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BEFORE THE STATE OF FLORIDA
 

FLORIDA HOUSING FINANCE CORPORATION
 

APD HOUSING PARTNERS 20, lP, 

Petitioner, fHfC No.1fJQ'j - ~7{)G 
vs. Application No.2009-214C 

fLORIDA HOUSING fiNANCE 
CO~PORATION, 

Respondent. 
/ 

PETITION FOR REVIEW 

Pursuant to Section 120569 and .57, florida Statules IfSj and Rule 67-48005, 

florida AdminlSlcalive Code IfAC), Pelilianer, APD HOUSING PARTNERS 20, LP ("APD 

20") requesTs an administrative hearing 10 challenge FLORIDA HOUSING FINANCE 

CORPORATION's ("Florida Housing") scoring actions concerning Universal Cycle 

Application No. 2009-214C. In support af this Petition, APD 20 provides as follows: 

1. APD 20 is a Florida for-profit corporation with its address at 1700 Seventh 

Avenue, Suite 2075, SeaHle, Washington 98101-1397. APD 20 is in the bUSiness of 

providing affordable rental hOLJsing units. 

2. Florida Housing is the slate agency delegated the authority and responsibility 

for administering and awarding funds pursuant 10 Chapter 420, F.S., and Rules 67-21 and 

67-48, fAe 
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Nature of the Controversy 

3. On August 20, 2009, APD 20 applied to Florida Housing for funding 

pursuanl to the low Income Housing Tax Credit Program (L1HTC). The purpose of the 

requested funds was to suppiement the construc/ion of a 151-unit offordable housing 

apartment complex in Miomi, Florida, named TM Alexander. 

4. Pursuant to section 420.5099, Florida Stalutes, Florida Housing is the 

designated "housing credit ogency" for the Stale of Florida and odministers Florida's iow

income hous,:ng tax credit program. Through this program, Florido Housing ollocales 

Florida's annual fixed pool of federal tax credits to developers of affordable housing. 

5. The tox credits allocated annuolly to eoch state are aworded by state 

"housing credi1 agencies" to single-purpose applicant enlilies created by real estate 

developers to develop specific multi-family housing projects, An applicant entity will Ihen 

sell this len-year stream of tax credits, typically to 0 "syndicator," with the sale proceeds 

generating much of the funding necessary for development and construction of the proiect, 

The equity produced by this sa,le of tax credits in turn reduces the amount of long-term debt 

required for the project, making il possible to operate the project at rents that are affordable 

to low-income and very-low-income tenants. 

6. The United States Congress has created a program, governed by Seclton 112 

of the Internal Revenue Code ("IRe'), by which federal income lox credils are alloHed 

annually to each state on a per capito basis to encourage privale developers 10 build and 

operate affordable low-income housing for families. These lax credits entitle the holder to a 
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dollar-for-dallar reduction in the holder's federal tax liability, which can be token for up to 

ten yeors if the project continues to satisfy aU IRC requiremenls. 

7.	 Because Florida Housing's available pool 0/ federal tax credits each year is 

limited, qualified projects must compete for this funding. To assess the relative merits of 

proposed pra,iects, Florida Housing has established a competdive application process 

pursuant to Chapter 67-48, F.A.C. Specifically, Florida Housing's application process for 

2009,	 as set forth in Rules 67-48.002-.005, FAe, involves the following 

(a)	 The publication and adoption by rule of an application 

package; 

(b)	 The completion and submission of applications by developers; 

(c)	 Florida Housing's preliminary scoring of applications; 

(d)	 An initiol round of administrative challenges in which an 

applicant may toke issue with Florida Housing's scoring of 
ano/her application by filing a Notice of Possible Scoring Error 

("NOPSE"I' 

(e)	 Florida Housing's consideration 01 the NOPSEs submitted, with 

notice to applicants of any resulting change in their preliminary 
scores; 

[II	 An opportunity for the applicant to submit oddihonal materials 

to Florida Housing to "cure" any items for which the applicant 
received less than the maximum score; 

[gl	 A second round of administrative challenges whereby an 
applicant may raise scoring issues arising from another 
applicant's cure moteflals by filing a Notice of Alleged 
Deficiency ["NOAD"); 

(hi	 Florida Housing's consideration of the NOADs submilled, wilh 

na1ice to applicants of any resulting change in their scores; 
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iiI	 An opportunity for applicants to challenge, via Informal or 
formal administrative proceedings, florida Housing's evaluation 

af any item for which the applicant received less than the 

maximum score; and 

lil	 final scores, ranking, and allocation of tax credit funding t 
applicants through the adoplian of final orders. 

B. At the completion of this process a Final Score is assigned to each 

Application. Based on these Final Scores, and a series of Tie Breakers, Appl'ications are 

then ranked. Funds are awarded to applicants starting with applicable preferences and 

set asides and the highest scoring applicants, unfil the available funds ore exhausted 

Applicants compete for funds, in large part, against other applicants In the same counlY 

size group, and againsl other applicants seeking to provide housing to the some 

demographic group. APD 20 is an applicant for Developments in the Large County 

Geographic Set-Aside. 

9. Based on a review of F!orido Housing'5 Final Scoring Summary doled 

December 2, 2009, APD 20 received a final score of 70 out of a possible 70 points for 

its application. Additionally, APD 20 received 6.0 out of 6.0 obility to proceed and 7.5 

tie-breaker proximity points. This score would likely allaw APD 20 to receive a full award 

of its runding request However, florida Housing has concluded that APD 20 railed 10 

meet threshold. Florida Housing's scoring actions concern whelher APD 20 provided 

adequate sile control information and hod a construction financing shortfoll. As will be 
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explained more fully below, Florida Housing's scoring action in the instant case is 

erroneous. 

Sub.tantiallnterests Affected 

10. As on applicanl for funds ollocated by Florida Housing, APD 20's 

subslantial interests are adversely affected by the scoring decisions here. The final 

scoring actions of Florida Housing resulted in APD 20's application being rejected from 

the funding range. Since the purpose of the I'oan program in general is /0 provide 

funding 10 developers of apartment projects for low income residents, then APD 20's 

interests are adversely and wbstantially affected by the loss of funding. Indeed, without 

the requested funding, APD 20's ability to provide much needed affordable housing units 

will be severely jeopardized. 

Scoring of APD 20'5 Applicotion Site Control 

11. The Universal Application at Port III asks an applicant to provide 

information concerning the proposed development. At Pari 1l1.C., the app,llcant is 

required ~o provide Information concerning its ability to proceed with lIs proposed 

development. Specifically, at Part IIl.q2], the Universal Application requires the 

applicant to provide information regarding evidence of site control. One af the ways ia 

demonstrote site confrol is for on applicant to include 0 fully executed qualified contract 

for purchase and sale. 

12. In its original opplication, APD 20 provided a Purchase and Sale 

Agreement doled August 17, 2009. As called for by the Universal Cycle process 
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application !>coring proce!>s, Florida Housing preliminarily reviewed APD 20's initial 

Application and NOPSb filed again!>t the Application. 

13. After conducting it!> preliminary review of the Application and all NOPSEs, 

Florida Housing found as to site control the following: 

The August 17, 2009, Purchase and Sale Agreement does not 
reflect the Applicanf as the buyer and no assignment was 

provided. 

ISee Machment AI 

14. In response to Florida Housing's preliminary scoring decision, APD 20 

provided cure documents, including a First Amendment to and Assiqnment and 

Assumption of Contract for Purchase and Sale of Reaf Property ("Assignment") (see 

Attachment B). The cure explanation explains what the cure was mean! 10 address. 

15. In response to the cure documents and a review of all applicable NOADs, 

Florida HOUSing on December 2, 2009, found that APD 20 hod addressed most scoring 

issues raised In preliminary scoring and by NOPSb. However, Florida Housing 

concluded that APD 20 failed to cure the site control issue. Specifically, Flarido Hau~ing 

in its Final Scoring Summary concluded as rollows: 

In an attempt to cure Item IT, the Applicant provided a Firsl 
Amendment to and Assignment and Assumption of Con/rae I for 
Purchase ond Sole of Real Property; however the cure was 
defiCient because the Amendment was signed on beholf of 
Mederos-Civic Acquisitions, LLC and not the Seller (Mederos-T .M. 
Alexander Acquisitions, LLC). 

In an attempt fa cure Item H, the Applicant provided 0 First 

Amendment 10 and Assignment and Assumption of Contract for 
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Purchase and Sale of Real Property; however the cure was 
deficient because the Amendment was signed on behalf of APD 

Housing Partners 19, LP and no! the Applicant (APD Hou5ing 

Partners 20, lPI. 

ISee AMachment c.) 

Financing 

16. At Part V, the Univer5al Applicolion reque5ts infarmation regarding the 

financing of the prop05ed projed. Specifically ar ParI V(D), an applicant i5 required to 

provide information identifying any non-corporation funding commitments. In respome 10 

thi5 requirement, APD 20 in its initial application provided a letter from A/iiont which 

reflected an equity commitment in the project as a 50urce of funding. 

17, After conducting its preliminary review and all NOPSE5, Florida Hou~ing 

found as follows: 

Per page 74 Instructions, the percentage of credit~ being 
purchased must be equal to or le5s than the percentage of 
ownership interest held by the limited partner or member. The 
Applicant 5tated at Exhibit 9 of the App/lcatlon that the limiled 

partner's inlere5t in the Applicant entity is 99.98~{,. However, the 
equity commitment at Exhibit 55A slates 99.99% of the He 
allocation is being purchmed. Because of this inconsistency, the 
He equity cannot be considered a source of financing. 

18. in response, APD 20 as a cure submitted a revised letter from Alliant which 

corrected the scoring issue and updated some af the numbers. The revised letter did nol 

change the actual payment structure in any way from the letter subm,:lted wilh the inilial 

Application (see Attachment OJ. 
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19. In response to the cures and a NOAD, Florida Housing concludec os 

follows: 

The Applicant attempted to cure item 6T by providing a revised 

Construction and permanent Analysis thot show~ $7,920,133 of 
HC eguity as a source of financing during the construction 

period. The revised eguity commitment letter from Alliant 
Capital, Ltd., indicates fhat only $7,009,773 will be pOid during 
the construction period. Therefore, the Applicant will have a 

construction financing shortfall of $910,360 (see item 17TI. 

20. Florida Housing scoring decisions as 10 ~he site control and financing issues 

are erroneous. In addressing the site control issue first, Florida Housing raises an issue 

concerning who actually signed the Assignment submitted as a cure. The confusion is 

apparently caused by the signature lines when compared to the actual parties listed in the 

opening paragraph of the Assignment. The parties listed in the first paragraph of the 

Assignment include Mederos-T.M. Alexander Acguisilions, Inc. and APD HOUSing Parlners 

20, LP, while the signature lines include the names Mederos-Civic Acguisitions, LLC and 

APD Housing Partners 19, lP. 

21. While Florida Housing was apparently confused regarding the ~ignature 

lines, it does not allege lhat the actual parties who intended to sign the documenl ore 

incorrect. The individuals inlending 10 sign the Assignmen1 are the correct, authorized 

individuals to sign on behalf of the parties defined in rhe inlrodudion paragraph 

22. Indeed, Jorge C. Mederos whose signature block is irldLided on Ihe 

Assignment is the Manager and only member of Mederos-T.M. Alexander Acquisitions, 

LLC, as well as the Manager and only member of Mederos Civic Acquisitions, lLC. 
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Similarly, the American Opportunity Foundation, Inc i5 the General Partner of APD 

Housing Partners 20, LP, as well 05 APD Hou5ing Portner5 19, LP. (See Attachment E.) 

23. The relation5hip between rhe5e parties and !he transactions involving the 

T.M. Alexander and the Civic Tower project5 15 referenced al Paragraph 2jb), the 

Amendment section of the A55ignment, which tells Florida Hou5ing thaI the Civic Tower5' 

project and the T.M. Alexander prol:ect are "affilioted" projects to be closed on Ihe 5ame 

day by the same partie5. The original Contract for Purchase and Sale has also been 

included (see Attachment F). There is no confusion thaI the proper parties have 

appropriately signed the Assignment and the error in the signature Iine5 does not change 

this fact. Indeed, those parties remain bound by the terms o~ the Assignment (see 

Attachment G) 

24. In next addressing the financing iHue raised by Florida Housing, the issue 

in essenCe concerns the funding mechanism of whether certain funds will be paid during 

the construction period as reRected at page 5, paragraph 8(3) of the Alliant commitmenr 

letter. Apparently, Florida Housing now has issues with the listed conditions. The revised 

Alliant commitment letter, however, does not chonge this funding mechonism from rhe 

original commitment letter as it relates to paragraph 8(3) (see Attachment H,\. In other 

words, those some conditions were included in the amendment letier and were not 

questioned by Flarida Housing in the preliminary scoring. To the extent Florida Housing 

hod a problem with the payment structure and conditions, the issue shau,'d have been 
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raised in preliminary scoring which would hove allowed APD 20 on opportunity to cure 

the scoring issue. The issue cannot be raised for the first lime here. 

25. Even if consideration of the scoring issue is appropriate here, florida 

Housing's conclusion is incorrect. Florida HOLJsing opines that the Tax Credit Installment 

at page 5 of the Alliant letter in the amount of $910,360 is not available m a source of 

financing during the construcfion period and therefore constitutes a constrLJclion period 

~inoncing shorffall. While the $910,360 installment is conditioned on the complefion of 

comtrLJctian and evidence of permissible occupancy, it is nonetheless scheduled to poy 

fOT costs incurred during the construction period. The installment hm always been 

scheduled to poy for costs incurred during construction and therefore is construction 

financing. 

26. The fact that this portion of the construction financing is conditioned on 

certain items related to completion is a typical structuring feature to ensure performance 

of the construction team and developer by the investor. Accordingly, the letter should be 

accepted os a firm commitment. 

WHEREFORE, APD 20 requests that it be granled an administrative proceeding to 

contest Florida Housing's erroneaLJS scoring decisions. To the extent there ore disputed 

issues of facti this maHer should be forwarded to the Division of Administrative Hearings. 

Ultimately, APD 20 requests the entry of a Recommended and Final Order which finds 

that it has met threshold and awards APD 20 all applicable points. 
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Michael P. Donaldson 
Fl Bar No. OB02761 
CARLTON FIELDS, PA 
P 0 Drawer I 90 
215 S. Monroe 51., Suite 500 
Tallahassee, Fl 32302 
Telephone 18501 224-1585 
Facsimile: 18501 222·0398 

Counsel for Applicanl 

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that the original of the foregoing has been filed by Hand 
Delivery with the Agency Clerk, Florida Housing Finance Corporation, 227 N. Bronaugh 
Street, SUite 5000, Tallahassee, Fl32301; and a copy furnished to Wellington H. 
Meffert, II, Esq., Florida Housing Finance Corporation, 227 N. Bro 5000, 
Tallahassee, Fl 32301, this 28th day of December, 2009. 

MICHAEl P DONAlDSO 
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Filn Ii' ~1l(l9·214C Dnv"lnor,.",nl NIlml't' TM AI"xIlnn"r 

Scoring Summary Report 
File #: 2009-214C Development Name: TM Alexander 
AsOt Total Points Met Threshold? Ability to Proceed TIe-

Breaker Points 
Proximity TIe-
Breaker Points 

10/2212009 57.00 N 6.00 7.50 

Preliminary 57.00 N 6.00 7.50 

NOPSE 57,00 N 6.00 7.50 

Final 

Final Ranking 

Scores: 

Subsection IDesaiplion Availabla Points Prelhllnal Final Ranki 

Construction Features & Amenities 

1S '" B 2.' New Construction 9,00 0,00 0,00 

15 '" B 2.b Reh abililation/Sub~tantlal Reh abil ilalion 9 00 9.00 9.00 

25 "' B 2.0 All Developments Except SRO 12.00 12.00 12.00 

25 "' B 2.d SRO Developmenls 1200 0.00 0.00 

35 "' B 2.' Enerqy Conservation Features 9,00 9,00 9.00 

45 '" B 3 Green Building 5.00 5 00 5.00 
..
 

Set-Aside Commllmenl ~ 
~
 
~
 

5S "' E 1 b.(2) Specia: Needs Households 4 00 0.00 0,00 

6S '" E 1.b.(3) Total Sel-Aside Commilment 3.00 3.00 3,00 

7S "' E 3 Affordabilily Period 5.00 0.00 0.00 

Resldenl Programs.. 
85 "' F 1 Programs lor Non"Elderly & Non-Homeless 6.00 0.00 0.00 

as '" F 2 Programs for Homeless (SRO & Non-SRO) 6,00 0.00 0.00 

as "' F 3 Programs lor Elderly 6.00 6.00 6.00 

95 "' F , Programs lor All Applicants 8.00 8,00 8.00 

Local Government ContnbUlions 

1105 EJA I ICoo,"bO<'"., I 5001 5001 5.001 I I 
Local Governrnenllncentives 

111S EJR 4001 0.001 0001I 1'00'""'" I I I 
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Reason(s) Scores Not MaUd: 
~ 

Item # 

-_._

Reason(s) 

----
! 

Created A3 Result Rescinded As Result 

58 All of (he participating Special Needs Household Referral Agencies for the county are nollisled 
onlhe Applicant Notification to Special Needs Household Referral Agency form. Because the 
form is Incomplete, the Applicant is nol eligible for Special Needs points, 

Preliminary 

78 

118 

The Applicant failed to commit to an affordabilitv penod sufficient \0 achieve any points. 

The Applicant did not submit any of the Local Government Verification of Affordable Housing 
Incentives forms (Exhibits 47, 48,49,50). Therefore, zero poinls were awarded. 

Prelim',nary 

Preliminary 
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Threshold(s) Failed'. 

Ilte~ # Part Section Subsection -~e~~~~~1 
-- ----.-----

Reason(s) 

-

Created as 
Result of 

~ 

I Rescinded as 
Resullof 

1T '" C 2 Site Control The August 17, 2009 Purchase and Sale Agreement does 
nol reflect the Applicant as the buyer and no assignment 
was provided. 

Preliminary 

2T V D 2 HC Equity The Applicant submitted an equity commitment from RBC 
Capilal Markets. However, the sum of the equity 
installment payments does not equal the toLal amounl of 
equity reflected in the commitment As a result, the 
commitment is not considered a !>OlJrCe of financing. 

Preliminary NOPSE 

3T V D 2 HC Equity Per page 74 of the 2009 Universal Application 
tnstructions, the percentage of credi!s being purchased 
must be equal to or less than the percentage of 
ownership interest held by the limited partner or member. 
The Applicanl stated at Exhibit 9 of the Application that 
the limited partner's interest in the Applicant entity is 
99.98% However, the equily commitment at Exhibil55A 
states the 99.99% of the HC allocation is being 
purchased_ Because of lhis inconsistency, the HC eqUity 
cannot be conSidered a source of financing. 

Preliminary 

4T V D 1 Non-Corporalion 
Funding 

Although the Applicant lis led first mortgage financing of 
$4,038,000, no commitment for this loan has been 
provided Therefore. the loan amount cannot be counted 
as a source 01 financing. 

Prelimin<lry 

5T V D 1 Non-Corporation 
Funding 

Although the Applicanllisled second mortgage financing 
of $3.900.000. no commitment 'or this loan has been 
provided. Therefore, the loan amount cannot be counted 
as a source of financing. 

Preliminary 

5T V B Constructlon/Reh ab. 
Analysis 

The Applicant has a conslruclion financing shortfall 01 
$17,082,722. 

