A CENTRAL
ANGLE OF 8°03'59" AND AN ARC DISTANCE OF 128.22 FEET; THENCE ALONG A NON-TANGENT LINE
NORTH 61°57'30" EAST A DISTANCE OF 189.89 FEET TO THE POINT OF BEGINNING.

SAID LANDS CONTAINING 0.643 ACRE, MORE OR LESS.

#3166238 vl 15
30364-0967
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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 Calegory:
a0 Family
b. Eiderly - Indicate the type of Elderly Development:
O Elderly ALF
@ Eiderty non-ALF
2.Applicant Information:

2. The Applicant must state the name of the Applicant: Town Center Phase Two, LLC

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

¢ Is the Appilicant applying as a Non-Profit organization?

O Yes

® N
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 enlity as Attachment 2:

(a) Attomey opinion letter;

{b) IRS determination letter,

(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 arlicles of incorporation demonstrating that one of the purposes of ths 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
817, Florida Statutes, or similar state statute if incorporated outside Florida?

O ves
Ono
H "No”, Is the Applicant or one of its general partners or managing members a wholly-owned subsidlary of a Non-Profit
entity formed pursuant to Chapter 617, Florida Statutes, or similar state statute if incorporated oulside Florida?
O vYes
O 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 or is 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 ves
0 No
(¢) Does the Non-Profit entity have an ownership interest, either directly or indirectly, in the general partner or general
partnership interest or in the managing member or the managing member’s interest in the Applicant?
O ves
0 No

If "Yes”, state the percentage owned in the general partnership or managing member interest: %

https:/apply.floridahousing.org/AppViewer.aspx?ApplD=1 221 11/8/2013
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(d) Percentage of Developer's fee that will go 1o the Non-Profit entity: %

{e) Year Non-Profit enlity was incorporated: (yyyy)
{) Is the Non-Profit entily affitiated with or controlled by a for-profit entity within the meaning of Section 42(h),
Intemal Revenue Code?

O Yes
O No

i “Yes", state name of the for-profit entity:

d. Principals for the Applicant and for each Developer:
Tha Applicant must provide the required information for the Applicant and for each Developer as Atlachment 3.

e.Contact Person for this Application:
First Name: Alberio
Middle Initial:
Last Name: Milp, Jr,
Street Address: 315 S, Biscayne Bivd,
City: Mlami
State: Florida
Zip: 33131
Telephone: 305.460.8900
Facsimile: 3054600911
E-Mail Address: amilo@relatedaroup.com
Relationship to Applicant: Vice President

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

Town Center Phase Two Developer, LLC

b. For each Developer entity listed in question 3.a. above (thal is nota 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.

c. General Developer Experience:

For each experienced Developer entity, the Applicant must provide, as Attachment 4, a prior experience charl for af least one (1)
experienced Principal of thal 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 development.
4.General Development Information:
a. The Applicant must state the name of tha proposed Developmenl: Town Center Phase Two
b. Lotatlon of Development Site:
(1) The Applicant must indicate the County: Miami-Dade
(2) Address of Development Site:
The Applicant must slate (i) the address number, street name, and name of city and/or (if) the street name, closest designated
Intersection, and elther name of city or unincorporated area of county:
1Fi L
¢. Development Category / Rental Assistance (RA) Level / Concrete Construction:

(1) The Applicanl must select one applicable Development Category and provide the required information as Attachment 5: New

Construction

hnps://apply.ﬂoridahonsing.org!AppViewer.aspx?AppID=1 221 11/8/2013
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{2) 11 the Applicant sefected the Development Category of Rehabilitation or Acquisition and Rehabililation, the following
Information must be provided:
{a) The Applicant must indicate the estimated qualified basis in Rehabilitation expenses per set aside unlt within one 24-month
period for the buildings(s) being rehabilitated: $ .
{b) Are any of the existing units currently occupied?

0 Yes
0 No

(¢) Was the existing building(s) to be rehabilitated (i) originally bullt in 1694 or eariier, (if) was either originally financed oris it
currently financed through one or more of the following HUD or RD programs: sections 202, 236, 514, 515, 518, or either
has PBRA or is public housing assisted through ACG, and (iil) the proposed Development did not close on funding from
HUD or RD after 1994 where the budget was at least $10,000 per unil for rehabilitation in any year?

O Yes
O e

(3) Does the proposed Development meet the requirements lo be considered to be concrete construction?

® yes
Owno
d. The Applicant must select one applicable Development Type: Hiah-Rise (a bullding comprised of 7 or more stordes)
e. Number of Units in Proposed Development:
(1) The Applicant must state the total number of units: 65
{2) The Applicant must select the applicable item below:

®) © Proposed Development consists of 100% rehabilitation units

(©) o Proposed Development consists of a combination of new construction units and rehabilitation units. Stale 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 acceplable Surveyor Certification form as Attachment 8. The
form must reflect the Development Location Point and Services information for the Bus or Rail Transit Service (if Private Transporiation
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 exsting Declaration of Trust between a Public
Housing Authority and HUD?

O ves
® N

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

b. Private Transporiation 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?
0 Yes
L

¢. Mandatory Distance Requirement:

https://apply.ﬂoridahousing.org/AppViewer.aspx?ApplD=1221 11/8/2013
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For proximity of the proposed Development to the closest Development latitude and longitude coordinates Kentified on
the FHEC Development Proximily List, indicate which of the following applies to ihis Application. The Applicant must
make one selection. Applicants that are efigible to select (1) or (2) below wil be eligible for the automatic qualification for
the Mandalory Distance Requirement. Applicants not eligible for the automatic qualification for the Mandatory Distance
Requirement should select (3) below and follow the instructions oullined In Section Four A.5.d.(2) of the RFA to
determine whether the Application meets the Mandatory Dislance Requirement.

(1) O The Applicant selected the Rehabilitation or Acquisition and Rehabilitation Development Category at question 4.c.(1) of
Exhibit A of the RFA, the proposed Developmenl involves the Rehabilitation of an existing, occupled residential rental
property In operation as of the Application Deadline and the proposed Development meels all of the following criteria: (i)
the Applicant demonsirated its commitment fo sei 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, (i) the proposed Development is classified as RALevel 1 or RA
Level 2, (iii) the Percentage of Total Units thal will have Renlal Assistance is greater than 75 percent, and (iv) the
proposed Development consists of a total of 280 units or less, unless further restricted by the Elderly Demographic
requirements outlined in Exhibit C of the RFA,

(2) { The Applicant selected the Redevelopment or Acquisition and Redevelopmeni Development Category al question 4.c.
(1) of Exhibit A of the RFA and the proposed Development meels all of the following critenia: () 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, (i) the proposed Development is classified as RA Level 1 or RA Level 2,
(ill} the Percentage of Total Units that will have Rental Assistance is greater than 75 percent, and {iv) the proposed
Development consists of a tolal of 250 units or less, unless further restricled by the Elderly Demographic requrements
outlined in Exhibit C of the RFA.

" Do the proposed Development and any Developmenl(s) on the List have one or more of the same Finandal Beneficlaries and meet
at least one of the following criteria; (i) they are contiguous or divided by a street, and/or (i) they are divided by a prior phase of the
proposed Development?