Preliminary 

7T V B Permanent Analysis The Applicant has a permanent financing shor1fall of 
$17,144,189. 

Preliminary 

8T V D 1 Non-Corporation 
Funding 

The Applicant reflected capitalized interest paid in the 
amount of $664.997 in the construction and permanent 
analysis. However, no documenlation was provided lor 
this source. As a result, it was flot considered a source of 
financing. 

Preliminary 

9T 11 B 3 General Contractor The Developmenl name on the Genelal Contractor or 
Qualifying Agenl Certification iorm (TM Alexander Plaza) 
is inconsistent with the Development name listed at Part 
III A.1. of the Application (TM AleXilnd[O'ri 

Preliminary 
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------ -- - - -

--

-- ---- ----,-- ----------- -_.
~-

, 
-pa~ I Section DescriotionItem # Subsection Reasonls\ 

3 General Contractor 10T II B The name of the General Contractor or qualifying agent is 
not included on the Prior Experience Chart. 

Non-Corporation11T 0 1 The Applicant provided a loan commitment from PNC 
Funding 

V 
Multifamily Capital. The commitment stales the name of 
the Development is Civic Tower Apartments on page one. 
The Applicant staled al Part 111.A.1 .. Ihe Development 
name is TM Alexander Due 10 the inconsistency, the 
loan commitment was not considered a source of 
financing. 

Environmental Site 12T C 5 The Development name on the Verification of "' Assessment Environmental Safely - Phase \ Environmental Sile 
Assessmenl form (TM Alexander Tower) is inconsistent 
with the Development name listed at Part 111.A.1. of the 
AppJic.ation (TM Alexander) 

2.e Non-Profit Applicant The description of the role of the Non-profil entity 
provided al Exhibit 6 relers to the Development as Civic 
Tower Apartments The Applicant stated at Part III.A. 1. 
the Development name is TM Alexander. 

13T AII 

14T 0 2 He Equity The Applicant submitted an equity commitment from 
Alliant Capital. Ltd. However, the sum of Ihe equity 

I;nstallment payments dOes not equallhe tolal amount of 
equity renected In the commilment. As a resull, Ihe 
commitment is not considQred a source of financing. 

V 

Created a.9
 
Result of
 

PrelIminary
 

Preliminary 

NOPSE 

NOPSE 

NOPSE 

: Rescinded 6:5 
Result of 

Ability To Proceed Tie·Breaker Points: 
._-

I 
- , ,-'-- 

Available , FInal 
Section Subsection Description Points Preliminary Final I RankingItem # Part NOPSE 

1A Site Pian/Pial Approval 1.00C 1 1.00 1.00 

2A "' C 3. Availability of Electricity 100 1.00 1.00"' , .00 1003A 3.b Availability of Water C 1.00"' Availability of Sewer 100 100 1.004A 30C"' Availability of Roads 1.00 1.00 1.00SA 3.dC 
II"',6A 1.00 1.00 1.00C 4 Appropriately Zoned 
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Proximity Tie-Breaker Points'-
-

I I 
Item" Pan Section Subsection Description 

! 
' 

Available 
Points 

.. 

PreliminalV NOPSE Final 
Final 

Ranking 

1P 

2P 

3P 

4P 

5P 

6P 

"' 
"' '" 
"' "' 
"' 

A 

A 

A 

A 

A 

A 

10.b.(2)(a) 

10.b.(2) (b) 

10.b.2) c 

10.b.(2) (d) 

10.b.(2) (e) 

10.c 

Grocery Store 

Public School 

Medical Facility 

Pharmacv 

Public Bus Stop or Metra·Rail Stop 

Proximity to Development on FHFC Development 
Proximity List 

1.25 

1.25 

1.25 

1.25 

125 

375 

1.25 

000 

1,25 

000 

1.25 

3.75 

1.25 

000 

1.25 

0.00 

1.25 

3.75 

7P '" A 10,a Involvement of a PHA 7.50 0.00 0.00 
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Additional Application Comments: 

SfICtion 

B 

B 

-

B 

B 

F' Ip~rt-

,
I11c: 

, 

, 

2C V 

3C
 

4C
 

U-,ii-A
 
V 

l- 
5C , V 

! 

, 

Subsection 

2 

I 

10 

, 
, 

--D~;~-pUon I 
Priority I Application 

'Developer Fee 

Proxlmily 

Development Cos! Pro 
Forma 

Developer Fee 

The Applicant slale 
Applicant. ),1 order I
 
Applicant, the Non
01 Ihe tolal Develop 
4BOO2(73), F.A C. 
IIAe.(2).(d). of the 
Developer's fee Iha 
20 perccnt. As D rE 

;definllion of JOint V, 
'therefore. lhe Appli, 
IApplication. In ils pi 
~ <I Priority II A~ 

IOn the ConslrucllOI 
Deferred Developel 
financing BecaUSE 
defer $270,000 on I 
f-ee form, only $27( 
construclkm financi 

,The Applicant qua Ii 
al6P 

The Applicant lisle, 
opemling and debl 
However. No 5 on 
Notes slales Tor ~ 

calculation in this t 
are conlingency re 
conSlruction . , 

reduced by $863,1 

On the Permanenl 
Deferred Develope 
financing. Becaus, 
defer $208,533 on 
Fee form. only 520 

_--=__--c--c--= --',p-'~r~ne_nl finanCing. 

Comment(s) 

that it is a Joint Venture Non-Prom 
qualify as a JOlflt Venture Non-Profit
 

Rescinded 8S
Result of

Preliminary

Created as 
Resullof 

rofit must receive at least 25 percent
 
r fee as provided in subsection 67


However, the Applicant stated at Par1 
Application that the percentage of 
will go to the Non-Profil entity is only 
ull, the Applicant docs not meet the 
nture Non-Profit Applicant and, 
:alion does n01 qualify as a Priority I 
esent form, the Application is deemed i 
plical."o,Oc·_:-:---c:---c 
Ana!ysis. the Applicant Iisled a 
fee or $478,532 for conslrucLion 
the Developer only committed to 

he Commitmenllo Defer Developer 
000 could be used as a source of 
,g. 

ed for 3.75 automatic proximity poinls 

"reserve tolaling six monlhs worth of 
ervlce expenses" lotallng $863,106, 
he Development Cost Pro Forma 
rposes of the Development Cost 

pplication, Ihe only reserves allowed 
erves far rehabilitation and 
Therefore, the Development COS I was 
6 

Allalysis. the Applicant listed a 
fee of $478,532 for permanent 

, ["""'''''~~''""n" 2T was assessed during the I
Preliminary scoring stage but contained incorrecl 
information. Therefore. this threshold failure was 
rescinded during the NOPSE SCorillg 51age and a new 'I 

hreShOld failure contmning the correct Information has 
been assessed aillem 14T.~ - - - - - - - . _. -_. 

the Developer only commitled 10 ' 
,he Commitment 10 Defer Developer I 
.533 coulo be used as a Source of I__+_ 

P;;limm,cy I 

Prelim'"cy 1-----
!Preliminary , 

-L_
Preliminary 

NOPSE 

~,---

I, 

' 
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BriefStatement of Explanation regarding Cure for Application 
No. 2009-214C 

Provide a separate brief statement for each Cure
 

Item #1T
 
Site Control
 

Assignment of the August 17, 2009 Purchase and Sale 

Agreement to the Applicant is attached. 



fIRST AMENDMENT TO AND ASSIGNMENT AND A$SUMmo" QF 
CONTBACT fOR PURCHASE AND SALE OF REAL PBOPEsn 

ThiS FIRST AMENDMENT TO AND ASSIGNMENT AND ASSUMPTION OF 
CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY (this "Flm 
Amendment") is entered into to be effective;,s of August 19, 2Q09, by and between 
(i) MEDEROS-T.M. ALEXANDER ACQUISITIONS, LLC, a Florida limited liability 
company rseUer"); (Ii) THE AMERICAN OPPORlUNfTY FOUNDATION, INC" a 
Georgia nan-profit corporation, and ALLIED PACIFIC DEVELOPMENT, LLC, a Delaware 
limited liability comparty (collectively "0""'1"111 Buy.r"); and (Iii) APO HOUSING 
PARTNERS 20, lP, a Florida Jimitl'd partnership (herein ....ew Buyer-); Original 
Buyer, Nl'w Buyer and Seller are colll'ctlvely referrl'd to as the ·P.rt...·). 

A. Seller and Original Buyer entered into that certain Contract for 
Purchase and Sale of Real Property dated as of August 17, 2Q09 for the purchase 
and sale of certain real property in Dade County, Florida known as the T."', 
Atex;,nder Apartments (the ·Contrllct"). 

B. Original Buyer desires to assign and New Buyer (an i'lIffiliate of Original 
Buyer) desires to assume all obligations of original Buyer under the Contract. 

C. The Parties desire to amend the Contract. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
set forth herein, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties agree that the follOWing 
CO"enants, terms and conditions shaJJ be part of and shall assign Original Buyer's 
interest In the Contract, and amend the Contract, and that in the e"ent of any 
inconslstt!ncy or conflict between the covenants, term and/or conditions of the 
Contract and this Fir.st Amendment, the following covenants, terms and conditions 
shlill control and prevail over any sudl inconsistent covenant, term and/or condition 
contained in the Contract: 

1. At,lanment Iud AHumptipn. Original Buyer hereby sells, assigns 
and transfers to New Buyer all of Original Buyer's right, title and Interest in and to 
the Contract, and New Buytr hereby assumes and agrees to pay and perform the 
obligations of purdlaser under the Contract. Original Buyer represents to New Buyer 
that (iJ Original Buyer is the so(e owner of the rights of purchaser under the 
Contract, (ii) the Contract has not been amended or modifIed except as set fonh 
above and (iii) the Contract is In full fo~e and effect. Notwithstanding that Seller's 
approval of the aforesaid assignment and assumption are not required under Section 
23 of the Contract (as New Buy't!r is "n affiliate of Original Buyer), Seller hereDy 
consents to and acknowledges the foregoing assignment and assumption of the 
purchaser's Interest in the Contract. 

2. Amendment. The Contract is hereby amended as fallows: 

(a) The date by Which Buyer Shall submit Its application with HUD as set 
forth In Section 4.2 of the Contract Is hereby extended from September 15, 2009 to 
September 30, 2009, and Buyer shalt deliver to Seller a copy of Buyer's (or Its 
attorney's) enclosure letter to HUD indicatIng the contents of Its application no later 
than October 1, 2Q09 (which application shall Include a certirlcatlon regarding 
Buyer's acceptance or the existing HAP contract). Seller acknOWledges that the 



actual submIttal of the proposed assignment of the HAP contract shall not occur until 
immediately prIor to Closing. 

(b) The first sentence of Section 14.5 of the Contract is hereby deleted 
and replaced with the following new sentence: 

Except as set forth In thIs paragraph, Buyer, or an aft'iliate of Buyer, 
shall have the right to close on the acquiSition of the avic Towers 
project located at 1855 N.W. 15th Avenue, Miami, Ronda (herein the 
"Affiliated Project") prior to or concurrently with Buyer's acquisition of 
the Property, but not the obligatlon to close priOr to or concurrently 
with the acquisition of the Property; the Deposit provisions of the 
Affiliated Project Contract (as denned herein) are in full force and 
effect. 

3. Blndlna EITect. This First Amendment Is binding upon and shall inure 
to the benefit or the Parties and their respective heirs, executors, administrators, 
personal representatives, successors and assigns 

4. HI.dlna.. The Subject headings contained in this First Amendment 
are for reference purposes only and do not affect in any way the meaning or 
interpretation hereof, 

S. COuntlrDIrtl. This First Amendment may be executed In one or 
mOre counterparts, each of which is an original and all of which together COnstitute 
one and the same agreement. Eledronically transmitted counterparts shall be 
deemed originals. 

6. Further Amendment. This First Amendment may only be amended 
by written instrument signed by the Parties. 

7. ADDIICWblo Llw. This First Amendment 15 governed and construed in 
accordance with th~ laws of the State of Florid". 

8, Cgntr,ct. All references In the Contract to the term "Contract;" shall 
mean the Contract as amended by this First Amendment. All capitalized terms used 
in this First Amendment not otherwise defined In this First Amendment shall have the 
meanings afforded to them In tne Contract. Any prior amendments to the Contract 
executed by and between the partIes are hereby re\o'oked and of no further force or 
effect. 

(REMAINDER OF PAGE LEFT INTENTIONALLY BLANK)
 



Jr,' WITNESS WHEREOF, the ptlrtles hereto hl!lve Set their hands and seals 
t:ereunder ond have tEtused thIs first Amendment to be executed by their oH'lcers 
duly authorized htrel1l1loj the d"y and yetlr first above written. 

SELLER 

MEDEROS·CfYIC ACQillSITlONS, LLC, 
a Aori~.ltmi~ed liability co~nYj 

~6Z:~---- -~-
TltlC:'_"';~==,,_=~~ _ 

Al ~DEVFJOf'MENT'LLC,' D,l,."",
11J1liw:lliabl mpany 

By: 

I,,, {Jib- IKf(~ 

NEWBUVER, 

APD HOUSING PARTNERS 19, LP. II Honda limite<:! 
p.lll"t11rnhlp 



File 1/' 2009-214C De>leloDment N,Jrne TM Alex,Jnd",r 

Scoring Summary Report 
File #: 2009-214C Development Name: TM Alexander 
As Of: Tolal Points Mel Threshold? Ability 10 Proceed Tie-

Breaker Points 
Proximity Tie-
Breaker Points 

1210212009 70.00 N 6.00 750 

Prel,minary 57.00 N 6.00 7,50 

NOPSE 57.00 N 600 7,50 

Fmal 70.00 N 600 750 

Final-Ranking 

Scores: 

Su bsecllon1Description 

Construcllon Features S. Amenilies 

Set-Aside Commitment 

Resident Programs 

Final Ranking Available Points Preliminary 

15 III B 2 , New Construction 900 0.00 0.00 0.00 

15 III B 2.6 RehabililalionlSubsta nI,al Reh 2lb,ht21\ion 9,00 9,00 9.00 9.00 

25 III B 20 All Developments Except SRO 1200 12.00 12,00 12.00 

2S III B 2.' SRO Developments 12.00 0.00 0.00 0.00 

35 III B 2, Energy Conserv21l,on ~ e21tures 9,00 9.00 9.00 9.00 

4S III B 3 Green Building 5.00 5.00 5.00 5,00 

>

S
 
I"'l 
0: 
;;: 
Z'"'
 ...
 
I"'l 

55 III E 1b(2) Speci211 Needs Households 4.00 0.00 000 4.00 

55 III E 1 b.(3) Total Sel-Aside Commitment 3.00 3.00 3,00 3.00 

75 III E 3 Affordabtlity Period 5.00 0.00 0.00 5.00 

B5 n,' F 1 Programs lor Non-Elderly S. NOll-Homeless 6.00 0.00 0.00 0,00 

BS III F 2 Proglams for Homeless (SRO &. Non-SRO) 6,00 0.00 0.00 000 

" 10 F 3 Programs for Elder1y 600 6,00 6,00 6,00 

% III F 4 Programs for All Applicants 800 800 800 800 

Local Government Contnbulions 

~ ~A i	 IContributlons I 5 001 5.001 5.001 5,001 I 
Local Government Incentives 

1115 ~B I Iincentives	 I 4001 0.001 0001 4.001 I 

1 or?	 1212120095.4424 PM 



Reason(s) Scores Not Maxed: 

:,ltem 1# Reason(s) 

5S All of the participating Special Needs Household Referral Agencies lor the wunty are not listed 
on the Applicant Nolification to Special Needs Household Referral Agency form Because lhe 
form is incomplete, the Applicant is not eligible for Special Needs points. 

7S The Applicant failed to commit to an affordability period sufficient \0 achieve any points. 

11 S The Applicant did not submit any of the Local Government Verificalion of Affordable Housing 
Incentives forms (Exhibits 47,48,49,50) Therefore, zero points were awarded 

, 
I Created As Resull 

Preliminary 

Preliminary
 

Preliminary
 

, 
Rescinded As Result : 

Fmal 

Final 

Final 

2 of 7 12/:2/2009544,24 PM 



- --- - --------- ----------- - ----- ---- ----- - ---
Threshold{s) Failed: 

!I Created 8S ,I
ILemll P,rt Section Subsection 

, 
Description 

1T "' C 2 Site Control 

2T V D 2 HC Equity 

3T V D 2 HC Equity 

4T V D 1 Non-Corporation 
Funding 

5T V D 1 Non-Corporation 
Funding 

6T V B Constructlon/Rehab_ 
AnalYSIS 

7T V B Permanent Analysis 

8T V D 1 Non-Corporation 
Funding 

9T II B 3 General Contractor 

Reason(s) 

The August 17.2009 Purchase and Sale Agreement does 
not reflect the Applicant as the buyer and no assigllment 
was provided. 

The Applicant submitted an equity commitment from RBC 
Capital Markets_ However, the sum of the equity 
installment payments does not equal the total amount of 
equity reflected in the commitment. As a result, the 
commitment is not considered a source of financing. 

Per page 74 of the 2009 Universal Application 
Instructions, the percentage of credils being purchased 
must be equal to or less than the percentage of 
ownership interest held by the limited partner or member, 
The Applicant stated at Exhibil 9 of the Application that 
the limited partner's interest in the Applicant entity IS 
99,98%. However, the equity commitment at Exhibit 55A 
slates the 99.99% of the HC allocation is being 
purchased. Because of this inconsistency, [he HC equity 
cannot be considered a source of financing. 

Although the Applicant listed first mortgage financmg of 
$4,038,000, no commitment for this loan has been 
provided_ Therefore, the loan amount cannol be counted 
as a source of financing. 

Although the Applicant listed second mortgage financing 
of $3,900_000, no commitment for thiS loan has been 
provided. Therefore, the loan amount cannot be counted 
as a source of financing. 

The Applicant has a construction financing shortfall of 
$17,082,722_ 

The Applicant has a permanent financing shortfall of 
$17,144,189, 

The Applicant reflected capitalized interest paid in the 
amount of $664,997 in the construction and permanent 
analYSIS. However, no documentation was provided for 
thiS source, As a result, it was not considered a source of 
financing. 

The Development name on the General Contractor or 
Qualifying Agent Certification form (TM Alexarder Dlaza) 
is inconsistent with the Development name listed at Part 
III,A, 1. of the Application (TM Alexander). 

3 of 7 

Result of
 

Preliminary
 

Preliminary
 

Preliminary
 

Preliminary 

Preliminary 

Preliminary 

Preliminary 

Preliminary 

Preliminary 

Rescinded as
 
Result of
 

Final 

NOPSE 

Final 

Final 

Final 

Final 

Fmal 

Final 

Final 
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-- -- - - -------- -- -- ------ -- -------- --- -------- -- --- ---- --r----- .. -- --
I Crealed as Rescinded as ' 

ILem # Pan Section SUbseclionl Description Reason(s) Resullof Resullof 

lOT II B 3 General Contractor PreliminaryThe name of the General Contractor or qualifying agent is Final 
not included on the Prior Experience CharI. 

1 Non-Corporationl1T D The Applic<!.nt provided <!. loan commitment from PNC Preliminary Final 
Funding 

V 
Multifamily Capitat, The commitment states the name of 
the Development is Civic Tower Apartments on page one_ 
The Applicant stated at Part IIIA1_, the Development 
name is TM Alexander. Due to the Inconsistency, the 
loan commitment was not considered a source of 
financing. 

EnVIronmental Site The Development name on the Verification of NOPSE Final12T C 5'" Assessment Environmental Safely· Phase I Environmental Site 
Assessment form (TM Alexander Tower) is inconsistent 
Wlth the Development name listed at Part IIIA1 of the 
Application (TM Alexander), 

A 2.e Non-Profit Applicant The description of the role of the Non-profit entity NOPSE Final 
provided at Exhibit 6 refers to the Development as Civic 
Tower Apartments. The Applicant stated at Part III.A,1. 
the Development name is TM Alexander, 

13T II 

D HC Equity 14T V 2 The Applicant SUbmitted an eqUity commitment from NOPSE Final 
Alliant Capltat, Ltd However, the sum of the eqUity 
installment payrnenls docs not equal the tolal amount of 
equity reflected in the commitment As a result, the 
commitment is not considered a source of financing 

Site Control Final"' First Amendmcnl to and AssignrT1ent and Assumption of
 
Contract for Purchase and Sale of Real Property;
 
however the cure was deficient because the Amendment
 
was signed on behalf of Mederos-Civic Acquisitions, LLC
 
and not the Seller (Mederos·T.M. Alexander Acquisitions,
 

15T C 2 In an attempl to cure Item n, the Applicant prOVided a 

LLCI.
 

16T
 Site Conirol In an attempt to cure Item n, the Applicanl provided a FinalC 2"' First Amendmenl to and Assignment and Assumption of
 
Contract for Purcha!Oe and Sale of Real Propeny;
 
however the cure was deficient because the Amenamenl
 
was Signed on behalf of APD Housing Partners 19. LP
 
and not the Applicant (APD Housing Partners 20, LP)
 

B The Applicant has a construction lil'ancing shortfall of Final 
AnalySIS 

17T Con structlonlRehab 
$910.360, 

~ of 7 , 212.12009 5 ~~ 2~ PM 
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~CI-T --- 

I I 
----  .  ._- l··-- Final 

Section I 
Available I 

Item 1# ! Part' Subsection Description Points ; Preliminary NOPSE Final : Ranking 

1A III C 1 She Plan/Plat Approval 1 00 100 1.00 1 00 

2A III C 3 a Availability of Electricity 1,00 1,00 1,00 1.00 

3A III C 3b Availability of Water 100 1.00 1.00 1.00 

4A III C 3.' Availability of Sewer 1.00 1.00 1,00 1.00 

5A III C 3d Availability of Roads 1.00 1.00 1,00 1.00 

6A III C 4 Approprrately Zoned 1.00 1.00 1,00 1.00 

ProxImity Tie·Breaker Polnt.s.:I--J,::, ···1---1- _.__.. 

Ability To Proceed Tie·Bruker Points: 

'Item # Part' Seclion Subsection 

10,b(2) (a) 1P III
 A 

10.b(2) (b)2P III
 A 

III
 1D.b.(2) (c) 3P A 

4P III
 A 10.b.(2)(d) 

A 10.b.(2) (e)5P III
 

A 10.c6P III
 

10,a7P III
 A 

Description 

Grocery Slore 

Public School 

Medical Facility 

Pharmacy 

Public Bus Stop or Metro-Rail Stop 

Proximily to Development on FHFC Development 
Proximity List 

Involvement of a PHA 

.- - -  -1--
Available , Final I
I I
 

Points ; Preliminary : NOPSE Final Ranking I
 

1.25 1.25 1.25 1.25 

1,25 0,000.00 0.00 

1.25 1.251.25 1.25 

1.25 0.00 0.00 0.00 

1.25 1.25 1.25 1.25 

3,753.75 3.75 3.75 

750 0.00 0.00 0.00 

5017 17.'2/2009544 24 PM 



Addilional Application Comments: 

litem # lpart'lse'ction ': Subsection I Descrlplion I commenL~S)_, Created as Rescinded as 

1C I 
, --_.1_-, 

liB I 2 
, _ 

jPriorilY (Application 
I _---- _ ':--
,The Applicant stated that Ii is a JOint Venture Non-Profit 

Resullof 

Preliminary 

Resullof 

Final 
iApPI:canl. In order to qualify as a Joinl Venture Non-Profit 
IApplicant, the Non-Profit must receive at least 25 percent 
of the total Developer fee as provided In sUbseclion 67

I 48.002(73), FAC. However. the ApplIcant stated at Part 

I IIAe.(2).(d}. of the Application that the percentage of 
Developer's ree that will go 10 the Non-Profit entity is only 
20 percent As a resLllt, the Applicant does not meetlhe 
deflnilion or Joint Venture Non-Profil Applicant and, 
therefore, the Application does not qualify as a Priority I 
Application. In its present form, the Application is deemed 

'--ic v B '--I Developer Fe-e 
to be a Priority II Application. 

On the Construction Analysis, the Applicant listed a Preliminary Final 
; Deferred Developer fee of $478,532 for construction 

, i flnancirl9. Because the Developer only committed to 
Idefer $270,000 on the Commitment to Defer Developef 
,"'ee form, only $270,000 could be used as a source of 

I I I 

i 30 -1-11-'i-A 10 
I 
!Proxim-ity - -

Iconstruction finanCing 

IThe-'APPlicant' q~~fified for 3,75 automatic proximity points Preliminary 

4C " V i B--'-~ 
! at 6P. 

IDevelopment Cost Pro IThe Applicant listed "reserve tolaling six months worth of Preliminary I Final 
,Forma operating and debt service expenses" tOlallng $863,106. 

However, NO.5 on the Devetopment Cost Pro Forma 
Notes states" For purposes of the Development Cost 
calculation In lhis Application, the only reserves allowed 
are contingency reserves for rehabilitalion and 

Iconstruction ...." Therefore, the Development Cost was 
,Ireduced bY,$863.~~,~.. 

5C v B iDel/eloper Fee
! 

On the Permanent Analysis, the Appllcanllisted a 
Deferred Developer fee of $478,532 for permanent 

Preliminary' Final 

I financing, Because the Developer only committed 10 
Idefer $208,533 on the Commitment to Derer Developer 
Fee form, only 5208.533 could be used as a source 01 
permanent financing. 

Be v o 2 'HC Equity 'Threshold failure Item 2T wa" a!'\sessed during the NOPSE 
, Preliminary scoring slage but contained incorrect 

information. Thererore, this threshold failure was 
IreSCinded dUring the NOPSE scoring stage and a new 

, threshold failure containing Ihe correct Information has 

I Ibeen assessed alllem 14T. 

6 a/7 121212009 5"'~ 24 PM 



I-Item 11 Il part ISection ~S-u~b~se~c~ti-o-n --------D-es-crIPlion Cornment(s) T Created-~--;---i-Rescinded as 

_ 
7e 

J 
I v 

I , 
B ConstructionfRehab. 

, 

The Appllcan/ allempted to cure item 6T by providing a 
I Result of 

Final 

Result of 

IAnalysis revised Construction and Permanent Analysis thaI shows 
, $7,920,133 of HC equity as a source of financing during 
i Ithe construction period. The revised equ,;ty commitment 

;Iener from Alliant Capilal, Ltd indicates that only 
$7,009,773 will be paid during the construction period. 
Therefore, the Applicant 'Hill have a construction financing i 

1 
shortfall of $91 0,360 (see Item 17T). 

-------- - -  - - - - ----
! 

7 or 7 1212120D9 5 44 ~4 PM 



Brief Statement of Explanation regarding Cure for Application
 

No.2009-214C
 

Provide aseparate brief statement for each Cure
 

Item #3T Part V Section DSubsection 2
 

He Equity 

The limited partner's interest in the Applicant entity has been 

revised to 99.98% in the equity commitment. 

ATTAClL'\1EJIrrIT D 



ALLIANT
 

A"8"'117,2009 

Greg Dunfield 
Allied Pacific Developmcn~ ILC 
1700 Seventh AveGae, Suite '1JJ75 
SealIle, WA 98101-1397: 

Re:	 TMAleuader,aISI·uit affordlib.e bouslllC development for .ealon to be located in 
MI..d, Dad. Couoty, florida ODd denloped, rUablUlatecl, o....ed .od operated by 
APD BousinJI Parmen 20, !.P, a nurida UmltM partDenblp (th. "Pertoenblp"), In 
compU....:e willi 5..110042 of the 13w",olR....... CIXk 0/1986 ("IRe" or '"Cod.") 

OcaeGreg: 

Alliant ClIlJitel, Ltd. ("Alliant") is an invcslmcll' partnership that invests io ",al ...tale projc:<:ts lbat 
will qualitY for and be oIIocated IRC Soclioo 42 low-income housing t:D: credJtg ("LlHTCs"). This 
Letter agreement summarizes the principal business terms I5Ubjed to eeeutioD of M acceptable 
Limited Partnership Agreement under which Alliant Or its assignec.s (iDctuding ODC or mo~ 

invesbnent partnenhips affiliated with Alliant) would purchase a 99.98% limited partnership interest 
in the Partnership. 

I.	 Proptrt)' IDlormattoD aDd AuUmptiODI 

Our willingness to acquire an interest in the Partnership is based upon the following 
infonnatioll, which you have provided to us. We may update and adjust our proposal to 
rcDcctcbangcs in Ulesc assumptions and other information which becomes available during 
our due diligcoce and underwriting review. 

A.	 TM Alexander will consist of 151 rehabilitated multifamily apartment units for 
seniors in one building located in Miami, Dade County, Florida (hereinafter rcfeued 
to as the "Property" or the "Project''). 

B.	 The Proj<:e' has IIlJplicd for 2009 L1Hrc. in the amount oUl,400,694 per annum 
and the Project will quality as a "qU3lilied census Inlet" for pwposcs ofiRC See'ion 
42. 

C.	 151 units will be occupied in compliance with LIHTC requirements. 90% of the 
units w:ill be rented to households whose income docs nol exceed 60'.4 of the area 

AlJ.IANT CAPITAL, LID.
 
3..0 ROYAL POINCIANA WAY, sum 3050 PALN BEACH, PI. 3301l80
 

<;"I.f!,\,\.<;?Q<; l:.61.8'l.Il:U,a.t FAX
 



1M A1eXllldc:r 
Attenlion: Greg Dunfield 
AlIiDSl17,2009 
Page 2 

median income, with the remaining 10% being rented to households whose income 
does not exceed 33% oCthe area median income. 

D. The following debt financing is expected 10 be: available to fmaocc the CODStruction 
of !be Project: 

I. Construction and permaneot financing provided by a HUD under Ibe 221 d4 
program in the principal &IIIOuoI: of $4,380,000, with an interest rate 
acceptable to the Investor. a term of480 months and Jq)ayablc interest only 
prior to completion of the Project. 

2. ConsllUction ond permanent financiDs provided by a HUD UDder !be 221d4 
program in !he principal amount of $3,900,000, wilb an interest "'Ie 
acceptable to the Investor, a term of240 months andrcpayable interest only 
prior to completion of the Project. 

3. Additional consbuctioo and ptnDanCIlt DQDJ't:COUJ'X financing provided by 
FHFC from Exchange Section 1602 fimds in the principal amount of 
S6,llO,OOO. 

Pcdormance of all construetion loan obligations required by any lender will be 
jointly and severally guanntecd by Ibe am"",] Partner and by mtities andlor 
individuals specified by the applicable lender. 

All of the permanent debt fmaDcing for the Project will be nonrecowse to the 
Partnership and its General Partner and will be secured by a mortgage on the 
Propert)'t in the ord~ (lfpriorily acceptable to Ihe Investor. None aCtbe permlll1ent 
debt financing is expected to convert from construction financing Irior to lhe 
completion oftbe Project No fLnancing see:urtd in whole or in part by the Property 
may be cross-collateralized or cross-defaulted willi my other financing. No limiled 
partner shall be requ~d to grant any security interest in its partnenhip interest in lhc 
Partnership or it!! LnrTCs to scc:ure any fmancjDg. 

If lhe Partnership is Ihe beneficiary of any grant, the receipt ofsuch granl shall be 
structured such that there shall be: no income to the Partne13hip. or BUell income shall 
be specially allocated to Ihc General Partner. 

E. Specific eYeDts are projecred fo occur ~ follows: 

1. 

2. 

Closing of the construction financing aud admission of Alliant 
ParlDersbip: May 2010 
Start of construction oflbe Property: May 2010 

to the 

, 



TM A1e_dor 
Altallioo: GRg Dunfield 
August 17, 2009 
Page 3 

3.	 Substantial camplelioo ofcaasl1lldioo: MarclJ 2011 
4.	 Closing of the penDllIlCDt fmaocing: December 2011 

F.	 The eslimab:d annual LnrTC. 10 be gCllel3led by the Pu1Del>hip (ha5cd upoo 
projected SI,400,694 ofLnrTCs available to the Parmenhip) and allocated to the 
99.98% Limited Partner are as follows: 

SI,4OO,694 fot each of the ye... 2011 through 2020 

G.	 The Project will constitute "residential reaml property" cligibJe for 27.S-year 
straight-Line depreciation under the IRe. 

R	 Within 10 days of the exeeurioo hen::of, you will provide to AJliaot's designated 
accoumant complete financial projections for the Property, to the extent not al.rcady 
provided, ineludins: 

1.	 The sources and uses of the deveLopment funds. 
2.	 The reots aod operating expenses for the Property projected through the 

initial compliance period. 
3.	 Financing assumptions. 
4.	 LIlITC ddivOl)' and eligJblelqualified basis calculations. 

lfthe materials supplied to dale do not provide this infOmlatiOD. this letter is SUbject 
to a review ofsuch data once supplied. 

\.	 The Ge..101 Partner IIQd the Developer shall warrant that they have performed 
suitable and adequate due diligence as is customary in the indU8try and that no 
condition adverse to the deVeloplDCRt IlIJd opc:nUion of the Propeny, .and the pro 
formas presCDted. have been discovered that bas not been disclosed to AlHant. 

J.	 The Par1DeTsbip and the Project will benefit from a new housing _stance contract 
for B term ofat lcast20 years, which shall provide project-huedrental subsidies for 
ISO of the151 units oecupicd in complil1Qcc with Low-Income Housing Tax Credit 
rcquin:ments pursuant to Section 8 oft:he United Slatt:i Housing Act of 1937. as 
amended. under wbich tenant!! pay 30% of their incomes as rent with the balance 
paid by the U.S. Department ofHousing and Urban Developmen' ("HUD"). Such 
housing assistance contract shall provide projcct-based rental subsidies in a 
minimmn aggregate amount, subject to annual rencwill, consistent with your 
projections. 



TMAl....d« 
Attend",,: Or<g Dunfield 
August 17,2009 
Pag< 5 

for1ll herein. The equity will be paid in installments upon lbe acbievCllll:Dl ofcer1Bin 
bencbmaIks as set f_ below fo< payment ofeach instaIImeot ofequity <:apilal. The 
PaIlIIcrsbip A&,eemeDl wiJllisl additiooal conditions applicable to each inslallmen~ 

including, but DOl limited to, (a) 'ati'factory title to lbe Property (including, but not 
limited to, an AI..TA title i.osuraocc: policy with a"FairNay"" codorsemCllt and Don
impuIBdon endorsemeot), (b) no occurrence ofballJcruplries ofthe GeIleTa1 Partner, 
(c) lbc is'uaIla: ofatu opini"" by the Genenl1 Partner's coonsel which sbaIl comply 
wilb the requirements otus Treasury Circular230, and shall include an opinioo lbat 
the material tax. bcocflts projected to be available to thclnvesror"sboukJ"' be realized 
by the Investor. (d) compliance with LnITC requir=eots, (e) maintenance of 
required insurance. and (I) receipt of other cuslnmary documents or infonnation 
JeqUired or requested by the Administrative Limited Partner as set forth in the 
Limited Partnenbip Agreement; sucb conditions In be further negotiated betwl:en 
Allianr and the GeDcrllI Partner. 

B.	 Based OD the terms of this letter agreement and the infmmation, projectiOD.$, and 
assumptions you have provided to us. equity cODttibutiorn will be .made to the 
Parmcrship by the Investor at the times and in the amounts set forth below: 

I.	 $I,820,nO (20%) will be funded prior to or simultmeously with the closing 
of the construction 6D8I1£ing providcrl the followi.og conditions are met: (a) 
the Limited Partn.... admissioo into the Partnership, (b) closing and initial 
funding of all of the CODSbUetion finaIIcing for the Project (as described in 
Sectioo I, pBragroph D above). (c) receipl oflbe commitments for all of the 
pennonent financing for the Project (as described in Section I. palBgroph E 
above). (d) receipl of the LlIITC rescrvation and (e) receipt of cvidence 
u.tisfaetory to the Investor that the HAP contract is in place meeting the 
assumptions described iJ:I Section I,paragraph Kabove; sucb funds fobemed 
!;Olely for site acquisition. devcloplDCOt and constructioncosts, as reasonably 
acceptable to the Administrative Limited Partner. 

2.	 $5,189,053 (57%) will be funded upon the latcrto occurof: (a) 500/.lIen-frec 
completion of construction. (b) November 10,2010, and (b) satisfaction cf 
all conditions precedent to the payment sd forth in paragraph B. I of this 
section; such funds 10 be used for required hard and soft cost&, at reasonably 
acceptable to the Administrative Limited Partner. 

3.	 $910,360 (J(l%) will be funded upon the latest to occur of: (a) lien-free 
completion of COflSb1JCtion of IIll tile improvements sufficient for all 
residential rental units to be nplaced in service" pursuant to IRC section 42, 
(b) the issuance of all required permanent certificates of occupancy 
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U,	 Property 0wJIcr••" 

The Property is to be owned by the Partnership, i.e, APD Housing Partners 20, LP, • limited 
portuenhip duly formed in lbc State ofFlorida. 

The Property is 10 be developed by Allied Pacific Dcvelopmcu~ liC, a Delaware limited 
liability eompaoy and Ameriean Opportunity Foundation, a Florida [ooo-profit] eorporatioo 
(eoll",tivcly the "Dcvelope~'). 

The gcncralpartIler ofthe Partumbip is AmaiCllll Opportunity FllWldation, a Florida [uon
profit] corporation (the "General Partn«'). The special limited pal1lletoflbc PartncraJtip is 
Allied Pacific Development, llC. a Delaware limiled liability eompany (lbc "Special 
Limited Partner" and collectively with the General Partner the General Partner). 

An investmeot partocnhip owned or eoDlrolled by Allianl will be lbc initiallnvcstor Limiled 
PlU1nCr (abo bcrcinafter referred 10 as either the "Investor" or "Limited Partn~'). ADiant 
wiD have the right 10 substitute a fund sponsored by Alliant or its assignees, whieb may 
inelude one or man: invcSlon; other than Alliant. A portioo of the AlIiant interest will be 
owned by a separate entity to be designated by Alliant (the "Administrative Limited 
Partner"). The role and rights ofthc Administrative Umitcd Partner are set forth elsewhere 
in this doeument. 