O ves
@ e

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

Note: RA Levels are descriibed in Seclion Four A.4.c.(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:

O 20% of units at 50% Area Median Income (AMI) or lower
@ 40% of units at 60% AMI of lower
0 Deep rent skewing option as defined in Section 42 of the IRC, as amended

b. Total Set-Askle Breakdown Chart:

https :/lapply.ﬂoridahousing.org/AppViewer.aspx?AppI D=]221

The Applicant must reflect on the Tolal Set-Aside Breakdown Chart below all set-aside commitments (required sel-askles and
additional set-asides, induding all required ELI set-asides, as well as the lotal set-aslde percentage) by listing the percentage of
residential units, staled In whole numbers, to be set aside at each selected AMI level:

5 “ The Tolal Set-Aside Breakdown Chart ]

1
- T
E’ereentage of Residential Unﬂ ‘LAMl Level I

[Tb nﬁt or Belowfiﬁi]i

le iiﬁ or Below 26%|

F{. . J‘At or Below aosﬂ

1

| I ,

11/8/2013



Page 5 of 14

Last Updated: 11/8/2013 11:45:34 AM | Form Key: 1221

[ SN OERX
. Joresovay
[ |moresowin]
| % ||t or Betow 45%
| % —}E« or Below 50%)|
{QQ % _‘__“Al or Below so%j
i‘?gta! Sel-Aside Per?_mtag;h _'EQ % - g
7.Site Control:
The Applicant must demonstrate site control by providing the following documentation as Attachment 7, as outlined al Section Four A7,
of the RFA:

a. A fully executed eligible conlract for purchase and sale for the subject property; and/or

b. A recorded deed of recorded certificate 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, of Acquisition and Redevelopment at
question 4.c. above, (.., the Application is not eligible for automatic & points), has a Local Government commitied to provide a
contribution to the proposed Development?

® yes

O No

1 "Yes", in order to be considered for points for this section of the RFA, the Applicarnit must provide the foliowing Local Government
Verification of Contribution form({s) as Attachment 8, as applicable:

a. Local Govemnment Verificalion of Contribution = Grant Form;
b. Local Government Verification of Contribution — Fee Walver Form;
. Local Govemment 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): $ 1,458.603

(1) Difficult Development Area (DDA) and Qualified Census Tradl (QCT):

(a) Is the proposed Development located In a DDA, as defined in Section 42(d)(5)(B){ili), IRC, 8s amended?

® e
Ono
1 "Yes", Indicate which DDA: Miami- Dade County

(b) i the proposed Development is not located in 8 DDA (as Indicated by the Applicant in question (a) above), is it located in &
QCT as defined In Section 42(d)(5)XB)(i) of the IRC, as amended?

O 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 0.

{2) Multi-Phase Development:
1f the answer to question {1)(a) andfor (1){b) above Is "Yes"”, indicate which of the following applies (question (2)(a), (2)(b) or (2)
{d) below):

https://apply.floridahousing.org/AppViewer.aspx?AppID=1 221 11/8/2013
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If the answer to both questions {1)(a) and (1){b) above is "No", indicate which of the following applies {guestion (?)

(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 no 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 Davelopment 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 Altachment 9.

b. Cther Funding:
{1) If a PLP loan has been awarded for this Development, provide the following information:

N e & mem kw7

Corporation File #'  Amount of Funding:

b e ¢t n v e s W
——— . ——— i, R0 it 53 8% B4 18—y 12—

s |

LI

(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:

‘Corporation Program .- Corporation File No] E;Ainounl of Fum!lﬂ?jl

g

i s _...____..__-.__“_..}l

;:‘SA?iE;‘_"‘:_T.T:“;‘ RSl gt gprerd .’:JE s —— """"‘i
.HOME - Rental i$ :]
TR N
: i f =
- S o]

{3) i the proposed Development will be assisted with funding under the United States Department of Agriculiure 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 Attachmen! 10 to Exhibit A.
[ ro st14r516
Crosis

Clros3s

¢. Finance Documents:
The Applicant must complete the Development Cost Pro-Forma, the Detal/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 alachment 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 al Section Four A.g.e. of the

RFA?
@ Yes
0 No

https://apply.floridahousing.org/AppViewer.aspx?ApplD=1221 11/8/2013
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10. Applicant Certification and Acknowledgement:

a. The Applicant certifies that the proposed Development can be completed and operating within the development schedule and budgel
submitted to the Corporation.

b, The Applicant acknowledges and certifies that the following information will be provided by the due date oullined below, or as
otherwise oullined in the invitation to enter credit underwriting. Fallure to provide the required Information by the stated deadline shall
result In the withdrawal of the invilation to enter credit underwsiting.

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

(a)dentity of the remaining members of the Development Team (i.e., inexperienced co-Developer(s), Management Company,
General Contracior, Architect, Altorney, Accountant and, if applicable, Service Provider), as outlined In ltem 12 of Exhibii C
of the RFA. The team members so identified, and any future replacement thereof, must be acceplable 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;

{c) The unit mix for the proposed Development (number of bedrooms per unt, number of baths per unit, and number of units
per badroom type);

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

{e) Notification of the Applicant's eligibility for acquisition credits per Seclion 42 of the IRC, if applicable.

(2) Within 21 Calendar Days of the dale of the invitation 1o enter credit underwriting:

(a) Certification of the status of site plan approval as of Application Deadline and cerification that as of Application Deadline the
sile is appropriatety zoned for the proposed Development, 83 oullined in Item 13 of Exhibit C of the RFA;

{b) Certification confirning 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 ftem 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;

() Selaction of resident programs, as required in ttem 5 of Exhibit C of the RFA;

{h Confirmation that the proposed equity amount to be paid prior to or simuttaneous with the closing of construction financing is
atleast 15 percent of the total proposed equity to be provided {the 15 percent criteria), subject to the foliowing:

() It syndicating/selling the Housing Credits, there are two exceptions 1o the preceding sentence, First, If there is a bridge
Ioan 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 of simultaneous with closing of construction
financing, the 15 percent criteria will be met. Second, if there is a separale 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 {o be made available prior to of simultaneous
with the closing of construction financing that equals at Jeast 15 percent of the lotal 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 meel the criteria previously stated for debt financing with the exception that evidence of abliity to fund does not
have 1o be provided. The Applicant may include the proposed amount of the bridge loan as equily proceeds on the
Construction or Rehabilitation Analysis and on the Permanent Analysis {Note: this 15 peroent criteria must be reflected
in the limited partnership agreement or limited liability company operating agreement); or

(il If not syndicating/selling the Housing Credits, proceeds from a bridge loan will not count toward meeting the 15 percent
criterla;

{g) For any Applicant that applied as a Non-Profit but was not considered to be 8 Non-Profit for purposes of the Non-Proft
funding goal, the Applicant may submit any required materials to document its Non-Profit status in ordet to be eligible to
qualify for the Non-Profit Administrative fee outlined in ltem 11 of Exhibit C of the RFA,

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

() Confirmation that, if the proposed Development meets the definition of Scattered Sites, sll Scatlered Sites
requirements that were nol required 1o be met in the Application will be met, including that all features and
amenities committed 10 and proposed by the Applicant thal 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 combinalion of both;
and

) Notification of the percentage of ownership of the Principals of the Applicant.

c. By submitting the Application, the Applicant acknowledges and certifies that:

(1) The proposed Development will meel all state bullding codes, including the 2012 Florida Accessiblity Code for Building
Construction, adopted pursuant to Section 553.503, F.S., the Fair Housing Act as implemented by 24 CFR Par 100, Section
504 of the Rehabilitation Act of 1873 pursuant to Rule Chapter 87-48, F.A.C., and the Americans with Disabilities Act of 1980
as implemented by 28 CFR Part 35, incorporating the most recent amendments, regulations and ules;