III.	 Equity Capital and Contribution SChedule 

A.	 This agreement is contingent upon Alliant obtaining an investor to purchase the tax 
credits. Subject to the terms of this tetter agreement. the Limited Partner will 
contribute equity capital in the tood amount equ.a.I to SO.65 per dollar of LIHTC 
available to the Limited Partn.e~ over the full lO·yca~ credit period. The total equity 
based upon annual LIHfC. of $1,400,414 (99.9g% of $1,400,694) will be 
$9,103,601. NotwithslEuding the fiucgoing, the pricing of $0.65 per dollar of 
L1HTC will ooly be binding on Alliant until 1/1/10. Thereafter, AIliant 1IIlly modify 
the priee per $0.65 of LllITC to refleet mariret conditions, in the exercise of its 
reasonable discretion. In the event that any transaction participant other than Alliant 
does not approve the schedule ofequity contributions set forth below, the parties will 
negotiate in good faith an alternate schedule ofequity contributions, proVided that 
the General Partner, Developer and ali GUll!1ll1tors eacb acknowledge and agroe that 
lbc equity amount paid per dollar ofUHTC as set forth in this section IIl.A may be 
reduced as a result of any sucb alternate schedule of equity contributions. If 
additional tax credits are obtained, then the capital oontribution shall be increased 
proportionately[;provided, however, that the total equity taking into account any 
additional tax credits shall not exceed 105% of the total equity of $9,1 03,601 as set 
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permitting immediate occupllllCy ofalii SI resideotial rental units, (c) receipt 
of the final cost certification by an independent firm of certified public 
=o""...ts (acceptable to lbe Administrative Umited Partner), (d) Marcb 
10,2011, and (e) satisfaction ofall cooditioos preceden, to lb. payments set 
forth in parBgIaphs 8.1 and 8.2 of Ibis scution; such funds to be used for 
required hard and soft costs. as reasonably aecepblble to the AdminiS1:r8tive 
Umited Partner. 

4. SI,183,468 (13%) will be funded upon the Iat<st to 0C<Ur of: (a) Rental 
Achievement (as hereinafter defmed) aDd 9O'Yt occupa.ccy orctlc residential 
rental ""its by qualified tenants (I.e.. IeIl8llts mcelillg lbe requirements of 
IRe Section 42), in each case for three consecutive months., (b) conversion of 
aU construction financing to permanent financing; (c) Dca:mber 10.2011, 
and (d) the issuance of an IRS Form 8609 for each building in the Project; 
sucb funds 10 be used for ""paid development costs, to fund the initial 
operating deficit reserves, and finally to pay deV'elopment fee, aU as 
reasonably acceptable to the Administrati'le Limited Partner. 
Notwilhstanding me foregomg requiremcab of this paragraph 8.4., in the 
evenl thaI al <1>. lime the conditiOllS precedent to the paymenl set forth in 
p"",gmph 804. have been satisfied, the Partnersbip has nol been issued its 
federal income tax return 8Qd K-Is for the first year of the credit period for 
all of the building> of <l>e Projec~ /he In..sw will fund $],113,468 oflbe 
fow1h installment of the lnve,tor's capital cootributiOD and the balance, 
$SO,OOO. will be funded upon the receipt oftbe Partn=hip's fedend inc<>me 
tax retu.m and K-Js for sucb. lirn year of the credit pl!'tiod, as reasonably 
aeceplabl. 10 tbe Administrative Limited Partner. 
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IV.	 GeDenJ plTID<r O/Jllpllom 

A.	 Guarantor. All of the representations. warranties and obligations of the General 
Portner shall he guMlIDteed, joioUy aod s<vorally. hy Steve Whyte, and the 
Developer, aDd by such othc:r entities andlor individuals involved in the Project with 
a reasonable net worth 88 approved by the Adminiatrative Limhed Partner 
(collectively, the ""Quarantor"). 

B.	 QnWruetiOD Completion. 1he General Partner, the Developer and the Gu.&r.mtor 
shall guarantcc eommencenU:Dt of CODstnlction within 30 days after Investor 
admissioo to the Partnership and the substantial completion of the Property in 
accordance with the approved plaDs and specifications therefore and its placement in 
service for purposes afIRe Section 42 by June 2011 (the "Construction Completion 
Guaronty"). 

The construction CODtract shan include lQOD/. pa)'lDeDt aDd perfol'lDllDCe boods in favor 
of the _"hip or 8 letter of credi~ io fum> IIDd ,ubSWl<e 81XC1'labie to the 
Administrative Limited Partner, inlDlamounl equal to IS"Dorhard CODStruetioncosts 
insuring oompldion in acrordance with the appnwcd oonstructioD bJdget. The General 
Partner shall provide a construction time tiDe to the Administrative Limited Partner 
8J:Id provide a monthly coostruction update reporti.og on progress. In the event it 
appc:ar1i lhat lb. completion dale will not hemet. lb. AdministIaliv. Limited Partner 
shall give notice ofsucb to Ihe Developer. aDd the Developer shan have 30 days to 
remedy the situation and bring the construction back 00 schedule to the reasonable 
&ati.sfactiOD of the Administrative Limited Partner. 

C.	 Ocvclopmcal DefICits. liar My time the total sources ofdebt and equity available 10 
the Partnership for paytDCut oran Development Costs (ex.cluding the Development 
Fee) CaU shan oflbosc costs. the shortfall (Le.. the "Development Deficits-) will be 
contributed to tbe Partnership. without reimbUl'SemeDt. by the Genera.l Partner. The 
obligation to fund Development Deficits shall be guanmtced by Ihe Developer and 
the Guarantor. As used herein. the term "Development Costs" means, without 
Umitltion. (a) all costs and expenses of acquiring, developing, COD&lruCting and 
equipping lbc Project. (b) all costs ofobl8iDing construction aod pel11JllD",t finllDCing 
for tbe Project, repaying or discharging aIly construction financing, and the funding 
of all required reserves, (c) any sbortfall in the pri.ccipal amount of pennancnt 
fmaocing and (d) 1111 operating ex}1Cnses of the P~f8hip arising on or prior to 
Rental Achievement. 

D.	 Qualified Lease-Up: Occu[)8Jlcy. The General Partner and the Guarantor shall 
guanmtee the lease-up of the residential rental units of the Property by qualified 
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leDants (i.e., _ meeting !be requirements nf IRe Section 42) and acbi""e 
OcCllpllllcy by Seprember 2011. As used herein, !be term "OccupaIlCy" means 
oeeupancy of at lcut 90% of the residential rental units of the Project by qualified 
teDlDts for a period of three consecutive months. 

E.	 Rental AchicvemeDt. The General Partner and the GWlC3Jltorshall guarantee Rcotal 
Aehieve....t by December 2011. As used herein, the "'rm "RJ:ntal Aebievemenr 
means a level ofOecupancy sustained for a period of thm:: conseeurive months at 
rent levcls which produce a Debt Service Coverage Ratio with respect to all must
paypermaDCDt finmcing of 1.tS:l.OO for each ofsueb three consecutive months, and 
the term "Debt Semee Coverage Ratio" means the ratio of net income remaining 
after the subtraction of all opemting expenses and required reserve deposit! 00 an 
8QJJualized basis to the payment of required debt service for the same period. 

F.	 ()pcrating Deficits. The GClleral Partner and the Guarantor will guarantee md agtl:C 
to advance to tbe Partnership sufficieol funds, for a period of60 mooths following 
the date Renlal Acbievemenr is altBined (the "OperatingDelieit Guaranty Period'), 
to fund Opemting Deficits. As WJed herein, the term "'Operating Deficits" means the 
e~ce!l8 of operating expenses, debt service payments and rcquiRd ~e deposits 
over gross revenues ofarcewring nature from DOrmai opc:ratioos actually coJlectcd.. 
Any such advaoee will be in lite form of an "opc:rariDg 10lID" that will not bear 
interest and will be paid from Casb Rowand/or Sale or RefinaneiIlg Proceeds as set 
forth in tile section entitled "Shari.ng of TBX and Cuh Benefit6" below. The 
maximum obligation ofthe GuaJanlorundcrthis operating deficit gu.amoIce shall be 
$l,OOO,OOOwbicb shalJ be exhausted prior to the usc ofany funds from the operatiDg 
deficit rcsc:rve. 

G,	 YoI!IJIlml.alo,.l><JriDg the Openlting Delicit GlJlIJllIllyPeriod, !be limited Putner 
will have the right, but not me obligatiOD, to make loans to the Partnership to cover 
Opeating Deficits if the Gcaeral Partner does Dot do so. After the Operating Deficit 
GuarantyPeriod, to the extent borrowings are permiited, they may be made frnm the 
General Pe.rtner or the Limited Partner or their respective atmiarcs. To the extent 
any partner of the Partocr&hip, or any afflliate ofsucb partner, lends any monies to 
the PartnemuP. sucb loan shall be a voluntary. unsecured loan to the Partnership, 
whieh shall bear interest at prime plus 2% per annum and sball be repa.yable out of 
Casb Flow i.oDDediately following the adjuster payment to the Limited Parmer as set 
forth in the section entided "Sharing ofTax and Casb Benefits" below. 

H.	 Tax Bc.oefits. The Gene:raJ Partner shan make rcprescntatioDs as to the amount of 
UHTCs to be available to tile Investor. Thmfore. an adjustment to the equity 
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eontributioo of the Investor shall be made u.nder soy or all of the following 
eircumstmees~ 

I.	 [f(a) the Project hos Dot heenplaced in 'emee as required, Ot if(h) upon the 
issuanee of IRS FOlID5 &609 for any or all of the buildings comprising the 
Project, it is determined that the actual amount of tax credits is less than 
projeeted, the LimilOd Partnet', capital eontribuuoo ,ball be redueed by an 
amount equal to 100% ofthe value oftbe sbortCall based ontbe en:dit pricing 
indieatedhe",in. Iftheaetua1 amount oftill credits delivet<d during the linlt 
and sceond years and eleventh and twelfth years ofthe complianee period are 
Ie.. thao projected, the Limited Partner's capital contribution shall be 
decreased by the diffcreoee in the net prcseIlt values oftbe actualllDOUDt of 
tax credits delivered to the Limited PIlItner V5. the projected amount of tax 
eredits shown in par8iIllph I(g) above, delivered in the lim and ,""",od yeal> 
and eleventh and twelfth years, using a discount ra1e of 12% compounded 
quarterly. To the extent that the tax e~dil adj'uster is gn:Uer than the then 
unpaid portion of the Limited ParlD.cr's capital eoDtribution. the General 
Partner shall, from its own funds, pay to the Partnership and eause the 
Partnership to pay to the Limited Partner the amount of such adjusnnent 
payrncnt owed 10 the Limited ParlD.tfj provided, however. thai any unpaid 
adjusanent paymeot shall bc paid from ftrst available Cash Flow and Sale Ot 
RelinllllCing Proeeedsofthe Partnership in any Partnership fiscal year (prior 
to any paymcnt5 on !Crowt ofany unpaid portion of the Development Fee, 
partner loans, or fees to the General Partner or its affiliates). 

2.	 IftheactuaJ lUDOuotoftax credits foc my year is less than projeetedfor other 
reasons. inchJding, but nollimited to. the failure ofthe Partnership to opCTate 
the Project so as to have 100% oftbe residential rcnlal unit5 elig;ble for the 
tax credits (but not including a change in the Code or a trllnSftt by the 
Limited PlU1D.er of it!! interest), or upon the reeapture of tax credits nol 
resulting from a change in the Code or a transfer by the Limited Partner ofits 
intcrest, lhe Limited Partner's capital contribution shall be reduced by an 
amount equal to 100% ofsuch sbortfall or recapture. To the exltnt tballhe 
tax credit adjuster is greater tban tbe then unpaid portion of the Limited 
Partners contribution. the General PIIltne:r shall, from il3 own funds, pay to 
the Partnership and cause the Partncnhip to pay to lhe Limiled Partner lhe 
amount ofsuch adjustment payment owed to rhe Limited Partner. 

3.	 Any amount owing to the Limited Partner uoder this Seclion H shall be 
guamoleed by the Geocral Partner BlId the Guarantor and increased by an 
amount equal to lUIy inleresl (including. without limilalion, the recapture 
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amount provided for in IRe Section 42(jX2)(B» or penalties resultinl from 
any such recopture plus the If"C8ler of 12% or prime plus 2% per annum from 
the date as ofwbicb such amount is determined to have become due until the 
dalC such payment i. mode. 

1.	 Epyirnnrnentallndemnity. The General Partoer shall rqmSCIlt and warrant thai, to 
its best knowledge. (i) the Project is aotin violation orany rcdcra~ state or locaJ taw, 
ordinance or n:gu1ation relating to industrial hygiene or to the environmeotal 
CODditions no, uoder or about the Project, IUld (ii) no Hazardous SubstBoce has been 
used, Icoeraled,lOIUlafacturcd, .tored or disposed of00, under or about the Propc::rty 
or U1InSpOrted to or from the Property. In connection with the acquisition of the 
Project, the Partnership and the General PartIler shall undertake an appropJialC 
iDquiry into the previous ownership and uses of lIle Property and provide a Phase I 
Eoviroomental SilC Assessment coosislcot with the current ASTM Standard EIS27
OS, but also including radon, asbestos IIDd lead-based paint assessments, and 
completed less than 90 days prior to clnsinl!- Th. General Partner and the Guarantor 
hereby agree to indemnify and hold harmless the Partnership, Limited Partner and 
the Administrntive Limited Partner, and their respeelive partn.... director>, officers, 
employees and Blents from and againJt any and all liability directly or indirectly 
IIJisiog out of the 1I5e, gcnemtion. manufacture, storage or disposal of Hazardous 
Suhsbmee on, under or about the Project The foregoing indemnification obligation 
of the Geneml Partner and the Guarantor $hal] survive the termination of the 
compliance period. 

The term "UazardOU5 Substancc:'f roeans any substance detin.od as a hazardous 
substance, hazardous mat.c:ri&L hazardous waste. toxic substance or toxic waste in the 
Comprehcruive Environmental Response, Compens.ation and Liability Act of1980, 
a5 amended. 42 U.S.c. Section 9601 et~.; the Hazardous. Materials TnmsportatioD 
Act, a5 amended, 39 U.S.C. Section 1801 et ~.; the Resource Conservation and 
Recovery ACI, as iUDended,42 U.S.C. Section 6901 et ~.; or any similarappl:iclble 
state or local !lw; or in an)' rcgulaJ:ion adopted or publicationpromulgated punuant 
to any !laidlaw. 

J.	 General Partner WithdrAwal. Ifthe GeneralPartner voluntarily withdraws.. its interest 
shall terminate and such General Partner shall have no further righl: tD participate in 
the management or operation ofthe Partnership or to receive any nltun: allocations, 
distribulions or any olber funds or assets oftbe Partnership. nor shall itbe entitled to 
receive OJ to be paid by the PartnmJhip any further payments affees (including fees 
which have been earned but are unpaid) or 10 be repaid any outstanding advances m 
Joansmade by it to tbePartnership. Ifthe General Partner involUlttarily withdraws, 
its interest shall revert to a limited panner interest. but it shall DOt be entitled to 
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participate In the management oftbc Par1nenhip's business or to parlicipatc in any 
aUocations or disttibutions payable to the Limited Partner or the Administrative 
Limited Partner. A General Partner thai: involuntarily withdraws shall be cDlilied to 
share in the allocations and disttibutions at the same times and in the same mamJcr as 
such withdrawing Geoeral Partner would have otherwise r=cived as a General 
Partner, a.s reduced by the amounl required to compc:osalc any 5DtCCSJor general 
partner lbr lISSIIDIing the obligations of a general parmer. The Partnership 
Agreement shall further detail the procedure for determining the liming and the valu. 
to be paid to a terminated or withdrawn Ge:oeraI Partner by the Partnaship. 

K.	 General Pulnet PemullS. In the event ofa material deliult by the Geoeral Parmer, 
the Partne:nbip Agreement sball grant the rigbt 10 cause the Administrative Limited 
Partner to remove Ihe GeoeraJ. Partner (which wiD n:sult in 3. Liquidation of In its 
lntc:rests) and be convened into a m&Dsging General Panner which will have 
exclu.si.vc authority to conduct the b1Jsmess of the Partnership. The defaulting 
General Partner will be removed as a GcocmJ. Partner at the election of the 
Administrative Limited Partner. The defaulting Gencra.l Partner will remain liable for 
its pre-temrination obligations. A '"material default" shall include any event in which 
the General Partoer <a> materially violates its fiduciary responsibilities as a geneml. 
pu1ner of "'" PlIrtnenihip; (bJ malerially breaches any provisioo of any project 
documeo~ including the I'Brtoersbip Agm:ment and any loan documeolS. and sucb 
breach is not wrt.d within areasonable period oftimc; (c) willfullyvioJatcs any law, 
rqj111atioo or order applicable to the Partnership which bas or is Likely to have a 
material a<!verse eff"" 00 the PartIlenihip or the Projec~ or (d) becomes baokrupL 

L.	 Reoun:has!;. The GenCIlll Partoer and the Guaranlor shall be obligated to repurchase 
the partnershipintcrests ofthe 1D.veslorand the Administrative Limited Partner in the 
Partnenhip ifcertain requisite Ihrc:sholds are nol met, including, without limitation, 
(a) the failure to complete the constroction of the Project by the cartier to oecur of 
September 2011 or the date required uDder the IRe or by the tax credit allocating 
agency to pre<eIVe the LHlTCs, (b) tile failure to ""hieve qualified lease-up of'be 
Property and Occupmcy by December 2011, as required herein, (cJ the failure to 
attain Rental Achievement byMarch 2012. asrequin:d herein, (d) any accelemtion of 
the construction or permaoenl financing oftbe Project or the Commencement ofany 
action to foreclose any mortgage covering the Project or the exercise by any lender 
of any power of sale or similar rcmedy affecting the Project prior to the end of the 
Operating Deficit Guaranty Period, (e) the failure to achicvc conversion of the 
constroetion finaneing to pennaneot financing for the Project within tbe time frame 
provided for in the fmancing commitments and doeuments therefor. or the 
termination of any commitment for pc:nnanc:nt financing prior to closing and full 
funding thereunder, (0 the failure: to submit the final cost certification. together with 
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aU roquired aneillaIJI documentation, 10 !be tax credit aUocatitlg "g=y in " timely 
1DIDDCf, or to receive aD IRS Form 8609 foreacb building in the Project by the date 
requim:I under the IRe or by the tu. credit allocating agency to preserve: the 
LDITCs, (g) a easualty ahall bave occumd and the insurance proceeds ,ban be 
insufficienl to .atore the Project or the Project sball Dol be restored within 24 
DlOIItbs following sucb CB5Ualty, or (b) !be Project .ball bave become ineligible for 
20% or more of the projected amount of LOITCs. 

The repure:b85C price for the partnenhip interests of the Invcstor and the 
Administmtive Limited Partner shaJi be the amount contributed to the Partnership 
logether orlh interest thereon allbe rale O1u8110 the greater ofprimc piUS 2% per 
lUmWD or 12% per annum. 

v.	 CODtlDl:eI1CY; Reserve:! 

The construction budget sball include a hard cost contingene:y of Dot less than 5% of 
COrutruCtiOD rost5. 

The PartnerY1.ip shall establish a replacement resenre foreapital improvements (which may 
be beld with lbe permanent lender if required by such permanent lender) ""d make 
contributions of!be greater of (i) that amount required by !be pennanentlender, and (il) S2S0 
per unit per year 10 be adjwtcd based on the CPT every five years. 

In ackIition, the General Partner shall cslablisb an initial opemtmg deficit reserve in an 
amount to be determined bulalleast S900,000 shall be funded from the fuodJ in Seetion m, 
p.!lla8l'8Ph B.4 and shall be ID&.iorained throughout tax credit eompliaoec p~riod. 

Wilhdrawab from and rclt:ase of the OpcratingRcserve shall not require the consent ofWly 
lender. 