(2) ifthe Elderly (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 tems 1, 4, and 5 of Exhibit C of the RFA;

{3) The name of the Applicant entily staled in the Application may be changed only by writlen request of an Applicant to
Corporation staff and approval of the Board after the Canryover Allocation Agreement is in effect. In addition, the Applicant
entity shall be the reciplent of the Houslng Credits and may not change until after the Camyover Allocation Agreement isin
effect, as further outlined In ltem 2 of Exhibit C of the RFA;

{4) Ifthe 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 responsibllity 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 of financlal
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, Archilect, Attorney, Accountant,
and Service Provider {if the proposed Development is an Elderly Assisted Living Fadility), 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. Devalopmeri! Teams with an unsatisfactory past
performance record, inadequate financial capadity or any other unsatisfactory matiers relating to thelr suitability may resultina
negative recommendation from the Credit Underwriter;

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

{7) During credit underwriting, 2!l funded Applications will be held lo the number of RA units stated in the applicable lelter 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 afler the Applicant has been invited to enter credit
underwriting, subject to writien request of an Applicant to Corporation staff and approval of the Corporation;

@) The invitation fo enter credit underwriting will be rescinded if il Is determined that the proposed Development was placed in
service prior lo the year in which it recelved its allocation;

(10) The proposed Development will include all required construction features and amenities applicable to the Demographic
selected, as outlined In item 4 of Exhibit C of the RFA. The quality of the fealures and amenities commitied to by the Applicant
is subject to approval of the Board of Direclors,

(1)
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The proposed Development will include all required resident programs applicable to the Demographic selected, as
outlined in llem § of Exhibit C of the RFA. The quality of the resident programs committed to by the Applicant is subjec
1o approval of the Board of Direclors;

(12) The proposed Development will Include the required set-aside units (for ELI Households and Tolal Set-Aside
Percentage). The Tolal Sel-Aside Percentage stated in the Application may be increased after the Applicant has been
invited 10 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 for any other Corporation funds that the Applicant may receive in the future for the
same Development;

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

(14) The Applicant's commitments will ba 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 Item 11 of Exhibit C of the RFA will be due as oullined in this RFA, Rule Chapler 67-48,
F.A.C., andlor as otherwise prescribed by the Corporation andlor the Credit Underwriter; and

{16) The Applicant agrees and acknowledges that the Application will be subject o the Total Development Cost Per Unit
Limitation during the scoring, credit underwriting, and final allocation process, as outlined in ltem & 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 conducied by the Corporation, the
successful completion of credit underwriting, and all necessary approvals by the Board of Direclors, Corporation or other legal
counsel, the Credit Underwriter, and Corporation Staff.

o, 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 pariicipating in andfor have successfully completed the training provided by welfare
to work or self-sufficiency type programs.

{. By Certificate of Occupancy, the Applicant commils to participate in the statewide housing locator system, as required by the
Corporation.

g. The Applicant and all Financial Beneficiaries have read all applicable Corporation rules goverming 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 outlined in Rule Chapter 67-48, F.A.C. The Applicant and ali Financial Beneficiaries have read, understand and will comply
with Section 42 of the Inlernal Revenue Code, as amended, and all related federal regulations.

t. 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 andfor 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.

i. The undersigned understans and agrees thal in the event that the Applicant is invited into credit undenwriting, the Applicant must
submit IRS Forms 8821 for all Financial Beneficiaries in order to oblain a racommendation for a Housing Credit Allocation.

}. The undersigned is authorized 1o bind all Financial Beneficiaries to this cerlification and warranty of truthfulness and completeness of
the Application.

Under the penalties of perjury, | declare and certify that | have read the foregoing and that the information is frue, comed! and
complete.
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Page 10 of 14

Tast Updhled. 1872013 179 B4 AM | Form Key: 1221

Signature of Applicant
Name (typed or printed): Al
Title (typed or printed):

Addenda

The Applicant may use the space below to provide any additional information or explanatory addendum for ilems in the Application.
Please specify the particular Jtem to which the additional information or explanatory addendum applies,

ce Pi

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 Developmeni Coslt.

(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 imited 1o 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 lo impact fees, a tax professional's advice should be soughl regarding eligibifity 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 cosls listed on the Development Cosl 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 Uimitation as provided in the RFA as well as the other cost limitations provided in Rule Chapter
§7-48, F.A.C., s applicable.

USE THE DETAILEXPLANATION SHEET FOR EXPLANATION OF * ITEMS. IF ADDITIONAL SPACE IS REQUIRED, ENTER THE
INFORMATION ON THE ADDENDA LOCATED AT THE END OF THE APPLICATION.

1 3
2
“&g%ﬁﬁ,‘f HC INELIGIBLE Tetal
DEVELOPMENT COSTS
Actual Construction Costs
Accessory Buildings $0.00
Demolition $0.00
New Rental Units $8,420,000.00 $270,645.00 $8,600,645.00
*Off-site Work (explain in detail) $0.00
Recreational Amenities $0.00
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 $8,420,000.00 $270,845.00 $8,690,845.00
A1.2. Genaral Contractor Fee (3)
{Max. 14% of A1.1., column 3) $1,1684,800.00 $1,164,800.00
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A1.3. Total Actual Construction Costs $9,584,800.00 $270,645.00 $9,855,445.00

General Dsvelopment Costs

Accounting Fees $40,000.00 $40,000.00
Appraisal ' $7.500.00 $7,600.00
Architect's Fee - Site/Building Design $210,000.00 $210,000.00
Architect's Fee - Supervision $50,000.00 $50,000.00 -
Builder's Risk Insurance $73,661.00 $73,661.00
Building Permit $260,000.00 $260,000.00
Brokerage Fees - Land / Buildings $0.00
Capfital Needs Assessmenl . $5,000.00 $5,000.00
Engineering Fees $48,750.00 $48,750.00
Environmental Report $20,000.00 $20,000.00
FHFC Administrative Fee $116,688.00 $116,688.00
FHFC Application Fee $3,000.00 $3,000.00
FHFC Compllance Fee (6} §195,000.00 $195,000.00
FHFC Credit Underwriting Fees $20,000.00 $20,000.00
e Inspacion Gosts LALL $35,000.00
“Impact Foes (list In detall) ' $0.00
Inspection Fees $36,000.00 $36,000.00
Insurance $6,600.00 £8,500.00
Legal Fees $164,500.00 $85,500.00 $250,000.00
Market Study $7,500.00 $7,500.00
Marketing/Advertising $50,000.00 $50,000.00
Property Taxes $30,000.00 $30,000.00
Soil Test Report $7,600.00 $7,600.00
Survey $10,000.00 $10,000.00
Title Insurance & Recording Fees $77,037.50 $48,737.50 $128,7765.00
Utility Connection Fee $0.00 $0.00
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*Other (explain in detail) $190,106.00 $190,106.00
A2. TOTAL GENERAL DEVELOPMENT

COST $1,279,054.50 $519,925.50 $1,798,980.00

Financial Costs

Construction Loan Origination/

Commitment Fee(s) $120,000.00 $120,000.00

Construction Loan

Credit Enhancement Fee(s) $0.00

Construction Loan Interest $600,000.00 $600,000.00

Permanent Loan Origination/

Commilment Fee(s) $15,459.00 $15,459.00

Permanent Loan Credit

Enhancement Fee(s) 0,04

Permanent Loan Closing Costs $0.00

Bridge Loan Origination/

Commitment Fee(s) 0.0

Bridge Loan Interest $0.00

Non-Permanent Loan(s) Closing

Costs J0.00

*Other (explain in detail) $25,000.00 $25,000.00
A3. )

Total Financial Costs $720,000.00 $40,459.00 $760,459.00

B1. Acquisition Cost of Existing
Developments (Excluding Land)

Existing Buildings $0.00
B2. * Other (explain in detail) $0.00
C. Devélopment Cost (A1.3+A2+A3+B1+B2) $11,683,854.50 $831,029.50 $12,414,884.00
D. Developer's Fee (1) $1,914,149.00 $1,914,149.00
E. Contingency Reserves (5) $544,193.00 $28,020.00 $572,213.00
F. Total Land Cost $500,000.00 $500,000.00
G. Total Development Cost (C+D+E+F) $14,042,196.50 $1,359,049.50 $15,401,246.00

Detail/Explanation Sheet

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 Item A1.1.)

Off-site work:
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Other:
General Development Costs
(as listed at item AZ2.)

Impact Fees:
Other: it k E: $1

Financlal Costs
(as listed at ltem A3.)
Other: Syndicator Costs: $25.000

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

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

- Location of
coO
NSTRUCTION or REHAB ANALYSIS Amount Documentation
A. Total Development Costs: $15,401,246.00
B. Construction or Rehab Funding
Sources:
1 .HC Equity Proceeds Paid Prior to Completion of
Construction which is Prior to Recelpt of Final
Centificate of Occupancy or in the case of
Rehabilitation, prior to placed-in service date as
determined by the Applicant. $2,078,302.00 Attachment 12
2 . First Mortgage Financing $12,000,000.00
Attachment 11
3. 8econd M i
PN Attachment
4 . Third Mortgage Financi
e N Attachment
5. Grants
Attachmeni
8.HCE - Partner's Contribution
CERm o Attachment
7 . HC Equity B L
ety Bllige iomn Attachment
8 . USDA RD Financing:
a. RD 514/616 _ Aldachment
b.RD 515 Attachment
¢. RD 538 Attachment
9. Other:
Attachment
10 . Other:

Attachment

11 . Deferred Developer Fee
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_1322044.00
12 . Total Sources $15,401,246.00
C. Construction or Rehab Funding
Shortfall: $0.00
(A.-B.12)

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: $15,401,248.00
B. Permanent Funding Sources:
1. HC Syndication/HC Equity Proceeds $13,855,342.00 Attachment 12
2. First Mortgage Financing $1,545,904.00 Attachment 11
3. Second Mortgage Financing Attachment
4 , Third Mortgage Financing Attachment
5. Grants Attachment
6 . HC Equity - Partner's Contribution Attachment
7 . USDA RD Financing:

a. RD 514/616 Altachment

b.RD 515 Attachment

¢. RD 538 Attachment
O ihex Attachmenl
9. Other: Aftachment

10 . Deferred Developer Fea

11. Total Sources $15,401,246.00
C. Permanent Funding Shortfall: $0.00
(A.-B.11) -

Each Exhibit must be listed behind its own Tab. DO NOT INCLUDE ALL EXHIBITS BEHIND ONE TAB.
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Questions and Answers for RFP 2013-003

AFFORDABLE HOUSING DEVELOPMENTS LOCATED
IN BROWARD, MIAMI-DADE AND PALM BEACH COUNTIES

Question 16:

What are the requirements for the Applicant to qualify for the Non-Profit administrative fee?

Answer:

The Non-Profit administrative fee is available only to Applicants that apply and qualify as a Non-Profit.

Question 17:

Is a 4 percent Housing Credit Application with a 2011 Florida Housing identification number considered
funded in the 2011 Universal Application Cycle for the Multi-Phase questions in Section 9.a.(2) of the
RFA?

Answer:

Yes, provided either of the following occurred: (i) the box at question 4.e.(3) of the 4 Percent HC County
HFA Bonds Application Form, Rev. 2-11, was selected by the 4 Percent HC Applicant, or (ii) the answer
“Yes” was selected at Part ITL.A.2.k.(1)(c) of the 2011 Supplemental MMRB Application submittal.

Question 18:

If sending multiple applications via FedEx for submission in response to RFA 2013-003, can a box
contain multiple applications? Or does each individual application need to be in its individual delivery
package?

Answer:

Each Application must be in its own sealed package.

s ok sk ok ok ok ok sk ok ok ke ok sk ok okeok

Please Note: The Q&A process for RFA 2013-003 is concluded and no further Q&As will be
issued regarding RFA 2013-003.

Submitted by:

Ken Reecy

Director of Multifamily Programs

Florida Housing Finance Corporation

227 N. Bronough Street, Suite 5000

Tallahassee, FL 32301

850-488-4197 or Ken.Reecy@floridahousing.org
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CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY

This Contract for Purchase and Sale of Real Property (the "Contract") is made and
entered into as of the _7  day of NMovwember , 2013 by and between RUDG TOWN
CENTER, LLC, a Florida limited liability company (the “Seller”) and TOWN CENTER PHASE
TWO, LLC, a Florida limited liability company, or assigns (the "Buyer").

In consideration of the mutual agreements herein set forth, the parties hereto agree as follows:

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
“B”, To the extent there is any conflict between the terms in this Contract and the terms in the
Definitions Addendum attached hereto as Exhibit “B,” the terms of the Contract shall control.

1.1. Closing Date. The Closing Date shall occur on December 31, 2014,

1.2. Deposit. The sum of Ten Thousand Dollars ($10,000), comprised of an initial
deposit equal to Five Thousand Dollars ($5,000) (“Initial Deposit”) and an additional deposit in
the amount of Five Thousand Dollars ($5,000) (“Second Deposit”), together with all interest
earned on said sum while it is held in escrow by Escrow Agent in accordance with this Contract,
together with any and all payments made by Buyer to Seller pursuant to the provisions of Section
3.2, below.

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 (“LIHTC”) 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  Housing Credit Allocation Period. The period of time beginning on the last date
on which a developer can submit an application to FHFC for Housing Credits in the 2013-2003

RFA process and continuing until September 30, 2014.

1.7. Investigation Period. The period of time beginning on the Effective Date and
ending on March 31, 2014,

1.8. Purchase Price. The purchase price shall be Five Hundred Thousand Dollars
(8500,000).
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2. Purchase and Sale. 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.

3. Purchase Price. The Purchase Price shall be paid as follows:

3.1. Deposit. Concurrently with the execution of this Contract by Buyer and Seller,
Buyer shall deliver to Escrow Agent the Initial Deposit. Unless this Contract has previously been
terminated, the Buyer shall deliver to the Escrow Agent the Additional Deposit on or before the
end of the Investigation Period. Prior to Closing, Escrow Agent shall keep the Deposit in an
interest-bearing escrow account with a commercial or savings bank doing business in Miami-
Dade County, Florida.

3.2  Cash to Close. 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.

4, Investigation Period.

4.1.  Suitability for Use. During the Investigation Period, Buyer shall determine, in its
sole and absolute discretion, whether the Property is suitable for Buyer's Intended Use of the
Property.

4.2. Buyer's Inspection of the Property. Within two (2) Business Days following the
Effective Date, Seller will deliver or make the Property Records available to Buyer. During the
Investigation Period and, if Buyer elects to go forward with the Closing, from the end of the
Investigation Period until the Closing Date, Buyer shall have the right to enter upon the Land and
to make all inspections and investigations of the condition of the Land which it may deem
necessary, for example, site plan approval, soil borings, percolation tests, engineering and
topographical studies, environmental audits, wetland jurisdictional surveys, and investigations of
the availability of utilities, all of which inspections and investigations shall be undertaken at
Buyer's cost and expense. Buyer shall be responsible for any and all damage to the Property as a
result of Buyer’s inspection and shall be responsible for any liens imposed on the Property as a
result of such inspection. After completing its inspection of the Property, if Buyer elects to
terminate this Contract in accordance with this Section 4, Buyer shall leave the Land in the
condition existing on the Effective Date.