VI.	 Compensation 

A.	 Prooerty Management Fees. The management agent will be eIrtitled to a Property 
Management Fee not exceeding 5V. of gross revenues. If the management agent is 
affiliated with the General Partner, tbe Developer. or any Guarantor, the managemenl 
agent will be required to dcfer and accrue. without mteresl, its management fee in the 
evart that the Project is not generating suffICient revenue to pay all of the Project's 
expense.li. 

B.	 Asset Management Fee. The Partnersbip will pay. subject to the availability ofcash 
Bow, an annual Asset ManagementFee ("AMF'') UJ AUiantor its desigollted affiliate 
or agent in the amount ofS10,OOO, payable 55,000 on April 1st and the balance on 
()c;toOOr 1st ofeacb year, eommencing in the year completion is al1ained. The AMF 
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wiD be adjusled annually based OIl the annual increase in the CPl. Paymeut of the 
AMF i, oot cov=<! by the Operating Deficit !.olD Guaranty ODd 'ball accru. 
without interest until there is sufficient cash available to pay accrued AMP as set 
fottb in the oectiOD 'Dtided "Sharing ofTax and Cash Benefils" below. 

C.	 DevelQl!!ll!'lll Foe. The General Partner 9ba11 be paid a Development Fe. in th. 
amount of $2,990,625 (but Dot to exceed the maximIm amoout allowed by th. 
LIHTC aDocating agency), to be paid under a developmen. ag=ment{acceptable to 
th. Admini,trative Limiled Par1nor) from the funds in Paragnph B ofSectioD m. 
Based UPOD the informalioD you have provided, $2,990,625 the Developm.nt F.e is 
projected to be available to be payable from so= and us... Any portioD of th. 
Deve.lopmentFee which has Dot been paid by the tenth anniversary ofthe completion 
of the Property .haIl b. paid from the proceeds of an advance from the G'DeraI 
Partner to the PartDership in an amount equal to the unpaid portion of the 
Development Fee, payment ofwhich advance shall be guaranteed by the Guarantor. 

VII.	 Sharing of T.a:'I and Cash Benefits 

A.	 During Property Operations. All tax profits, losses, and credits from operations will 
be allocated 99.98% to the Inveslor and 0.01% to the General Partner. 

Cash Flow from operations ("Casb Flow" l.s defined as aU operating rev~nues 

remaining after the payment of operating expenses, requircd. debt service, aDd 
funding of all required reoetVes, will be distribnted ax follow~ 

1.	 To the Limited Partner, to malce any tax credit adjuster payment not 
previously made. 

2.	 To replenish funds expended from the operating deficit reserve. 
3.	 To the payment of any debts, excluding any unpaid Development Fee and 

operating loans, owed to the Partners and/or thcir affiliates, until aU such 
debts have been paid in full. 

4.	 To thc payment ofthc AMF plus allaeerued AMF unpaid from prior years. 
S.	 800/0 to the payment of8.Ily unpaid Development Fcc, until such fee has been 

paid ic full and 20010 to the Limited Partner. 
6.	 To the payment of any operaling loans made by the General Partner or ils 

affiliate' to cover Operating Deficits during the Opel1lling Deficit Guaranty 
Pcriod. 

7.	 7ooA. to the General Partner as an Incmtivc Management Feeand the balance, 
30%, to the Partners in accordance with their ownership percentages. 
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B.	 From Sale or RefinllIlciog. Taxable profits mdlor losses from a sale of the Property 
will be aUocated I1mOng the PartDCf9 ofthe PartnCf9hip to adjust capital accounts as 
required by the IRe and in a=nlanee with sale proceeds distributions. 

Proceeds of a Sale or Refinancing ("Sale or Refmaneing Proeeeds") will be 
distributed as follows: 

I.	 To the payment in fuJI of aU Partnership debts exeept those due to Partnefl 
and/or their affiliates. 

2.	 To the Limited Partoer, to make any tax credit adjuster payment not 
previously made. 

J.	 To the paymeu' of the AMF plus all aecroed AMF unpaid from prior yeatll. 

4.	 To the payment ofeny debts owed to Partners andlor their affiliates until all 
sueh debts bave beCll paid in full. 

5.	 The balance, 65% to the General Partner and 35% to the Limited Partner. 

VIII.	 Other Matten 

A.	 Par1nerstlio Aeeounbmts. The Administrative Limited Partner shall have tile right to 
designate the Partnersbip Aecountant! through the end of the &eaI year in wbieh the 
IRS Farms 8609 have been issued, Rental Achievement bas been achieved, and the 
tax returns for tile fust year of tile credit period b..... been finalized. Thereafter, tbe 
identity of the Partnership AeeountaD.ts shall be subject to Investor approval, which 
"Pproval 'ball Dot be uoreasooably witbbeld. The Aecountmts initially will be [tbd] 
(subject to the .pproval oftbe Admioistrati.... Limited Porto..). Co,t certifieation 
shaU be prepared by tbe Partnership Aeeountants (or sum other aeeountant! as 
determined by the Administrative Limited Partoer) as a development expense of the 
Partnership. 

B.	 Management AgmL The identity of the Property Managemenl Agent shall be 
subjeet to Investor approval. The iniLial MlIJlBgemenl Agent will be HIS. Ine. 
(subjeet to the approval of the Administrative Limited Partner); provided.however. 
that the Administrative Limited Partner shall have the right 10 designate the 
M.aagement Ageu' after the cud ofthe Operating Defiei' Guanmty Period. The tCltll 
of the managemCtlt agreement shall not exceed one year without Investor's consent. 
AI the request of the Administrative Limited Parmer. the General Partner sball 
replace the Maaagement Agent (a) ifthere exists any building eodeviolation (wbieh 
:is not timely cured within 7 days), or (b) iftbe Management Agent fails to comply 
with any applicable IRC Section 42 UHTC eomplilllce rule md/or reporting 
requirement (which is not timely cured within 30 days), or (c) ifmy LDITC unit is 
OCCIlpied by tenants who do not meet the rrquirements of lRC Section 42, or (d) on 



1M Alexander 
AltJ:ntim: Greg Dunfield 
August 17, 2009 
P88e15 

aeeoUDt ofthe Management Agent's willful. miseonduct or gross negligence, or (c) if, 
afta' the expiration of tile Operating Defieit Guannty Period, tben: 0= on 
Openting Defieit fer any six-month conseeutive period. Ifthe Management Agent is 
affiliated with the General Partner. the Developer, or any Guarantor, the 
Management Agent shall be subject totenninatioo upon any rcmovalofthc General 
Partner. 

C.	 Reporting Requirements. The General Partner and the MaoaRemcnt Agent shall 
eause to be furnished to the Limited Partner monthly balance sheets, income 
stBlc:mc:ot5 and rent roUs for the PartnerBhip.1n addition, the Partnership's audit and 
Federal and State tax returnS shllU be delivered within 4S days after year-end. 
Because the partieg bereto acknowledge that aetua1 damages would be impossible to 
determine, the General PlU1ller sbsU pay Uquidated damage. of S100.00 per day. 

D.	 Indemnification. The Partnership shall indemnify the General Partner and the 
Limited Partners against claims by and loss to third parties arising from the 
performanee ofthcir duties carried out in goad faitb and without gro& negligenee or 
willful miscondud. In turn, tbe General Partner sball indemnify lbe PlU1llenbip and 
the Limited Partnet8 for loss acisingfrom acts oromissioDs oftile GeoeI'1.1 Partner or 
its affiliates which do not comply with foregoing standards orwhieb ari3e from any 
mak:rial misrqnsentations, breach of representations, warranties or CQvenants, 
breach of fiduciary obligations to the Limited Partners, or fa.ilure to disclose 
information prior to admission of the Limited Partnm. 

E.	 Rights of the Administrative Limited Partner. Subject to other specific references to 
Ihe rights of Ihe Investor or Administrative Limited Partner, the rights of the 
Administrative Limited Partner shall include. without limitalioll,. the right to remove 
a General Partner, and the right to approvc a sale ofBIly material Partnership assets, 
expansion, refinancing or material modification ofPartoership debt; the identity of 
thc Management Ageni and oflhe Partnm;hip Accountants; material changes in the 
design or construction of the Property; appoinhnerlr ofa IIWUlging General Partner; 
withdrawal of a General Partner; admisswn of any addrtional Limited Partner; 
amendment of tbe Partnership Agn::emeor, and other rights to be specifically 
negotiated in the Partnenlbip Agreemenl In addition, the General Partner shall grant 
to the Administrative Limited Partner its special Power ofAttorney for purposes of 
negotiating any aod all sales opportunities ofPartnersbip asSets as long as such sales 
an: on an arm's-length basis aId at marker rates. 

F.	 Sale of Property. At the end of the initial compliance period, the Administrative 
Limited PartnCf shall have the right to compel the GenerAl Partner to market the 
Property for sale. After receipt ofsuch instruction, the General Parmer shall have a 
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pericxi of one year to sell the Property. In the event the Property is not sold within 
one year. the Administrative Limited Partner and G~Cl81 Partner sball agree On the 
value oflbe Property ODd determine the ammm' ofdollars that would resul.to .ael> 
Partner from a hypothetical sale at the agreed upon purchase price. The Geoenl 
Partner shall then have a period of 30 days to purchase the interests of the Limited 
PlIl1n'" for the gn:aler of(a) the amount eacb would ro=ive liw1 the bypothetical 
sale or (b) the amoun. offederal,staIe ODd lo.,d laX liabdity thai the Limited Pann", 
would ineur as a result ofsuch sale. 

In the event that the General Parmer and lbe Administ:r8tive Limited Pvtner cannot 
agn;c on a value of the Property, each will appoint an appraiser and eac:h appraiser 
will appoint a third. The avenge of lb. Ihn:e appraisals sbalI be the agn:.d upon 
varne. 

If the General Partner does not complete such purehase, ttu:n the Administrative 
Limited Partner shall have the right to market the Property for sale and, in the event 
that the Administrative Limited Partner obt!ins a buyer, the Gcncral Partner shall 
cause Ihe Parbx:J'3hip to sell the property to such buyer. Alternatively. the 
Administrative Limited Partner may purchase the General Partner's interest for its 
hypothetical nel proceeds. 

G.	 lnsunmce Requirements. Insuranee meeting the requirements ofthe Investor shaD be 
in etroet at the time of the admission of the Investor to the PartDcrship. Such 
insuru.cc shall be maintained hy, and at the expense of, the Partnership with 'the 
Investor IIamed as III additionalmsured in all eases (other than with re&peet to title 
wunmcc). Such insurance shall ioelude, without limitation. physieal hazard 
in:runD;;e, business interruptiODl1oss ofrents, public liability, plOperty insunmee, title 
wunmce, and insurance relating to losses due to flooding and earth movement. 

H.	 Confidentiality. All persons and entities related in BDY manner to the Geneml 
Partner, the Developer, the Partnen:bip or the Projcet shall maintain all infonnation 
and materials with respect to the Projcet or Partnership received by or disclosed to 
such peISOD Or entity in confidence. 

I.	 Sole-Purpose Entity. The Partnership's sole purpose shall be the developmcnl and 
operatiOD of the Project. 

J.	 GenerB.I Tax Credit Requirements. The Partnership doeuments will require the 
general ~rtners: of the Partnership to take any and all actions required to ensure the 
Project will qualify and Mll eontinue to qualify for the Tax Credits. and not take Bny 
action wbicb would disqualify the Projeet for th. Tax Ct<dils, during the en.i" 15
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year compliance period under mc Section 42. Legal counsel to the General Partner 
shill provide such legal opinions, including, without limitation, legal opinions 
pertaining to the PlIl1nenhip. the Project, slate lew, federal blUlion and LDITC 
lIIlllten, as may be requi=! by the Investor and il5 legal COUll5eI. UltimaJely. the 
transaction structure is subject 00 the approval afthe Investor's tu oounsel. 

K. This Commitment docs not expire prior to December 31, 2009. 

IX. S)'IIdlcatl.n 

Alliant shall have the right to substitute a fund sponsored by Alliant or its assignees. which 
may include one or more investors other than Alliant. as the Investor in the PartnC'lllhip. In 
connection therewith, the General PlIrtlleT, Devcloper and aU GuaranCOlli shall coopera.e 
fuLlywilh AUiant and cooseot unconditionally. (0 effectuate any such syndication, iacludmg. 
without limitation, the execution and deJivay of an assigmncnt ag.reemeot in connection 
with the substitution ofsuch fund and the delivery by their respective lepl counsel. and at 
their expense. ofB legal opinion pertaioiag to. ammg 0Iher lhings, the enfmccability ofsuch 
assignment and the limited liability afforded to the assignees by virtue ofsuch assignment. 

X. ClosUta Process 

Our agreement to make the investment described in this letter agreement is subject to the 
accuracy of the infon:natioo you have provided and will provide to us to allow the 
satisfactory completion ofour due diligcDCe review of the Property and the transaction and 
our mutual agreement on the terms of the closing documents. 

Upon our receipt of your executed copy of this letter agreement and Ihe LIHTC award 
(consistent with the assumptions set forth herein) issued by the tax credit aUocating agency. 
Alliant will promptly begin its due diligence process by commencing a marlcet review and 
an:bitectutall engineering review and such Dther reviews as are consistent with our standard 
due diligence process. Such lin undertak.ing shall not impose any liability upon Alliant or its 
agents for the content, results. or ca:lClusiDns of such reviews, nor to conswnmate the 
transaction contemplated herein. A list DfoUr due diligence and closing requirements wiU be 
forwarded to you under separate traDSmittal within seven days of roceipt ofyour executed 
copy ofthis letter and such LIHTC award issued by the IllX credit allocating ageney. Each of 
the closing requirements DlllSt be met and must be approved by us unless waived by us. 

Upon our receipt Df your executed copy of this Jeaer agreement and such UHTC award 
issued by the tax credit allocating agency. Alli8l1t will commence preparation of the 
PartncrWp Agreement, form opinion letten and other rehstcd documents incorporating the 
terms of dlis letter agreement for your review. Upon the closing, the Partnership shall be 
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required to pay $40,000 to the Investor on account of the costs associated with tbe 
preparalion ofsueb documents and willl the due dibgm::e, underwriting and closing process. 
The General Pattocr, Developer and all Guarantors sbaJ.1 be responsible for paymeot ofsuch 
amount in the event thai the IraDsactiOD dots not close for any reBSOD, including but not 
limited to die determination by any party other ths.n Alliant not to proceed with the closing 
CODlemplated h~UDder~ or the determination by AUiant that the due diligence and closing 
requiremmts are not or canoot be met, or a transaction participant other than Allimt 
modi fiC3 the terms aud conditions ofthe transaction contemplaled bercuoder. The Geoeta1 
Partoer, Developer and all GuannIom aclmowledge and agree thaI sueb S40,OOO is fair and 
reasonable compensation to Alliaot for the costs and expenses iDcurred by Alliant in 
connection with the due diligence. uodenmting and closing procen for the tran.saetion 
eoolemplated hereunder. 

In recopition of the time and expense to be spent by Alliant in evaJuatins this b"aDSaction 
prior to closing, all partner3 of the Partnership and their respective principals. and the 
principals oflhe developer. will deal exclusively with AlJiant with respect to the IIBDsactiODS 
noted in this letter agreement until this letter agreement is terminated by mutual consent. 
You hereby coD.finn that no other party presently has any rigbt to acquire an interest in the 
Property or I!le Partnembip. 

Concurrently herewith. the General Partner 3baU deliver to Alliant copies of any and all 
equity proposals that have been executed by the Partnership, the General Partner or any 
affiliate thereof. to be able to review sw:b pToposals for tenninalioD provisions. Should any 
enforceable proposals exist, the General Partner, the GuarantoT and their respective owners 
shall tUlly iodemuify, defeud, pro"'" aDd bold barml<os lIle Partoembip, AlIionl and Allianrs 
affiliates from and against any loss, cost, damage, liability, action, cause of action. suit or 
expense, including, withoullimitation, auomeys fee!i and court costs Ihat may result from the 
breach or termination of such proposals. 
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Please execule and promptly return to us a copy of this letter agreement. The terms herein shall 
expire 15 busineo;s days after the dale of this letter if your signed copy has not been received by us. 

Very lruly yours. 

-~---;\llianl C:JpitaL Lld. -- 
Oy' gen ral partna 

Scali L. KoticK
 
Executive Vice President
 

TIle foregoing is hereby agreed to and confirmed: 

American Opportunity Foundation 

Date: _ ,2009 

'~Title: _'''J_c~c,-,,,,,-,-;~.A,,"-,,.-,,4-=- _ 
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Pi.... exec:a1o IIIld I"""'I'lb relum to w • copy of this l<tlc<_t The IcnnlI baciJ1 sball 
expiJe 15 bwinesll (8)'I a1t<r 1110 dale oftllis lett<:r ifyour sigo<d copy has nol boa> received by lIB. 

V fZ'J truly yours, 

Soolt L. Kotick 
E%eeunve Vice President: 

The folqlOing is hereby agreed to and coofirmed: 

APD HowiDg Partn"" 20, LP 

By: ~, it:! GeIIeral Partner 

By: Dale: ~ 2009 
NIIIII<l: _ 

nOe: _ 
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ATTACHMENT F
 



• CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY 

This Contract (the "Contract") is made and entered into as of the 17th day of August, 
2009. by and between Mederos-T.M. Alexander Acquisitions, LLC a Florida limited liability 
company (the "Seller") and The American Opportunity Foundation, Inc., a Georgia non-profit 
corporation and Allied Pacific Development, LLC, a Delaware limited liability company, andloe 
their assigns (the "Buyer"). 

In consideration of the mutual agreements herein sel forth, lhe parties hereto agree as 
follows: 

I. Definitions. The following terms when used in this Contract for Purchase and 
Sale shall have the following meanings: 

1.1. Intentionally Omitted. 

1.2. Attorneys' Fees. All reasonable fees and expenses cbarged by an attorney 
for his services and the services of any paralegals, legal assistants or law clerks. including (but 
not limited to) fees and expenses charged for services rendered in connection with representation 
at the trial level, in all appeals, and in any bankruptcy proceeding. 

1.3. Broker. The following broker, Marcus & Millichap, whose mailing 
address is 5900 North Andrews Avenue, Suite 100, Ft. Lauderdale, FL 33309; Telephone: (954) 
463-2400; Telecopy: (954) 764-3384; and Mederos & Associates Real Estate Inc., whose 
mailing address is: 5835 Blue Lagoon Drive, Suite 302, Miami, Florida 33126 (collectively, the 
"Seller's Broker"). 

IA. Building. That 151 unit multi-family rental apartment complex known as 
the T.M. Alexander Apartments,located at 1400 NW 19th Street, Miami, Florida. 

I.5. Business Day. Any day that national banks in Miami-Dade County are 
open for business, excluding Saturdays and Sundays. 

1.6. Buyer. The American Opportunity Foundation, Inc. and Allied Pacific 
Development, LLC. Buyer's mailing address is 600 Galleria Parkway, Suite 1660, Atlanta, 
Georgia 30339; Telephone: 770 937 03n; Telecopy: (770) 953 8070. Buyer's taxpayer 
identification number is: 58-1533966. 

1.7. Buyer's Attomey. Schreeder, Wheeler & Flint, LLP. Attention: Clifford 
A. Barshay, Esq;. Buyer's Attorney's mailing address is t lO.O Peachtree Street, Suite 800, 
Atlanta, Geolllia 30309; Telephone: (404) 681-3450; Tele<:opy: (404) 681-1046; e-mail 
cbarnhay@Swtllp.colD

• -1
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• 1.8. Buyer's Costs. Buyer's documented out-of-pocket costs with respect to the 
purchase of the Propc:Tty. 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. 