4.3. Buyer's Right to Terminate. 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 and, if applicable as to any Additional
Deposits made prior to the expiration of the Investigation Period, Seller shall return to Buyer the
Deposit and thereafter this Contract shall be terminated and except as otherwise specifically set
forth in this Contract, neither Buyer nor Seller shall have any further rights or obligations
hereunder. 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 (A) if the
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Buyer fails to obtain the Housing Credit Allocation as provided in the following paragraph; (B)
in the event the Seller has committed a breach of this Contract and has not cured the breach prior
to the Closing Date, or (C) if the Buyer is entitled to a refund of the Deposit pursuant to any
other provision of this Contract, including but not limited to Section 17 below pertaining to an
event of default by Seller.

Further, the Buyer shall have the right to terminate this Contract and receive a refund of
the Deposit if the Buyer is unable to obtain the Housing Credit Allocation as of the end of the
Housing Credit Allocation Period. Buyer agrees to use reasonable diligence in pursuing the
Housing Credit Allocation. In the event Buyer determines that it is not and will not become
eligible to receive the Housing Credit Allocation in the 2014 FHFC RFP process, Buyer will
notify Seller upon making such determination prior to the end of the Housing Credit Allocation
Period and this Contract shall be terminated as of the date of such notice. Upon Buyer’s receipt
of the Housing Credit Allocation, the Deposit shall become non-refundable to Buyer. Buyer
agrees to provide written notice to Seller upon the receipt of the Housing Credit Allocation.

4.4. Buyer's Inspection of the Property. Seller covenants, pursuant to the provisions of
Section 8 below, that Seller shall maintain the Property in its current condition until the Closing
Date. Buyer shall have the right to enter upon the Land at any time 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 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 be responsible to
Buyer for the reimbursement of Buyer’s Costs.

5. Title.

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

5.2. Buver to Notify Seller of Obijectionable Exceptions. Buyer's Attorney shall
obtain the Title Commitment and Buyer shall have until the end of the Investigation 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.
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5.3.  Objectionable Exceptions.

53.1. Mandatory Exceptions. After Buyer has notified Seller of any
Objectionable Exceptions, if the Objectionable Exceptions are liquidated claims, outstanding
mortgages, judgments, taxes (other than taxes which are subject to adjustment pursuant to this
Contract), or are otherwise curable by the payment of money, without resort to litigation, then
the Seller shall be required to remove such Objectionable Exceptions (the "Mandatory
Exceptions") from the Land by taking the actions necessary to have the Mandatory Exceptions
deleted or insured over by the Title Company, or transferred to bond so that the Mandatory
Exceptions are removed from the Title Commitment.

5.3.2. Optional Exceptions. 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, or transferred to bond so that the Optional Exceptions are removed from
the Title Commitment. 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 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, 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 sending written notice of termination 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.

5.4. Termination of Contract. Upon the termination of this Contract pursuant
to Section 5.3, 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.

6. Survey. Buyer may, at its expense, obtain a survey (the "Survey") of the Land. Buyer
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 defect prior to the end of the Investigation Period and such
encroachment or defect shall be treated in the same manner as Optional Exceptions are treated
under this Contract. Buyer's failure to timely notify the Seller of Survey defects shall be deemed
a waiver of such defects.

7. Seller’s Representations.

7.1. Representations and Warranties. Seller hereby represents and warrants to Buyer
as of the Effective Date and as of the Closing Date as follows:
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7.1.1. 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. The execution and delivery
of this Contract by Seller and the consummation by Seller of the transaction contemplated by this
Contract are within Seller's capacity.

7.12. No Legal Bar. The execution by Seller of this Contract and the
consummation by Seller of the transaction hereby contemplated does not, and on the Closing
Date will not (a) result in a breach of or default under any indenture, agreement, instrument or
obligation to which Seller is a party and which affects all or any portion of the Property, (b)
result in the imposition of any lien or encumbrance upon the Property under any agreement or
other instrument to which Seller is a party or by which Seller or the Property might be bound, or
(c) constitute a violation of any Governmental Requirement.

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

7.1.4. Compliance With Govemmental Reguirements. Seller has received no
notice stating that the Property is not in compliance with all Governmental Requirements.

7.1.5. 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.

7.1.6. 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.

7.1.7. 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.

7.1.8. No Special Assessments or Impact Fees. No portion of the Property is or
will be affected by any special assessments or impact fees imposed by any Governmental
Authority.

7.1.9. Parties in Possession. There are no parties other than Seller in possession
or with a right to possession of any portion of the Land.

7.1.10. Commitments to Governmental Authorities. No commitments relating to
the Property have been made by Seller to any Governmental Authority, utility company, school
board, church or other religious body or any homeowner or homeowners association or any other
organization, group or individual which would impose an obligation upon Buyer or its successors
or assigns to make any contribution or dedication of money or land or to construct, install or

#3166238 vl 5
30364-0967



maintain any improvements of a public or private nature on or off the Land; and no
Governmental Authority has imposed any requirement that any developer of the Land pay
directly or indirectly any special fees or contributions or incur any expenses or obligations in
connection with the development of the Land.

7.1.11. Adverse Information. To the best of Seller’s knowledge, there is no (a)
Governmental Requirement, (b) change contemplated in any Governmental Requirement, (c)
judicial or administrative action, (d) action by adjacent landowners, (e) natural or artificial
conditions upon the Land, or (f) other fact or condition of any kind or character whatsoever
which would prevent, limit, impede, render more costly or adversely affect Buyer's Intended Use
of the Property.

7.2 Ratification 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.

8. Seller’s Affirmative Covenants.

8.1. 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, provided that same shall not (a) adversely affect the marketability and
insurability of the Property as it existed before entering into such documents, (b) adversely
affect the value, permitted uses or zoning of the Property or (c) cause any default or breach under
any existing mortgage, lien or covenant affecting the Property.

8.2. Acts Affecting Property. From and after the Effective Date, Seller will refrain
from (a) performing any grading, excavation, construction, or making any other change or
improvement upon or about the Property; (b) creating or incurring, or suffering to exist, any
mortgage, lien, pledge, or other encumbrances in any way affecting the Property other than the
Permitted Exceptions (including the mortgages, liens, pledges, and other encumbrances existing
on the Effective Date) and (c) committing any waste or nuisance upon the Property.

8.3. Maintenance of Property. From the Effective Date until the Closing, the Property
will be kept in its current condition. Seller will observe all Governmental Requirements affecting
the Property and its use, until the Closing Date.

8.4. 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.

8.5  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,
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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 (provided that same shall not (a) adversely affect the
marketability and insurability of the Property as it existed before entering into such documents,
(b) adversely affect the value, permitted uses or zoning of the Property or (c) cause any default or
breach under any existing mortgage, lien or covenant affecting the Property) and to vest title to
the Property in Buyer.

9. Buyer's Authority. The execution and delivery of this Contract by Buyer and the
consummation by Buyer of the transaction hereby contemplated are within Buyer's capacity and
all requisite action has been taken to make this Contract valid and binding on Buyer in
accordance with its terms. The execution and delivery of this Contract and the performance by
Buyer of its obligations hereunder will not conflict with or be a breach of any provision of any
law, regulation, judgment, order, decree, writ, injunction, contract, agreement or instrument to
which Buyer is subject.