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

1.10. Closing. The delivery of Deed to Buyer concurrently with the delivery of 
the Purdwe Price to SeUer. 

• 

1.11. Closing Date. The date of the Closing, which shall be on or before MllTCh 
30,2010. However, Buyer shall have the unilateral right to extend the Closing Date for three (3) 
additional periods of thirty (30) days each by delivering written notice to Seller and Escrow 
Agent of Buyer's election to extend the Closing Date at least five (5) days prior to the initiaJ 
Closing Date or the then extended Closing Dete, a.s the case may be, AND instructing the Escrow 
Agent to release the $12,500 of the then remaining Deposit to Seller, upon which the Closing 
Date shall be automatically extended by such thirty (30) day period. Upon ea.ch such extension 
request by Buyer, the Escrow Agent is instructed to release $12,500.00 of the then remaining 
Deposit to Seller for each extension, which portions of the Deposit shall then be held by Seller 
and be non-refundable to Buyer; eny such released Deposit shall continue to be applicable to the 
Purchase Price al Closing. 

1.12. Contract. This Contract for Purchase and Sale of Real Property. 

1.13. Deed.. The Special Warrenty Deed which conveys the Land from Seller to 
Buyer, the form ofwhich is attached hereto as Exhibit "FlO. 

1.14. Deposit. The sum of One Hundred Twenty Five Thousand Dollars 
($125,000.00), toget.her with all interest earned on said sum while it is held in escrow by Escrow 
Agent in accordance with this Contract. Upon full execution of this AgR:ement and delivery of 
the full Deposit to the Escrow Agent, the Escrow Agent shall rel~e $50,000 of the DeJXlsit to 
Seller, which amount shall be held by Seller and be non-refundable to Buyer; any such released 
Deposit shaH continue to be appli.cable to the Purchase Price at Closing. 

1.15. Effective Dale. The date of the Contract is August _' 2009. 

1.16. Escrow Agent. Chicago Title Insurance Company, Nancy Lee, Escrow 
Agent's mailing address is 4)70 Ashford Dunwoody Road, Suite 460, Atlanta, GA 30319; 
Telephone: 404-419·3229; Telecopy: 404·)0)·8414; e-mail address: Nancy.Lee@Ctt.com 

1.17. Financing Approval Period. The period of time beginning on the Effeetive 
Date and. ending et 5:00 P.M., Eastern Time in effect on March 1,2010. 
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\.l8. FHFC. Florida Housing Finance Corporation. • 
1.19. Governmental Authority. Any federal, !ltate, county, municipal or other 

governmental department, entity, authority, commission, board, bureau., court, agency or any 
instrumentality ofany of them. 

1.20. Governmental Reauirement. Any law, enactment, slatule, code, 
ordinance, role, regulation, judgment, decree, writ, injunction, franchise, permit, certificate, 
license, authorizalion, agreement, or other direction or requirement of any Governmental 
Authority now existing or hereafter enacted, adopted, promulgated, entered, or issued applicable 
to Seller or to the Property. 

1.21. Hazardous Malerial. AIly flanunable or explosive materials, petroleum or 
petroleum products, oil, crode oil, natural gas or synthetic gas usable for fuel. mdioactive 
materials, asbestos, hazardous wastes or substances or toxic wasle or substances, including, 
without limitation, any sub~tances now or hereafter defined as or included in the: definition of 
"hazardous substances.~ "hazardous wastes," "hazardous materials," "toxic materials" or "toxic 
substances" under any Govcmmental Requirement. 

1.22. illA. The Housing Finance Authority of Dade County (Florida), its 
successors andlor assigns. 

• 1.23. HUD. The United States Department of Housing and Urban 
Development, its succe'ssors and/or assigns. 

1.24. FHFC Credit Underwriting Approval. Such approvals 8S required in order 
to evidem:e approval by FHFC of Buyer's credit applications with FHFC without any conditions 
u.naccepCable to Buyer. 

1.25. Improvements. The Building together with all improvements or other 
structures owned by Seller and located OD the Land. 

1.26. Intentionally Omitted. 

1.27. Intentionally Omitted, 

1.28. Land. That certain real property located in Miami-Dade County, Florida, 
and more particularly described in Exhibit "A" anached hereto. 

1.29. leases. A lease of space in the Improvements or any other portion of the 
Property. A Rent Roll describing the Leases in effect and the security deposits held by or on 
behalf of Seller is attached hereto as Exhibit "C". 
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1.30. Permitted Exceptions. The title exceptions set forth on Exhibit "B" • attached hereto. 

1.31. Personal Property. Any items of personal property owned by Seller and 
located in the Improvements, 

1.32. Property. Collectively, the Land, the Improvements, and the Personal 
Property. 

1.33. Property Records. Originw or copies of the following docwnents relating 
to the Property (if in the possession of Seller): licenses, pCImits, certificates of occupancy, real 
and personal property tax bills, utility bills, architectural and engineering plans, property 
inspection reports, surveys, environmental reports and studies, leases, service contracts, financial 
records of the Property, any HlJD Regulatory Agreements, and each of the items described in 
Exltibit"K" attached hereto. 

1.34. Purchase Price. Subject to adjustment as set forth in Section 15.1.10 
hereinbelow, the sum of Twelve Million Five Hundred Twenty Seven Thousand Three Hundred 
Twenty Three Dollars and 051XX ($12,527,323.05). 

1.35. Regulatory Agreement. The Amended and Restated Regulatory 
Agreement as to Tax Exemption, dated as of November I, 1996, by and between the HFA, First 
Union National Bank of Florida, and Seller, recorded in Official Records Book. 17454, at Page 
643 of the Public Records ofMiami-Dade County, Florida. 

1.36. Rent. All base rent; minimwn rent, additional rent, percentage rent, 
common area maintenance charges, laxes, insurance, operating eltpenses, laundry fees, pwlUng 
fees. late fees and any other payments for miscellaneous services perfonned by Seller under any 
Lease, 

1.37. Rent Roll. The Rent Roll for the Property attached hereto as Exhibit "C", 
as updated at Closing. 

1.38. Seller. Mederos-T.M. Alexander Acquisitions, LLC, a Florida bmited 
liability company . Seller's mailing address is 5835 Blue Lagoon Drive, Suite 302, Miami, 
Florida 33126; Attention: lorge C. Mederos. Telephone: (305) 271-9250, TeJecopy: (305) 271
9260. 

1.39. Seller's Attorney. Jose L. Baloyra, P.A.. Attention: Jose L. Baloyra, Esq. 
Seller's Attorney's mailing address is: 5835 Blue Lagoon Drive, Suite 302, Miami, Florida 
33133. Telephone: (305) 442-4142; TeJecopy: (305) 442-4377, email address: mail 10: 

jbalovra@baloyralaw.com. 

1.40. Intentionally Deleted. 
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1.41. Service C9Dtractg. All service contracts and maintenance agreements • entered into by SeUer or on bebalf of Seller relating to the operation or maintenance' of the 
Property which will affect the Property after Closing. A schedule of Service Contracts, if any, is 
attached hereto as Exhibit "Dn. 

1.42. Title Commitment. An ALTA Title Insurance Commitment issued by 
Buyer's Attorney as agent for the Title Company, agreeing to issue the Title Policy to Buyer 
upon satisfaction of the Buyer's obligations pwsuant to this Contract and the Title Commitment. 

1.43. Title Policy. An ALTA Form (2006 revision) owner's title insurance 
policy in the amount of the Purchase Price, issued by Buyer's Attorney as agent for the TItle 
Company, insuring Buyer's title to the Land, subject only to the Pennitted Exceptions and as 
otherwise expressly provided for herein. 

1.44. Title Company. Chicago Title Insurance Company or such other 
nationally recognized title insurance company licensed to write title insurance in the State of 
Florida. 

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 tenns and conditions 
hereinafter set forth. 

• 3. Purchase Price. The Purchase Price shall be paid as follows: 

3.1. Deposit. Within three business day following the Effective Date, Buyer 
shall deliver the Deposit to Escrow Agent. The Deposit shall be placed by Escrow Agent in 
escrow accounl with a national bank. doing business in the metropolitan Atlanta. Georgia area 
and released in accordance with this Contract. 

3.2. Intentionally Omitted. 

3.3. Cash to Close. Buyer shall pay the Cash to Close in accordance Ylith the 
closing procedure hereinafter set forth. 

4. Financing and HUD Contingencies. 

4.1 Seller acknowledges that Buyer intends to seek credit approval from FHFC or 
such alternative financing sources acceptable to Buyer upon lenT\5 and conditions acceptable to 
Buyer in its sole IUld absolute discretion. Seller shall fully cooperate Ylith Buyer in connection 
with all applications related to such FHFC fmancing or any other alternative financing but shall 
not in any case be obligated to incur any expense, cost or obligation. Nothing herein shall 
obligate Buyer to pursue a particular course or riming on its application process. In the event thal 
Buyer does nol obtain such approvals, commitments andlor validations as may be required in 
connection Ylith the fmancing of its acquisition of the Property upon terms and conditions 
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satisfactory to Buyer on or before the expiration of the Financing Approval Period (or in the• event Buyer determines in its sole discretion that it will not be able to obtain such approvals, 
commitments or validation prior to lhe expiration oftbe Financing Approval Period), Buyer shall 
have the right (0 tenninate this Contract; in such event, this transaction and this Contract shaH be 
terminated, the remaining ponioD of the Deposit held by the Escrow Agent (i.e. $75,000.(0) 
shall be refunded to Buyer by the Escrow Agent, Seller shall retain the portion of the Deposit 
previously released to Seller (i.e. S50,000.00) and the parties shaH be relieved of all obligations 
hereunder (except with respect to any indemnities intended 10 survive the tennination of UUs 
Contract). Should Buyer fail to terminate this Contract as set forth in the preceding sentence, (i) 
Buyer shall be deemed 10 have waived or satisfied the contingencies set forth in this Sec.tion 4.1, 
and (ii) an additional $37,500.00 of the Deposit shall be released by the Escrow Agent to Seller, 
which amount shall be held by Seller and be non~refundable to Buyer (provided any such 
released Deposit shall continue to be applicable to the Purc.hase Price at Closing). Buyer shall 
endeavor to provide Seller with evidence of its loan applications as well as any other reasonable 
docwnentation evidencing that Buyer is proceeding with the financing, provided nothing herein 
shall obligate Buyer to pursue a particular course or timing on its application process. Upon 
Seller's request, Buyer will provide Seller with copies of all third party reports obtained in the 
cowse of applicalion for the financ.ing. 

4.2 Seller and Buyer acknowledge and agree that rental assislance is provided to the 
units comprising the Improvements pursuant to Section 8 Housing Assistance Payment(s) 
Contracts (the "HAP CoaIAc"'''). The HUD Appropriations Bill provides for certain notices to 
mID, residents and local government officials upon the continuation or termination of the HAP 
Contracts. At the direction of Buyer, Seller shall timely provide such notices in confonnance 
with HUn regulations and policies regarding the HAP Contracts contemporaneous with the 
Closing. If Buyer elects to continue to receiw the rental assistance provided by the HAP 
Contracts, Seller shall cooperale in Buyer's efforts to seek HUn approval of the assignment of 
the HAP Contracts to Buyer and obtain the prior 'Mitten consent of HUD and HFA (including, 
without limitation, ffiJD's consenr '0 any application by Buyer for a transfer of physical asselS 
("TPA''), which coment will be held in escrow and shall not become effective lUltii Closing. If 
HUD imposes any condition(s) upon Buyer with respect to the assignment of the HAP Contracts 
or approval of Buyer's TPA, such condition(s) shall not become effective unless both parties 
agree 10 such condition(s). Buyer agrees 10 provide HUD and the HFA with such information as 
HUD or the HFA may reasonably requesl in connection with the approval of the assignmenl of 
the HAP Contracts. If any o(the HAP Contracts will expire prior to the Closing, Seller will seek. 
to extend the expiring HAP Contracts. Buyer will submit its application with HUD for approval 
of the assignment of the HAP Contracts no later than September 15, 2009. In the event that 
Buyer does nol obtain HUD approval of the assignment of the HAP Contracts and the TPA on or 
before the expiration of the Financing Approval Period, Buyer shall have the right to terminale 
this Contract by delivering notice to Seller prior to expiration of the Financing Approval Period; 
in such event, this transaction and this Contract shall be tenninated, the remaining portion of the 
Deposit held by the Escrow Agent (i.e. $75,000.00) shall be refunded to Buyer by the Escrow 
Agent, Seller shall retain the portion of the Deposit previously released to Seller (i.e. S50,OOO.00) 
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and the parties shall be relieved of all obligations hereunder (except with respect to any • indemnities intended to survive the termination of this Contract). 

5. Investigations. 

5.1. Buyer's Inspection of the PropertY. Prior to the Closing Date, Buyer shall 
have the right to review and inspect aU of the Property Records and to enter upon the Land and 
the Improvements to make all inspections and investigations of the condition of the Property 
which Buyer may deem necessary, including, but nOllimited to, soil borings; percolation lests; 
engineering, environmental and topographical studies; roof and termite inspections; and 
investigations of zoning and utilities, all of which inspections and investigations shall be 
uodertaken at Buyer's sole cost and expense. After completing its inspection of the Property, 
Buyer shall, at its sole cost and expense. reasonably repair any damage it has caused to the 
Property. All inspections shall be conducted during normal business hours wilh prior notice to 
Seller, and Buyer shall coordinate anyon-site inspections of the Property with Seller. All 
inspections of the Property shall be conducted in such 11 manner as to reasonably avoid any 
interference with any business operations on the Property. Seller shall not in any way be liable 
to Buyer as a result of any restriction of Buyer's right of access to the Property granted pur5uant 
to this Section, resulting from the provisions of any Lease. All information obtained by Buyer 
shall be kept confidential except for disclosures to such professionals and mortgage lenders as 
may be required in connection with Buyer's investigation and acquisition of the Property or as 
otherwise required by law. If Buyer elects 10 terminate this Contract as expressly pennitted in 
this Contract, then it shall deliver to Seller eopies of all inspection reports generated by third 
parties pertaining to the Property which are not confidential or proprietary in nature. 
Notwithslanding anything herein to the contrary, Buyer hereby acknowledges that as a material 
inducement to the SeUer in entering into the Contract, Buyer expressly waives any contingency 
for property inspection and hereby accepts the Property and the Personal Property in its "as~is" 

condition and shall not havc the right to cancel this transaction by virtuc of any inspection or 
investigation. 

S.2. Property Records. Prior to the Closing Date, Buyer may elect to examine 
thc Property Records, at the office of the Seller or such other place as Seller and Buyer shall 
mutually agree. Seller shall make the Property Records available to Buyer for examination at 
such location during nonnal business hOllni after reasonable notice to Seller. Buyer may, at its 
sole cost and expense, make copies of the Property Records. Buyer acknowledges and agrees 
[hat the Propel'ty Records are being provided to Buyer without wammty or representation, and 
that Buyer will make its own independent evaluation of the Property and thc m6tlers set forth in 
the Property Records. If this Contract is tenninated prior to Closing, Buyer will return all copies 
of the Property Records to Seller. 

5.3. Enyiromnental Assessment. Prior to the Closing Date, Buyer may obtain 
an environmental assessment of the ,Property. Buyer shall pay the cost of such environmental 
assessment. 
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5.4. Indemnification. Buyer hereby agrees 10 indemnify Seller and hold SeHer • harmless against all claims, demands and liabiliry, including Attorneys' Fees, for nonpayment for 
services rendered to Buyer. for mechanies' liens, or for damage to persons or property arising out 
of Buyer's investigation of the propeny. NOlwithst8.'1ding anything to the contrary set forth in 
this Contract, the indemnification and agreement to hold hannless set forth in this Section shall 
survh'c the Closing or the earlier termination of this Contract. 

5.5. Liabiljty Insurance. Buyer's right to enter the Land and Improvements 
shall be SUbject to Buyer's prior delivery to Seller of an insurance binder (from Buyer's insurer 
or from the insurer(s) of Buyer's COntr8clO!"S or parties engaged by Buyer lO perform such 
physical inspections and ltsts) evidencing liability insutllI1ce covcuge in a form and amount 
reasonably sati:;factory to both parties. 

5.6. Intentionally Omitted. 

6. Evidence ofTitle. 

6.1. Marketable Title. Seller shall convey 10 Buyer fee simple, marketable and 
insurable title to the Land, subject only to the rennitted Exceptions. Marketable and insurable 
title shttIl be determined according to the Uniform Title Standards adopted by The Florida Bar. 

6.2. Delivery otTilie Eviden«,. IlltentionaJlyomitted. 

6.3. Buyer to Notify Seller ofAdditional Exceptions. Buyer shall, on or before 
the eXpiI8lion of the Fi.nanciug Appro\lal Period, examine the Owner's Policy and obtain 8 Title 
Commitment to~er with copies of aU documents and other items referred to in the Title 
Commitment as exeeplions. Jf the Title Commitmenl reflects that tide to the Land is !ubjecllo 
any exception (the "Additional Exceptions") other than the Pennitled Exceptions, or if at Blly 
time after delivery of the Title Commitment and prior to Closing, Buyer receives notice of or 
otherwise discovers that title to the Land is sUbjo:t to any Additioaa.l Exceptions, Buyer shall 
notify Seller in writing of the Additional Exceptions to which Buyer objects, prior to the 
expiration of the Inspection Period or within five (5) days of Buyer's receipt of any u.pdate 
endorsement obtained prior to Closing. If Buyer fails to deliver timely notice to Seller of any 
Additional Exceptions, Buyer shall be deemed to hfwe waived its right to object to same, and 
Buyer shall proceed to Closing as hereinafter provided. Buyer shall similarly have the right to 
object to any Permit1ed Exception, in which event such Pennit1ed Exception shall be treated as 
an Additional Exception for the purposes of this Contract. 

6.4. Additional Exceptions. If Buyer has timely notified Seller of any 
Additional Exceptions to which Buyet objects, Seller shall have the foUowing options: 

6.4.1. M.m..d.atory Additional Exceptioll$. 1f the Additional 
Exceptions are mongages,liquid8ted claims, municipal violations,judgmems, lBXCS' (other 
than taxes which are subject to adjustment pursuant to this Contract), or are otherwise 
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curable by the payment of money, without resor1 to litigation, then Seller shall be required• to remove such Additional Exceptiol13 (the "Mandatory Additional Exceptions") from the 
Land by laking the actions n(X;cssar)' to have the Mandatory Addi.tional Exceptions 
deleted or insured over by the Title Company, or transferred to bond so that the 
Mandatory Addilional Exceptions arc removed from the Title Committnent. 

• 

6.4.2. Octional Additjonal Exceptions. With regard to all 
Additional Exceptions whic.h are nol Mandatory Additional Exceptions (the "Optional 
Additional Exceptions"), Seller shall have the obligation to use its best efforts to take the 
actions necessary to have the Optional Additional Exceptions deleted or insured over by 
lin: Title Company, or lransferred to bond so that the Optional Additional Exceptions are 
removed from the Title Commitment. However, in no event shall Seller be obligated to 
undertllke I:xtraordinary efforts or to spend more than SlO,OOO.OO in cll:aring an Optional 
Additional Exception. In the event Seller is unable to have the Optional Additional 
Exceptions deleted or insured over by the Title Company within thirty (30) days after 
delivery of written notice of such exceptions by Buyer, Buyer shall have the option, to be 
exercised within fifteen (15) days thereafter, to either proceed to Closing and accept title 
in its existing condition without adjustment to the Purchase Price, or lo receive back the 
Deposit. In the event Buyer elects to receive back the Deposit, this Contract shall be 
deemed terminated and thereafter neither Buyer nor Seller shall have any further rights or 
obligations hereunder. except as otherwise expressly provided herein. 