10.  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:

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

10.2. Delivery of Documents. Seller shall deliver to Buyer all instruments and
documents to be delivered to Buyer at the Closing pursuant to this Contract.

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

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

11.  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.

12. Seller's Closing Documents.

12.1. Documents. At Closing, Seller shall deliver the following documents ("Seller's
Closing Documents") to Buyer’s Attorney:
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12.1.1. 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..

12.1.2. 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 (c) no improvements to the Property have been made for which
payment has not been made. The Seller's affidavit shall include 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. The affidavit shall also include the certification of non-foreign status required
under Section 1445 of the Internal Revenue Code to avoid the withholding of income tax by the
Buyer.

12.1.3. Authorizing Resolutions. Resolutions by the managing member of the
Seller, evidencing the fact that all requisite consents to the sale of the Property pursuant to the
terms hereof have been obtained.

12.1.4. Form 1099-B. If applicable to Seller, such federal income tax reports
respecting the sale of the Property as are required by the Internal Revenue Code of 1986, as
amended.

12.2. 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.

13.  Closing Procedure. The Closing shall proceed in the following manner:

13.1. Transfer of Funds. 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, which shall be Federally insured.

13.2. Delivery of Documents. 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, authorizing resolutions and other required documents
(“Buyer's Closing Documents™), and Seller shall deliver Seller’s Closing Documents, to Closing
Agent.

13.3. Disbursement of Funds and Documents. Once the Title Company has "insured the
gap," i.e., endorsed the Title Commitment to delete the exception for matters appearing between
the effective date of the Title Commitment and the effective date of the Title Policy, then
Closing Agent shall disburse the Deposit, net Cash to Close due Seller, and Buyer's Closing
Documents to Seller, and the Seller’s Closing Documents to Buyer; provided, however, that
Closing Agent shall retain the Deed and record it in the Public Records of the county where the
Land is located, following disbursement of the net proceeds of sale to the Seller at Closing.
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14. Prorations and Closing Costs.

14.1. Prorations. The following items shall be prorated and adjusted between Seller and
Buyer as of the midnight preceding the Closing, except as otherwise specified:

14.1.1. Taxes. Seller shall pay all ad valorem personal property taxes that are
then due and payable, and shall provide a credit to Buyer in an amount reasonably estimated to
be sufficient to pay any personal property taxes that are not then due and payable for the year in
which the Closing occurs. Real estate taxes shall be prorated on the following basis:

14:1.1.1. If a tax bill for the year of Closing is available (after
November 1), then proration shall be based upon the current bill.

14.1.1.2. 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 prior year's tax bill
with maximum allowance for discount.

14.1.2. Pending and Certified Liens. Certified municipal liens and pending
municipal liens for which work has been substantially completed shall be paid by the Seller and
other pending liens shall be assumed by the Buyer.

14.1.3. License and Permit Fees. License and permit fees shall be prorated only if
the respective license or permit is transferable to Buyer.

14.1.4. Other Items. All other income and expenses of the Property shall be
prorated or adjusted in accordance with this Contract.

14.2. 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 and any
applicable surtax on Deed, (iii) certified and pending municipal special assessment liens for
which the work has been substantially completed, (iv) prorated property taxes and (v} its own
legal fees.

14.3. Buyer'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, (ii) Survey, (iii) Title Commitment, (iv) cost to record the Deed, (V)
Title Policy premium (vi) all development approval costs, and (vii) its own legal fees.

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

16.  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
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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 two (2) 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 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.

17. Default.

17.1. Buyer's Remedies 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:

17.1.1. Buyer may terminate the Contract, receive 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.

17.1.2. Buyer may seek specific performance of the Contract.

17.2. 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 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.

17.3. 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 17 prior to the sending of a
notice of default to the defaulting party and the allowance of an opportunity to cure such default
within ten (10) days after the receipt of the notice by the defaulting party.

18.  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'
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commissions or other compensation asserted by any person, firm, or corporation in connection
with this Contract or the transactions contemplated hereby.

19.  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 overnight
mail service, or (c) mailed by U.S. registered or certified mail, return receipt requested, postage
prepaid, or (d) sent by electronic transmission provided that an original copy of the transmission
shall be mailed by regular mail, to Buyer, Seller, Buyer's Attorney, Seller’s Attorney, and
Escrow Agent, at their respective addresses set forth in the Definitions Addendum of 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 by
giving notice. Unless and until such written notice is received, the last addressee and address
stated herein shall be deemed to continue in effect for all purposes hereunder.

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

20.1. 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.

20.2. 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.

20.3. Indemnification. The parties will, and hereby agree to, jointly 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, as 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.

20.4. Buver'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.
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21.  Assignment. This Contract may be freely assigned by Buyer to any entity affiliated with
Buyer, and thereafter Buyer’s assignee shall be obligated to close the transaction contemplated
herein as if such assignee were the original party to the Contract. Any assignment by Buyer to
an unrelated party shall be subject to the written approval of Seller, which shall not be
unreasonably withheld.

22. Miscellaneous.

22.1. 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.

22.2. 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.

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

22.4. 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.

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

22.6. 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.

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

22.8. 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.

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

22.10. Survival. All representations and warranties of Seller set forth in this Contract
shall survive the Closing.
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22.11. Acceptance Date, 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.

22.12. 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 more
strictly construed against any one of the parties hereto.

22.13. Gender. As used in this Contract, the masculine shall include the feminine and
neuter, the singular shall include the plural and the plural shall include the singular as the context
may require.

23.  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.

24. 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 Broward
County.

[Signatures appear on the following page]
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IN WITNESS WHEREOF, the parties have executed this Contract as of the dates indicated
below.

SELLER:

RUDG-TOWN CENTER, LLC , a Florida
limited liability company

By: RUDG Town Center Manager, LLC,
a Florida limited liability —company, its
managing member

By

Name: hey 10

Title: J jcL HS&) ﬂ’? %
Date: / /7'/_3

BUYER:
RUDG, LLC, a Florida limited liability company

/4

Ibérto Milo, Jr., i #
Vice President

Date: /l/'?ﬂ?
I R

By:

#3166238 vI 14
30364-0967



EXHIBIT “A”
LEGAL DESCRIPTION

DESCRIPTION: PARCEL I|

A PORTION OF TRACT A AND ALL OF TRACT B, BLOCK 84, SECOND REVISED PLAT NO. TWO OPA -
LOCKA, ACCORDING TO THE PLAT THEREOF, AS RECORDED IN PLAT BOOK 34, PAGE 76 OF THE PUBLIC
RECORDS OF MIAMI-DADE COUNTY, FLORIDA.

TOGETHER WITH:

THAT CERTAIN ALLEY TO BE VACATED AND ABANDONED LYING BETWEEN SAID TRACTS A AND B OF
BLOCK 94 AND BETWEEN ALADDIN STREET AND SHARAZAD BOULEVARD ALL AS SHOWN ON SAID
SECOND REVISED PLAT NO. TWO OPA - LOCKA.