6.5. Additional Exceotions Caused by Buyer. Buyer shall not have the right to 
object to title or to tenninate tlUs Contract by reason of any Additional Exception which is 
caused by Buyer or by any party claiming by, through or Wlder Buyer. 

7. Survey. 

7.[. Delivery of Survey. On or before the expiration of the Financing 
Approval Period, Buyer may obtain a survey (the "Survey") of the Land and all hnprovements 
thereon prepared by a land surveyor or engineer registered and licensed in the Stale ofFlorida. 

7.2. Survey Defects. If the Survey shows any matter which would affect the 
marketability or insurability of title to the Land (except for the Permitted ExceptiOIu and other 
title matters otherwise permitted hereWlder), Buyer shall notify Seller in wriling of the specific 
defect prior to the expiration of the Financing Approval Period. Survey Defects shall be treated 
in the same manner as title defects are treated Wlder this Contract. Buyer's failure to deliver 
timely notice of Survey defects shall be deemed a waiver of Buyer's right 10 object to SlL"'Vey 
matters as provided in this Section. 
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8. Seller's Representations and Wammties. 

8.1. ~presentatioru and WlU1'8Dties. Seller represents and warrants to Buyer, 
which shall be true and correct as of the Closing Date and which shall survive Closing, as 
follows: 

8.1.1. Seller's Existence. Seller is a Florida limited liability 
company in good standing vested with title 10 the Property and has full power and 
authority to own and sell the PropO't)' and 10 comply with the terms of this Contract and 10 

consununate the tnmsactions contemplated hereunder. The execution, delivery and 
performance of this ConlTact by Seller ha.o; been duly authorized by all of Seller's partners 
and no consent of any other person or entily to 'Such execution, delivery and perfonnance 
is necessary to render this Contract a valid and binding instrument enforceable against 
Seller in accordance with its terms. Neither the execution of this Contract nor the 
conswnmation of the transaction contemplated thereby will: (i) result in a breach of or 
default under any agreement to which Iseller is a party or by which it is bound, or (ii) 
violate any existing law. order. regulation, decree mit, injunction or restriction to which 
Seller or the Property IS subject. 

8.1.2. Authority. The execution and delivery of this Contract by 
Seller and the conswnmation by Seller of the transaction contemplated by this Contract 
are within Seller's capacity and all requisite action has been taken to make this Contract 
valid and binding on Seller in accordance with its terms. 

8.1.3. Litigation. There arc no actions, suits, proceedings or 
investigations pending or, to the knowledge of Seller, t:hceatened against Seller or the 
Property affecting any portion of the Property. NotNithstanding the as i.!l provision.1 of 
this Contract the Seller will endeavor to settle all pending claims prior to closing. In the 
event that Seller is wtable to resolve the pending claims prior to closing Seller agrees to 
continue to do everything nccessary to defend all pending claims and will indemnify and 
hold hannJess the Buyer against all such claims. 

8.1.4. Parties in Possession. There are no parties other than Seller 
and tenants under the Leases in possession of any portion of the Land or the 
Improvements. 

8.l.S. HAP Compliance. The Property currently complies and 
shall comply at Closjng with the regulatory restrictions related to the HAP Contract, 
which restrictions expire on Additionally. Seller hereby 
covenants, \WrTSO.ts. represents and agrees that it shall continue to manage and operate the 
Property through the Closing Date in full compliance with tbe Regulatory Agreement. 
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8.1.6. Accuracy of Property Records. To the best of Seller's• knowledge, all Property Records are true and correct in all material respects as of their 
date. 

8.1.7. Employee Issues. There are no employee disputes 
regarding benefits, wages, other compensation, or other employee issues. It is 
acknowledges that Buyer lw no liabilities pertaining to any employee issue arising before 
the Closing Dale. This provision shall survive Closing. 

8.1.8. Bankruptcy. No petition in bankruptcy or other insolvency, 
or reorganization proceeding or appointment of a receiver or trustee, has been flied by or 
agai.no>t Seller nor has Seller made an assignment for the benefit of creditors, or flied a 
petition for an anangemenl or entered into an arrangement with creditors or admitted in 
writing iu inability to pay debts as they become due. 

8.1.9. Taking. Seller has received no 'Nritten notice from any 
govcrnmental or quasi·govemmental body or agency or from any person or entity with 
respect to and does not know of. any actual or, to the best of its knowledge. threatened 
taking of the Property or any portion lhen:of for any public or quasi-public purpose by the 
exercise of the right of condemnation or eminent domain. 

8.1.10. Taxes. Seller has paid all taxes, imJXlsitions and 
assessments applicable to the ownership and or operation of the Property that are now due. 

8.1.il Leases. Ex.cept as set forth in the Rent Roll (a) all 
commissions. other compensation. and fees payable in connection with any lease made 
prior to Closing shall be fully paid prior to Closing; (b) there are no Leases affecting all or 
any part of the Property other than those identified on the Rent Roll attached hereto, and 
those executed by Seller or its property manager after the Effective Date in accordance 
with the requirements oftbis Contract, and to Seller's knowledge, there are M other written 
or oral promises, understandings. agreements, or commitments between Seller or, its 
property manager and any other party for the use, occupaney, or JXlssession of any 
aparunent in the Property; (c) no Tenant has prepaid rent for more than thirty (30) days, 
except as disclosed to Buyer; (d) none of the Leases extend for a period of more than one 
(I) year from its eommencement date, except as disclosed to Buyer; (e) as of the Effective 
Date, there are no monetary defaults by Tenant, except 83 set forth in the Rent Roll, which 
is available on-site for review by Buyer and as of the Closing Dale, there are no monelary 
defaults by Tenants excepts as set forth in the Rent Roll delivered al the Closing Date. 
Buyer acknowledges that in the ordinary COlU'5e of the operation of an apartment project, 
there may be Tenants who are delinquent in the payment of rent, from lime to time. Upon 
Buyer's reasonable 'Nritten request, Seller shall deliver to Buyer, copies of reports detailing 
Tenanrs who are delinquent or in default. After the Effective Date. Seller shall have the 
righllO enter into any new Lease, or extend the lenn of any existing Lease, so long as the 
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effective rental (after taking into consideration any temml concessions) is not less than • Seller's present market rates and the terms of such new Lease:! or extensions are Seller's 
usual and customary terms consistent with e parameters for Leases set forth in this 
paragraph. Seller shall continue to operate the Property in II manner which is consistent 
with prior practices and shall remain cwrent in the payment of all payables related to the 
operation of the Property. 

8.1.12 Title. The Property sold to Buyer hereunder shall be 
conveyed to Buyer at Closing free and clear of any lien, claim or encwnbrances. except for 
the Permitted Title Ex.ceptions. 

8.1.13 Service Contracts. The Service Contracts affecting the 
Property are each listed in Exhibit "0", Each Service Contract affecting the Peopen)' is in 
full force and effect assignable with DO fee unless otherwise noted therein and has not been 
assigned, pledged, hypothecated, mortgaged. or otherwise transferred, in whole or in part, 
by Seller, nor is the consent ofany person required for the valid and effective assignment [0 
Buyer of such Service Contract, unless such consent is required by the tenns of any 
particular Service Contract. To Seller's knowledge, there ex.ist no actual, claimed, or 
threatened defaults which will constitute a default under any such Service Conuact with 
respect to the performance of any of the material terms, covenants, or conditions to be 
perfonned by either party thereWlder. 

8.1.14 Govenunent Actions. Seller has received no written notiee 
of, nor does it have any actual knowledge of, any pending or threatened action or 
governmental proceeding relating to the Property of any kind or nBture, including with 
respect to zoning matters or rent control. Seller has received no wrtUen notice from any 
governmental authority of a violation of any Federal, state or toea! law, regulation or 
ordinance affecting any portion of the Property, other lhan thai certain enforcement action 
taken by Miami Dade C01Ulty Department of Environmental ReSOlD'Ces Management 
("DERM")which has becn disclosed to Buyer and pursuant to which DERM has issued a 
"No Further Actions Letter" in resolution thereof. There are no pending notices ofviolation 
of any municipal, county, state or Federal code or regulation and there are no open or 
pending building permits for construction on the Property. 

8.1.15 Environmental. Seller has not received written notice from 
any governmental authority that the Property or the use or operation tbereofare in violation 
of any Environmental Laws, and no such VlT'itten notice has been issued, other than that 
certain enforcement action taken Miami Dade County Department of Environmental 
Resources Management ("DERM") which bas been disclosed to Buyer and pursuant to 
which DERM bas issued a "No Further Actions Letter" in resolution thereof and, to 
Seller's actual knowledge, no violation of any Environmental Laws has occurred. To the 
best of Seller's knowledge. 110 part of tbe Property has ever been uxd by any per:son or 
entity to refine, produce, use, store, handle, tralL5fer, process. transport or dispose of any 
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Hazardous Substances. The term "Environmenta1.LB"N'S" meBlL'5 all Fcdcrlll. state and local• laws, statutes, ordinances, codes, rules, regulations and other requirements respecting the 
environment, including but not limited to those respecting: the generation, use, handling, 
proCCiSing, storage, treatment, transp>rtation, or disposal of any solid or hazardous wastes, 
or any hazardous or toxic subs~ or materials; pollution DC contamination of land, 
improvements, air (including indoor air), or water (including groundwater); emissions, 
spills, releases, or discharges of any substance onto or ioto the land, improvements, air 
(including indoor air), or water (including groundwater), or any sewer or septic system; 
protection of wetlands; aboveground or underground storage lanks; air quality (including 
indoor air quality) or water quality (including groundwater quality); and protection of 
endangered species. The lenn "Hazardous Substance(s)" means any substance, material or 
waste defined as a pollutant or contaminant, or as a hazardous, toxic or dangerous 
substance, material or waste, under any Environmental Law. 

8.1.16 Operations. None of the equipment, fixtures or 
appliances OMled by Seller and located within the Property have been or, from and after 
the date of this Contract, will be removed from the Property by or on behalf of Seller 
except in connection with replacements or repairs being perfonned, or caused to be 
perfonned, by Seller in the ordinary course of business. From and aItcr the date of this 
Contract, and until Closing or the earlier termination of this Contract, Seller will in good 
faith continue to operate and manage the Property in accordance with Seller's ex:isling 
management practices and will maintain the Property in at least as good condition and 
repair as exists as of the date of this Contract, normal wear and tear and casualty and 
condemnation laVo'S accepted. 

8.l.17 Insurance. SeHer shall maintain SeHer's current h31'.ard, 
fue and extended insurance coverages,. comprehensive generalilability insurance coverages 
and other insurance covcrages, if any, covering the Property from and after the date of tms 
Contract and until the Closing or earlier termination of this Contract 

Each of the foregoing representation and warranties of Seller shall expressly survive 
Closing and the reCording of the Special Warranty Deed for a period of six (6) months 
from the date of Closing. 

8.2. No Other Representations and Warranties. Except as expressly set forth 
herein, Seller has not made any warranties or representations concerning the Property or any 
component thereof. including, without limitation, the operation of or the costs or results of the 
operation thereof, the condition of the Improvements; the existence, location, quality or 
condition of any personal property; the concwrency status of the Property; the zoning or other 
land use restrictions affecting the Property; the enforceability of any contract or other agreement 
or right assigned hereunder; the compliance of lhe Property or any part thereof with any 
Governmental Requin:ment; the use or existence or prior U'Se or existence of Haz.ardous Material 
on the Property; or the accuracy or completeness of any statement or other matter previously 
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• disclosed lo Buyer. Except as expressly set forth herein.,· Buyer represent's that it is purchasing 
the Property in its present condition and subject to the Leases, the Buyer having made (or having 
the opportwrity to make) its own inspection and examination of the Property and all components 
thereof. EXCEPT AS SPECIFICALLY PROVIDED FOR HEREIN, THERE ARE NO 
EXPRESSED OR IMPLIED WARRANTlES GIVEN TO BUYER IN CONNECTION WITH 
THE SALE OF THE PROPERTY. SELLER DOES HEREBY DISCLAIM ANY AND ALL 
WARRANTlES OF MERCHANTABILITY, HABITABILITY AND FITNESS THAT MAY 
BE DUE FROM SELLER TO BUYER. NOTWITHSTANDING ANYTHING TO THE 
CONTRARY SET FORTH HEREIN, THIS SECTION 7.2 SHALL SURVIVE THE CLOSING. 

9. Buyer's Representations and Warranties. Buyer represents and warrants to Seller, 
as follows: 

9.1. Buyer's Existence. Buyer is duly organized. existing, in good slanding 
EUld qualified 10 do business under the laws of the State of Georgia and Buyer has full power EUld 
authority to purchase the Property and to comply with the terms of this Contract; and 

9.2. 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 10 make this Contract valid and binding on Buyer in 
accordance with its terms. 

9.3. HUD Approval of Assumption. Intentionally Omitted. 

9.4. HFA Approval. Buyer shall, within the Financing Approval Period, 
endeavor to obtain HFA approval of the .salc of the Property and assumption of all of Setler's 
right, title, obligations and interest in the Regulatory Agreement Seller agrees that, within five 
(5) days following the Effective Date, Seller shall deliver to Buyer the contact infonnation for 
the parties with whom Buyer shall apply for approval of the sale and assumption required 
hereunder. Buyer agrees to submit all appliCation documents for such sale and asswnption and to 
provide Seller with copies of all correspondence sent to or received from the HFA and otherwise 
keep Seller reasonably infonned of all progress or lack thereof, towards that end. Buyer 
acknowledges thai until such time as the Regulatory Agreemenl expires, the Property cannot be 
converted to the condominium form ofownership. 

9.5. Compliance through Closing. Buyer hereby covenants, wanants, 
represents EUld agrees that it shall continue 10 manage and operate the Property from the Clo~ing 

Dale until the expiration date of the Regulatory Agreement, in full compliance with the 
Regulatory Agreement. 

9.6. Survival. The provisions of this Section 9 shall survive (continue to be in 
effect after) the Closing. 

10. Affirmative Covenants of Seller. 
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• 10.1. Leasing Activities. Seller shall not, from and after the date of tills 
Contract, enter into any new Leases, or any modifications. renewals or terminations of any 
existing Leases, without the written consent or approval of Buyer, which consent or appro'lJal 
shall not be unreasonably withheld or delayed. If Buyer does not notify Seller in writing of its 
consent, approval, or disapproval within five (5) days after notice thereof from Seller, it will be 
preswned that Buyer has consented or approved such requested action. If Buyer disapproves 
such request, then Buyer's notice shall specify the reasons for such disapproval. Lease terms for 
lea.ses executed after the Effective Dale shall be for no greater than twelve (12) mOfllhs. 

10.2. Seller Rent Certification. Al Closing, Seller -shall deliver to Buyer an 
affidavit from SeUer, with respect to tenants under Leases and certifying the infonnation 
contained in the updated Rent Roll. Seller shall defend, indemnify and hold harmless Buyer 
from and against any loss or damage arising from any material misrcprcsentation in said 
affidavit. Such indemnification and hold harmless shall expirc onc (1) year after the Closing 
Date (as to all tenants). 

i. 
10.3. Service Contracts Affecting the Property. Seller shalt not, from and after 

the date of this Contract, enter into any new Service Contracts, but may modifY, renew or 
terminate any existing Service Contracts that would affect the Property after Closing. Any new 
Service Contracts must provide that they are tenninable by the Property owner, withoul penalty 
of any sorts, ...nth thirty (30) days prior ...mlten notice. 

lOA. Care and Maintenance of Property. Prior to Closing, Sener shall, unless 
otherwise expressly provided herein, maintain the Property in rubstantia1iy the same condition, 
repair and appearance existing OD the Effeetive Date, reasonable wear, tear and casualty 
excepted. Additionally, Seller acknowledges and agrees that any rental units within the Property 
which are cunently not in rent ready condition or are vacated more than. five (5) days prior to the 
Closing Date will be placed into rent ready condition by Seller prior to Closing, and Seller will 
be obligated to convey such rental units in rent ready condition. For purposes of this paragraph, 
the term "rent ready condition" shall mean an apartment unit within the Property having clean 
carpets, freshly painted walls, working kitchen appliances (including water heaten; and HVAC to 
the extent they service only the individual vacant Wlits), and no material damage to the doon;, 
walls, ccilings, floors or windows of such units. 

I L Closing. Subject 10 all of the provisions of this Contract, Buyer and Seller shall 
close this transaction on the Closing Datc commcncing at 10:00 am. Of at such other time on thc 
Closing Date 85 mufUally agreed to by Sellcr and Buyer 85 the same may be extended as set forth 
in Section 1.11 hereinabove. The Closing shall take plaee at the office of Purchaser's lender or 
bond counsel and may be conducted as a mail-away escrow closing. 

12. Seller's Closing Documents. At Closing, Seller shall execute and deliver certain 
docwncnts (the nSeUer's Closing Docwnents"), as follows: 
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• 12.1. Deed. The Deed. in the [onn attached hereto as Exhibit "F", which shall 
be duly executed and acknowledged by Seller so as to convey to Buyer marketable fee simple 
title to the Laz1d free and clear of alllieM, encumbrances and other conditions of title other than 
the Pennined Exceptions and such other matters permined herein. Seller shall also deliver all 
documents required to record the Deed in the Public Records of the county in which the Land is 
located. Buyer he~by acknowledges that Seller shall warrant title to the Land against all parties 
claiming by, through or under Seller and against DOne other. Additionally, to the extent Buyer's 
Survey shall provide for a legal description which varies from the legal description of the Land 
attached to this Contract as Exhibit "A", Seller shall deliver a quit claim deed based on the legal 
description derived from Buyer's Survey. 

12.2. Bill of Sale. The bill of sale (the "Bill of Sale"), in the form attached 
hereto as Exhibit ~G', which shall be duly executed and acknowledged by Seller SO as to transfer 
and deliver to Buyer, all of Seller's right, title and interest in and to the Personal Property. 

12.3. Seller's No Lien. Gap IlOd FlRPTA Affidavit. An affidavit from Seller 
attesting that (a) no individual or entity has any claim against the Land Wlder the applicable 
contrac10r's Jien law, (b) except for Seller and tenants under the Leases, no individual or entity is 
either in possession of the Property or has a POSsc:5sory inteR:St or claim in the Property, and 

• 
(c) no improvements to the Propeny have been made by Seller for which payment has not been 
made within the inunediately preceding one hundred (100) days. The affidavit shall include 
language sufficient to enable the Title Company to insure the "gap", Le., delete as an exception 
to the Titlc Commitment any matters appearing between the effective date of the Title Commit
ment and the effective date of the Title Policy. The affidavit shall also incltxle the certification 
of non-foreign status required under Section 1445 of the Internal Revenue Code to avoid the 
withholding ofincome tax by the Buyer. 