ALL OF THE ABOVE BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE EASTERN MOST NORTHEAST CORNER OF TRACT 93 OF SAID SECOND REVISED
PLAT NO. TWO OPA - LOCKA; THENCE SOUTH 28°02'30" EAST, ALONG THE WESTERLY RIGHT-OF-WAY
LINE OF ALADDIN STREET, AS SHOWN ON SAID PLAT, A DISTANCE OF 362.17 FEET TO THE POINT OF
BEGINNING; THENCE CONTINUE SOUTH 28°02'30" EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE
OF 127.83 FEET TO THE POINT OF CURVATURE OF A CURVE TO THE RIGHT; THENCE ALONG THE ARC
OF SAID CURVE HAVING A RADIUS OF 15.00 FEET, A CENTRAL ANGLE OF 90°00'00" AND AN ARC
DISTANCE OF 23.56 FEET TO THE POINT OF TANGENCY: THENCE SOUTH 61°57'30" WEST, ALONG THE
NORTHERLY RIGHT-OF-WAY LINE OF FISHERMAN STREET, AS SHOWN ON SAID PLAT, A DISTANCE OF
169.97 FEET TO THE POINT OF CURVATURE OF A CURVE TO THE RIGHT; THENCE ALONG THE ARC OF
SAID CURVE HAVING A RADIUS OF 15.00 FEET, A CENTRAL ANGLE OF 80°26'068" AND AN ARC DISTANCE
OF 23.68 FEET TO A POINT OF COMPOUND CURVATURE OF A CURVE TO THE RIGHT; THENCE ALONG
THE ARC OF SAID GURVE, BEING COINCIDENT WITH THE EASTERLY RIGHT-OF-WAY LINE OF SHARAZAD
BOULEVARD, AS SHOWN ON SAID PLAT, SAID CURVE HAVING A RADIUS OF 970.10 FEET, A CENTRAL
ANGLE OF 8°03'58" AND AN ARC DISTANCE OF 128.22 FEET; THENCE ALONG A NON-TANGENT LINE
NORTH 61°57'30" EAST A DISTANCE OF 189.99 FEET TO THE POINT OF BEGINNING.

SAID LANDS CONTAINING 0.643 ACRE, MORE OR LESS.

#3166238 v1 15
30364-0967



EXHIBIT “B”
DEFINITIONS ADDENDUM
1. Acceptance Date. November 8, 2013.

2 Attorneys' Fees. All reasonable fees and expenses charged by an attorney 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.

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

4, Buyer's Address. 315 South Biscayne Boulevard, Fourth Floor, Miami, Florida 33131,
Attn: Jason Goldfarb; Telephone (305) 533-0036; e-mail: jgoldfarb@relatedgroup.com.

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

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

i 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. Further, in the
event of a default by Seller which causes Buyer to terminate this Contract, Buyer’s Costs shall
include Buyer's documented out-of-pocket costs incurred in connection with the Companion
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. ‘

12.  Deed. The General Warranty Deed which convey the Land from Seller to Buyer.
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13.  Governmental 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 Requirement. Any law, enactment, statute, code, ordinance, rule,
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 Title Commitment and are acceptable to Buyer, in its sole and absolute discretion.

18.  Prior Policy. A copy of Seller's current Owner's Policy of Title Insurance, if any.
19.  Property. The Property Records and Land.

20.  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 Governmental 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).

215 Seller’s Address. 315 South Biscayne Boulevard, Fourth Floor, Miami, Florida 33131,
Attn: Jason Goldfarb; Telephone (305) 533-0036; e-mail: jgoldfarb@relatedgroup.com.
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22.  Seller’s Attorney. Steans Weaver Miller Weissler Alhadeff & Sitterson, P.A.,
Attention: Brian J. McDonough, Esq. Buyer's Attorney's mailing address is 150 West Flagler
Street, Suite 2200, Miami, Florida 33130; Telephone (305) 789-3350; e-mail:
bmedonough@swmwas.com.

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

24,  Title Company. Fidelity National Title Insurance Company, First American Title
Insurance Company, or such other nationally recognized title insurance company licensed to
write title insurance in the State of Florida approved by Buyer.

25.  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.
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Bankof America %%
Merrill Lynch

November 7, 2013

Mr. Albert Milo, Jr.

Vice President

Town Center Phase Two, LLC
315 S. Biscayne Blvd.

Miami, F1 33131

Re: Town Center Phase Two
551 Fisherman Street
Opa Locka, FL

Dear Mr Milo:

This letter will serve as a preliminary outline of the terms under which Bank of America (the "Bank") would
consider a loan request on the above referenced project. This letter does not represent an offer or
commitment by the Bank for the proposed financing, nor does it define all the terms and conditions of a
loan commitment, but is a framework upon which a loan request may be submitted. Issuance of a
commitment by the Bank is subject to, among other things, the completion of the following items, and
approval of the loan request under the Bank’s internal approval process. The Bank may decline to
approve the loan request. Upon your response to this letter and after providing any additional
information which may be necessary, the Bank will proceed with the necessary due diligence to submit
the loan request. This letter shall in no event constitute a “credit agreement” as defined in Section
687.0304 of the Florida Statutes.] The proposed terms and conditions are as follows:

Project: New construction of a 65 unit highrise apartment building located at 551 Fisherman
Street, Opa Locka, FL

.Borrower: Town Center Phase Two, LLC (applicant), in form and substance Borrower must be
acceptable to the Bank.

Reporting
Requirements: Annually: Borrower and Guarantors' financial statements and covenant
compliance.

Monthly: Property operating statements and rental summary report.

Know Your

Customer: Within five (5) business days of opening an account with Bank, Borrower shall have
delivered to Bank all due diligence materials necessary and relevant to verifying
Borrower's identity and background information, as deemed necessary by Bank in its sole
and absolute discretion.

Other

Requirements: All of the following to be acceptable to the Bank: documentation and submissions that are

standard for loans of this type including, but not limited to, appraisal, ESA, legal
documentation, title/survey, proposed standard lease form, front-end cost and document
reviews and acceptance of final budget (includes adequate contingency, interest
carry/operating  deficit reserve, etc), review of plans/specs, condition of
markets/submarkets, revenue/expenses pro-formas, financial review of Borrower,
Guarantor, and general contractor, management agreement and subordination; and {as



Confidentiality:

Construction Loan

Construction
Loan Amount:

Interest Rate:

Loan Term:

Loan
Amortization:

Loan Fee:

Guaranty:

Collateral:

Completion:

Other Conditions:

Term Loan:

Term Loan
Amount:

applicable), proof of tax credit award, equity investor and pay-in schedule, proof of tax-
exempt status with respect to ad valorem taxes and other terms and conditions as may be
required.

This term sheet is strictly confidential and may not be shared with anyone else other than
the owners of Borrower.

Construction loan amount: $12,000,000, however must be no more than 80% LTV based
on an appraisal in form and substance acceptable to the Bank and no more than 80%
LTC based on final Bank approved construction budget.

30 Day LIBOR + 250 bps, floating. An interest rate protection product from a financial
provider acceptable to the Bank may be required prior to funding of a loan. Borrower
and any person or entity that at any time provides a guaranty of Borrower’s obligations
in respect of such interest rate protection (including but not limited to any general
partner of any thereof) will be required to be an “eligible contract participant™ as such
term is defined in the Commodity Exchange Act (7U.S.C. § 1 et seq.), as amended from

time to time, and any successor statute.

24 months from the loan closing.

Interest only for 24 months
1.00% of the total Loan Commitment, payable at closing.

100 % guarantee of completion, performance and repayment to be provided by
guarantor(s) acceptable to the bank. For borrowers that are single-asset entities,
principal(s) with general liability or guarantor(s) acceptable to the Bank must be jointly and
severally liable for completion of the project and repayment of the financing, including
interest and costs. Guarantors to have financial covenants that include minimum net
worth and liquidity, TBD.

1) First priority security interest upon Borrower's interest in certain real property.
2) UCC filing on furniture, fixtures and equipment.
3) Assignment of rents/leases and management/construction/architectural contracts,

etc.
4) Assignment of interest rate hedge agreement, if any.

Building must be completed and receive Certificate of Occupancy prior to December 30,
2016.

1) Adminstrative fee in the amount of $5,000 payable at closing.

Term loan amount: $1,545,904, however must be no more than 80% LTV based on an
appraisal in form and substance acceptable to the Bank and achieve a minimum DSCR of
1.20.



Term Loan
Interest Rate:

Term Loan
Maturity:

Amortization:

Term Loan Fees:

Conversion Terms:

Guaranty:

General Provisions:

Fees and
Expenses:

Material
Adverse Change:

Assumptions made:

Expiration:

Fixed rate for the life of the financing. Note rate will be fixed immediately prior to
construction closing based upon then applicable market rates for like tenor and character
loans. The Bank estimates that, were the Note rate fixed as of the date of this letter, the
rate would be approximately six and forty five hundredths percent (6.45%)

The interest rate will be forward locked for a period of 24 months. Forward rate lock
extension equal to one six-month period will be available at no cost to the Borrower.

Eighteen (18) years from the term loan conversion and closing.
Thirty (30) years

Greater of $7,500 or 1.0 % of the total Loan Commitment, payable 50% at time of rate
lock and 50% at time of conversion and funding of Term Loan.

Conversion Fee equal to $10,000 payable at conversion.

1) Lien free completion.

2) Property has stabilized over the prior three consecutive months as evidenced by 90%
or greater physical and economic occupancy for each of the three months and
achievement of 1:20 DSCR for that period.

3) Pay-off of the construction loan.

Non-recourse exclusions from key principals relating to fraudulent acts, in form and
substance acceptable to Bank.

Financial condition of key principals will be subject to Bank review and approval.

Borrower will pay all reasonable costs incurred by the Bank in connection with the loans
including, but not limited to, legal, environmental, front end costs and document
review/inspections, physical needs assessment (for existing projects only) and appraisal.

Bank of America’s obligations hereunder shall terminate if, prior to closing, Bank of
America determines, in its sole judgment, that there shall exist any conditions regarding
the property, or the operations, business, assets, liabilities or condition (financial or
otherwise, including credit rating) of Borrower or Guarantor, or there shall have occurred a
material adverse change in, or there shall exist any material adverse conditions in, the
market for syndicated bank credit facilities or the financial, banking, credit or debt capital
markets generally, that could be expected to cause the loan to become delinquent or
prevent any guarantor from performing its obligations under any guaranty or to materially
and adversely affect the value or marketability of the loan or the property or Bank of
America's ability to syndicate the loan or the viability of obtaining permanent financing for
the Project.

The terms discussed herein are presented, based on the credit conditions in the potential
transaction as known by Bank of America. Should additional facts come to light that
positively or negatively impact the situation, prices or other requirements quoted here may
be adjusted.

This term sheet will expire at 5:00 p.m. on that date which is ten (10) business days from
the date hereof unless you execute this term sheet and return it to us prior to that time,



which may be by facsimile transmission. Please understand that this term sheet does not
represent an offer or commitment by Bank of America, or any of its affiliated entities, for
the proposed new financing, nor does it define all of the terms and conditions of a loan
commitment, but is a framework upon which a loan request may be submitted. Issuance
of a commitment by Bank of America is subject to, among other things, the approval of
your loan request under the Bank's approval process. If Bank of America issues a
financing commitment in this transaction, it will in all respects supersede this letter.

Please review the above terms and conditions and feel free to call me with any questions or comments you may
have. If you find the above terms and conditions to be acceptable, please indicate so by signing below and
returning a faxed copy to my attention by that date which is 10 business days from the date hereof. Upon receipt
of the letter and upon a tax credit allocation being awarded, along with a good-faith deposit of $10,000, the Bank
will proceed with the necessary due diligence to prepare and submit your loan request, provided, however that in
any event, this term sheet will finally expire at 5:00 p.m. on that date which is August 31, 2014. Your deposit is
refundable, less the Bank’s out of pocket expenses incurred, should the Bank decline the financing opportunity
discussed herein. | look forward to hearing from you and working with you on this and other transactions.

Sincerely,

Yor A

Diane L. Ross

Senior Vice President

401 East Las Olas Boulevard
Ft Lauderdale, FL 33301

Please submit a loan application as outlined above:

Name:
Title: e rce/. /r@s) P
Date: /1A

A T
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Wells Fargo Community Lending and Investment

301 South College Street
Charlotte, NC 28288-5640

November 3, 2013

Mr. David O. Deutch
Pinnacle Rio, LLC
9400 S. Dadeland Blvd.
Suite 100

Miami, Florida 33156

Re: Pinnacle Rio — 106 units

WELLS FARGO BANK
EQUITY LETTER

Miami, Miami-Dade County, Florida

Dear Mr. Deutch:

We are pleased to advise you that we have preliminarily approved an equity investment to be
used for construction and permanent financing in Pinnacle Rio, LLC, a Florida limited liability
company, which will own and operate a 106-unit affordable housing community to be known as
Pinnacle Rio, located in Miami, Miami-Dade County, Florida. This preliminary commitment is
made based upon the financial information provided to us in support of your request, and under

the following terms and conditions:

Investment Entity/Beneficiary:

Annual Housing Credit
Allocation:

Housing Credits Purchased:
Syndication Rate:
Net Capital Contribution:

Equity Proceeds Paid Prior to
Construction Completion:

Pinnacle Rio, LLC, a Florida limited liability
company (the "Company"), with PHG-Rio, LLC as
Managing Member and Wells Fargo Bank (“Wells
Fargo”) as Investor Member with a 99.99%
ownership interest in the Company.

$2,561,000*
$25,607,439 (825,610,000 x 99.99 %)*

$0.9625

$24,647,160*
* All numbers are rounded.

$19,717,728*
* Al numbers are rounded to the nearest dollar.
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Pay-In Schedule:

Equity Proceeds Paid After
Stabilization.

Obligations of the Managing
Member and Guarantor(s):

Incentive Mgmt. Fee:

Funds available for Capital Contribution #1:

$6,161,790* 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:
$13,555,938* prior to construction completion.
* Al numbers are rounded to the nearest dollar.

34,929,432%
* All numbers are rounded to the nearest dollar.

Operatihg Deficit Guaranty: The Managing Member

agrees to provide operating deficit loans to the
Company for the life of the Company.

Development Completion Guaranty: The Managing

Member 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 Company will provide that, if
in any year actual credits are less than projected
credits, then the Investor Member shall be owed an
amount necessary to preserve its anticipated return
based on the projected credit.

The obligations of the Managing Member shall be
guaranteed by Louis Wolfson III, Michael D. Wohl,
David O. Deutch, Mitchell M. Friedman, PHG-Rio,
LLC and any such other entity/individual deemed
appropriate following Wells Fargo due diligence
review.

50%.
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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 December 31, 2014 if not extended by Wells
Fargo.

Wells Fargo wishes to thank you for the opportunity to become investment partners.

Sincerely,

/g_\};ﬂ,m )
’ P74

J. Frederick Davis, I11
Senior Vice President

Agreed and Accepted this Day:
By: Pinnacle Rio, LLC
By: PHG-Rio, LLC, a Florida limited liability company, as its Managing Member

By: @/\j J

Name: David O. Deutch I
Title: Vice President of the Managing Member

K

Date: ”}g/‘ b,