12.4. Assimment of Leases. The Assignment of Leases and Asswnption 
Agreement (the "Assignment of Leases"), in the form attached hereto as Exhibit "H", assigning 
to Buyer all of the Seller's interest under all Leases and tenancies affecting the Property and al1 
refundable escrow and security deposits made by tenants thereunder, provided, however, that 
Buyer shall assume all of Seller's liabilities and responsibilities under the Leases arising on the 
Closing Date and thereafter. The Assignment of Leases shall contain an indemnity from Buyer 
in favor of Seller against any action relating to the Lea.ges, Rents, security deposits and prepaid 
Rents occurring after the Closing Date and an indemnity from Seller in favor of Buyer against 
any action relating to the Leases, Rents, security deposits and prepaid Rents occurring prior to 
the Closing Dale. 

12.5. General Assilnnnent. The General Assignment (the "General 
Assignment") in the form attached hereto as Exhibit "I", assigning to Buyer all of the Seller's 
interest Wlder all Service Contracts which are in the possession of Seller, together with all of 
Seller's interest in any licenses. waaanties, trade or asswned names, developer's rights or 
agreements, certificate3 of usc (if any) IU-built plans and specifications, pennits and certificates 

• -\6



• of occupancy, assigning to Buyer all of SeHer's right, title and interest in and to the foregoing to 
the extent such rights exist and are assignable. Buyer shall asswne all of the obligations of Seller 
as described in the General Nisignment as of the Closing Date and thereafter. 

12.6. Closing Statement. 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. 

12.1. Form 1099-B. Such federal income tax reports respecting the sale of the 
Property as are required by the Internal Revenue Code of 1986. It shall be the responsibility of 
tbe Buyer's Attorney to file a Form 1099-8 with the Internal Revenue Service if such filing is 
required by law. 

12.8. Authorizing Resolutions. Such docwnents as Buyer or the Title Company 
may reasonably request evidencing Seller's existence, power, and authority of Seller to enter into 
and execute this Conrract and to conswnmate the transaction herein contemplated, JlJ1d to allow 
the Title Company to issue the Title Policy. 

12.9. Service Contracts. The originals of all Service Contracts in the possession 
ofSeller or copies thereof certified by Seller as being true, correct and complete. 

12,10. Leases. The originals of all Leases and all modifications, amendments, 
extensions and assignments thereof which are in the possession of Seller or copies thereof 
ceI1ified by SeUer as being true, correct and complete. 

12.11. Notice of Change of Ownership. Copies of a letter signed by Seller to be 
delivered by Buyer to the tenants and service providers of the Property, giving notice of the 
change of ownership of the Property. 

12.12. Certified Rent Roll A certified updated Rent Roll. 

12.13, Assignment of HAP CotJtrw;t and Reeulatory Agreement. An agreement 
acknowledging the assignment by Seller of all obligalions currently encwnbering the Property 
pursuant to the HAP Contract and RegulwoI}' Agreement, whereby Seller shall indemnify, 
defend and hold Buyer, its partners and their officers harmless from any claims or damages 
together with all costs and expenses. including attorneys' fees and costs incurred by Buyer, 
resulting or arising from the Seller's failure to comply with all Regulatory Agreement 
requirements, HAP Contract requirements or any other restrictions encwnbering the Property, 
prior to the Closing. Buyer shall indemnify, defend and hold Seller, its partnerS and their officers 
harmless from any claims or damages together with all costs and expenses, including attorneys' 
fees aDd cosb incurred by Seller, resulting or arising from the Buyer's or Buyer's assignee's 
failure to comply with all Regulatory Agreement requirements or HAP Contract requirements 
from and after Closing. This provision shall survive Closing. 
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• 13. Buyer's Closing Documents. At Closing, Buyt:r shall execute and deliver certain 
documents (the nBuyer's Closing Documents"), as follows: 

13.1. Authorizing Resolution. A certified resolution of Buyer authorizing the 
entering into and execution of this Contract and the conswnmation of the transaction herein 
.contemplated. 

13.2. Hazardous Materials Release- The Hazardous Materials Release, properly 
executed by the Buyer, in the fonn attached hereto as Exhibit ''1''. 

13.3. Assumption of HAP Contract. An agreement acknowledging the 
assumption by Buyer of aU HAP restrictions currently encumbering the Property pursuant fa the 
HAP Contract. 

14. Closing Procedure. The Closing shall proceed in the following manner: 

14.1. Pre-Closjne Delivery of Documents. Buyer's Attorney and Seller's 
Attorney shall each deliver to the other copies of the proposed Buyer's Closing Documents and 
Seller's Closing Documents not less than two (2) days prior to the Closing Date. 

• 
14.2. Transfer of Funds. Buyer shall pay the Cash to Close to the Escrow Agent 

by wire transfer to a depository designated by Escrow Agent. 

14.3. Delivery of Documents. Buyer shall deliver to the Escrow Agent the 
Buyer's Closing Documents and Seller shall deliver to the ESoCrow Agent the Seller's Closing 
Documents. 

14.4. 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 Commibnent and the effective date of the Title 
Policy. then, and provided all other obligations to close have been performed, Escrow Agent 
shall deliver the Deposit, the Cash to Close, and the Buyer's Closing Documents to Seller, and 
the Seller's Closing Documerlls to Buyer. 

14.5. Simultaneous Closing of Civic Towers. Except as set forth in lhis 
pfll"agraph, Buyer, or an affiliate of Buyer, shall close on the acquisition of the Civic Towers 
project located at 1855 N.W. 15 lh Avenue, Miami, Florida (herein the "Affiliated Project") prior 
to or concurrently with Buyer's acquisition of the Property. Buya and the owner of the 
Affiliated Project are currently Wider contract with respect to the sale and acquisition of the 
Affiliated Project (the "Affiliated Projcct Contract"). Notwithstanding anything contained herein 
to the conlJary, the Buyer shall be entitled to terminate this Contract in the event of any failure of 
a condition precedent to Buyer's performance under the Affiliated Project or upon a termination 
of the Affiliated Project Contract by either Seller or Buyer pursuant to the tenns of such 
Affiliated Project Contract; upon any such termination by Buyer hereunder, Escrow Agent shall 
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• return to Buyer the Deposit, less any portion thereof previously disbursed to the Buyer, and 
thereafter this Contract shaH be terminated and except as specifically set forth herein, neither 
Buyer nor Seller shall have any further rights or obligations hereunder. Any default by,the selling 
party under the Affiliated Project Contract shall constitute a default by Seller under this Contract. 
In the event Buyer is required to bring an action for specific performance against the owner of 
the Affiliated Project pursuant to the Affiliated Project Contract, notwithstanding anything to the 
contrary contained in this Contract, the Closing Date under this Contract shall be automatically 
tolled on a day to day basis such that the Closing shall not occur until such time as the Closing 
under the Affiliated Project Contract 

l5. Prorations and Closing Costs. 

15.1. ProntioRs. Except lIS otberwise provided herein. certain items shall be 
prorated and adjusted between Seller and Buyer as of the midnight preceding the Closing, lIS 

herewith set forth. 

15.1.1. Taxes. Real estate and personal property taxes, if any. 
shall be prorated based on amounts for the current year with maximum discount taken, 
except that if tax amounts for the current year are not available, prorations shall be made 
as of the Closing Date based upon the taxes for the preceding year, with maximum 
discount taken. 

• 15.1.2. Pending and Certified Liens. Subject to the limitations set 
forth in Section 5.4.1 hereof, certified liens levied by any Governmental Authority for 
which the work has been substantially completed and which are cWTently due and payable 
either immediately or in installments shall be paid in full by the Seller, and Seller may use 
all or any portion of the Cash Lo Close to payoff or satisfy such liens concurrently with 
CZlosing. 

15.1.3. License and Permit Fees. Prepaid license and permit fees 
under assigned licenses and permits which an: transferable and transferred to Buyer. 

15.1.4 Rent. Seller shall be entitled to all Rents for the period 
prior to Closing. Buyer shall be entitled to all Rents accruing on the day of and after Closing. 
Collected Rents shall be prorated as of the Closing Date. All other Rents due and owing as of the 
Closing Date shall belong to Seller, and Buyer shall, upon receipt of said Rents, receive the same 
in Irost for Seller and shall promptly remit them to Seller within ten (10) days after Buyer's 
receipi of same subject to the limitations hereinafter set forth. All Rents received by Buyer shall 
be applied first against. any delInquent Rents due and owing by said tenant to Buyer, then to 
current Rent due Buyer, and then 10 any previous delinquent Rents. Buyer shall exercise good 
faith and due diligence in collecting any, delinquent Rent; provided, however, Buyer shall not be 
obligated to institute any legal proceedings to collect such delinquent Rents. [f at the time of 
Closing any tenants owe Seller any money (the "Past Due Amounts"), Seller shall have the right, 

• -19



•• 

e	 at Seller's sole expense, suooequent to the Closing, to collect the Past Due AmOWltS and any 
damages relating thereto directly from the tenants, including bringing lawsuits against the tenants 
for such collection if expressly consented to by Buyer in writing prior to the initial.ion of any 
such lawsuit; provided, however, Seller agrees that any such legal action or collection shall not 
include any disturbance of the possession, use or occupancy of the tenants or any right to evict 
the tenants, whether pursuant to the Lease provisions or otheTWise, and Buyer shall not be 
obligated to join in any lawsuit or have any responsibility regarding collection of Past Due 
Amounts or disputes between Seller and such tenants pertaining to same, but shall cooperate 
\JIith Seller in its collection attempts. Buyer hereby waives its right to any damages relating to 
the Past Due Amounts and expressly acknowledges and agrees that any post-Clo!ting 
negotiations between Buyer and tenants under Leases shall not impair, diminish or othexwise 
affect Seller's right to the Past Due Amounts and any damages relating thereto. Notwithstanding 
anything to the contrary set forth herein, the provisions of this Subsection shall expressly sUn'ive 
the Closing. 

15.1.5 Security Deposits and Prepaid Rents. Buyer shall be given 
a credit against the Purchase Price for all cash security deposits., other deposits, and 
prepaid Rents under Leases shown on the Rent Roll, or at Buyer's option, these items shall 
be paid to Buyer by separate check at Closing. 

15.1.6. Utility Deposits. Buyer shall be responsible for posting its 
owo utility deposits and shall coordinate the posting of its utility deposits with Seller to enable 
Seller to 8IIB11ge for final-readings of the utility meters prior to or as of the Closing Date, and for 
Seller to receive a refund of its deposits. 

15.1.7. Capital Improvement Reserve Fundi T.M Alexander 
McKinney Escrow Account. Solely in the event (i) Buyer is able to take legal possession and 
an assignment of aJi funds in the "T.M. Alexander Project Capitallmprovement Escrow Fund" 
currently held by U.S. Bank. as Trustee, in the approximate balance of $258,852.66, and the 
"T.M. Alexander McKinney Escrow Account" curtently held by u.S. Bank., as Trustee, in the 
approximate balance of $64.622.07, (ii) Buyer has verified to its reasonable satisfaction, prior to 
Closing.. that such funds shall be available to Buyer for Buyer's use in connection with the 
operations of the Property after the date of Closing, and (iii) HUD continues to require such 
funds to be on deposit in connection with the operations of the Property and allows such funds to 
continue to satisfy Buyer's deposit requirements, then at Closing, SeUer shall assign its interest 
in such funds to Buyer and Seller shall be given a credit on the Closing Statement for the current 
balances held in both accounts. In the event any of the foregoing conditions has not been 
satisfied, Seller shall retain its interest in such funds and shall not receive any corresponding 
credit on the Closing Statement 

15.1.8 Payments fur'Periods After Closing. IfSeller haS entered 
into any agreement relating to the Property pursuant to which Seller has received payment for a 
tenn which extends beyond the Closing Date, including, but nol limited to any contract relating 
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• to laundry, cable television Of satellite television, such payment shall be prorated as of the 
Closing Date and Buyer shall receive a Credit for the amount of the payment attributabJe to the 
portion of the term falling after the Closing Date. 

15.1.9. Other Items. All other items required by any other 
provision. of this ContracL to be prorated or adjusted or, absent express reference thereto in this 
Contract, items nonnally prorated in the county where the Land is located, shall be prorated in 
accordance with the standards prevailing in the COtmty in which the Land is located. 

15.1.10. Adjustment to Purchase Price Based Upon Mark Up To 
Mark.et Rent Increase. Intentionally Omitted. 

15.2. Prorations. AI the Closing, the above-referenced items shall be prorated 
and adjusted as indicated. In connection with such closing costs, expenses, and/or prorations, 
Seller and Buyer understand and agree that some such figures may be based on good faith 
estimates and that if the llI:tual costs, expenses, and/or prorations are greater than or less !.han the 
estimate. Seller and Buyer, as applicable. will either be refunded or shall pay, as appropriate, the 
diffe~nec between the estimate and the actual costs and expenses. All proratioos must be 
finalized within sixty (60) days from the Closing Date, other than any prorations related to taxes 
which shall be prorated no later one year from the Closing Date. 

• 
15.3. Seller's Closing Costs. SeUer shall pay for certain items prior 10 or at the 

time of Closing (the ~SeUerrs Closing C05ts"), as follows: 

Documentary Stamps and Miami-Dade County Surtax to be affixed to the Deed 
Recording of any corrective title instruments 
Seller's Anomeys' fees and costs 
Commissions as set forth in Section 20 hereof 

15.4. Buyer's Closing Costs. Buyer shall pay for certain items prior to or at the 
time of Closing (the "Buyer's Closing Costs"), as follows: 

Preparation of Title Commitment 
Title Policy Premium 
Recording of SelJer's Closing Docwnents 
All costs of Buyer's acquisition fmancing 
All investigatory reports, services or surveys 
Buyer's Attorneys' fees and costs 
All costs of assumption of thc HAP Contract 

16. Possession. Buyer shall be granted full possession of the Property at Closing, SlIbject 
to any tenants in possession wxler Leases. 
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• (7. Condemnation. If at any time prior to the Closing Date, any proceedings shall be 
conunenced for the taking of all of the Property or any material portion thereof, for public or 
quasi-public use pursuant to the power of eminent domain. Seller shall furnish Buyer with 
wrinen notice of any proposed condemnation within five (5) days after Seller's receipt of such 
Rotification, bUi in no event later than the Closing. In such event, and provided thai Buyer is not 
otherwise in default under tltis Contract, Buyer shall have the optioo to terminate this Contral::{ 
within fifteen (15) days after Buyer's receipt of the notice from Seller, by sending written notice 
to Seller and Escrow Agent. Should Buyer terminate this Conmet, the Deposit shall immediate
ly be returned to Buyer, and thereafter neither Buyer nor Seller shall have any further rights or 
obligations hereunder except as otherwise expressly provided herein. If Buyer does not elect to 
terminate the Contract within the required time, then (i) the Closing shall progress as herein 
provided without reduction of the Purchase Price; (ii) Buyer shall have the right to participate in 
the negotiation of any condemnation awards or other comperuation for taking, and (iii) Seller 
shall assign to Buyer any and all awards and other compensation for such taking to which it 
would be otherwise entitled as owner of the Property and Seller shall convey the portion of the 
Property, if any, which remains after Ihe taking. 

• 
18. Damage by Casualty. In the event that the Improvements or any p<lrtion thereof are 

damaged Or destroyed by fire or other casualty prior to Closing, Seller sh311 have the option to 
repair and restore the Property to the same condition as before the fue or casualty and Closing 
shall be deferred for up to sixty (60) days to permit such repair and restoration. If Seller elects 
not to repair and restore or if Seller is not able to repair or restore within such sixty (60) day 
period, then Buyer shall have the option of either (a) cancelling this Contract and receiving a 
refund of the Deposit, Whereupon both parties shaH be released from aU further obligations Wlder 
this Contract, or (b) proceeding with Closing in which case Buyer shall be entitled to all 
insurance proceeds 8Jld to a credit equal to the inswance deductibles. 

19. Default. 

19.1. Buyer's Default. In the event thatlhis tramaction fails to close due to a 
default on the part of Buyer, upon notice to Buyer, and after expiration of a five (5) day cure 
period to remedy any noticed default, the Deposit made or agreed to be made by Buyer shall be 
paid to or retained by the Seller as agreed·upon liquidated damages and thereafter. except as 
otherwise specifically set forth in this Contract, neither Buyer nor Seiter shall have any further 
rights or obligations under this Contract. Buyer and Seller ackDowledge that if Buyer defaults, 
Seller will suffer damages in an amount which cannot be asoertained with reasonable certainly 
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 damages provision and nOl a penalty Or forfeiture provision. In no 
event shall Seller have a right to enforce specific performance against Buyer. 

19.2. Seller's DefauiL In the evenl of a default by Seller under any tenn or 
provision of this Contract or any breach of any representation or wa.rranty of Seller contained in 
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• this Contract, Buyer may elect, uJX>o notice to Seller, and after expiration of a five (5) day cure 
period to remedy any noticed default, in Buyer's sole discretion, either (i) to terminate this 
Contract, in which event the Deposit, less any sums previously disbursed to the Seller, shall be 
returned to Buyer by the Escrow Agent, and neither party shall have any further liability or 
obligation to the other, except for those provisioIl'!i which expressly survive any such termination; 
(ii) to assert and seek judgment against Seller for specific performance oftrus Contract; or (iii) to 
the extent any such default by Seller is in the nature of being an intentional default by Seller (i.e. 
a voluntary bad faith act of ScHer), pursue an action to recover Buyer's out-of·pockct ex:penses 
incurred by Buyer in connection with its pursuit of the acquisition of the Property, which amount 
the parties stipulate shall not exceed SI00,ooo.00. 

• 

20. Commissions. Seller represents and warrants to Buyer and Buyer represents and 
W1lITCU1ts to Seller that Broker is the only real estate broker engaged with n:spect to this lransac
tion; and that no other broker or finder has been engaged by Buyer or Seller with respect to this 
transaction. Seller and Buyer agree to indemnify and hold each other harmless from any and all 
claims for any other brokerage fees or similar commissions asserted by brokers or frnders 
claiming by, through or under the indemnifying party. Seller agrees to pay Broker its full 
commission in the amount of 1.0% of the Purchase Price upon Seller's receipt of the Purchase 
Price as a result of the consummation of the sale contemplated hereWlder. In addition to the 
commission payable to Broker, Seller shall pay Mederos & Associates Real Estate, Inc. a 
brokerage commission in the sum of 1.5% of the Purchase Price and 8 mortgage brokerage fee in 
the swn of 1% of the Purchase Price to Trinity PartnenilPhillip Guistolise. Notwithstanding 
anything to the contrary set forth in this Contract, the provisions of this Section shall sw-vive the 
Closing or earlier termination of this Contract as expressly provided herein. 

21. Notices. Any notice, request, demand, instruction or other commWJ.ication to be 
given to either party hereunder, except when: required to be delivered at the Closing, shall be in 
writing and shall either be (i) hand-delivered, (ii) sent by Federal Express or a comparable 
overnight mail service, or (iii) sent by telephone facsimile 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 Section I of this 
Contract. Notice shall be deemed to have been given uJX>n confirmed recdpt or refusal of 
delivery of said notice. 1be 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. 

22. Escrow Agent. 

22.1. Duties and Authorization. 'The payment of the Deposit. Cash to Close and 
all other funds provided hereunder to the Escrow Agent is for the accommodation of the parries 
to this Contract. 'The duties of the Escrow Agent shall be determined solely by the express 
provisions of this Contract. In the event Escrow Agent receives a written demand from either 
Seller or Buyer for the Deposit (which demand shall include an explanation setting forth the 
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• factual basis for such party's request for the Deposit), Escrow Agent shall give ten (to) days 
written notice to the other party of such demand imd of Escrow Agent's intention to remit the 
Deposit to the party making the demand on the stated date. If Escrow Agent does nol: receive 8 

written objection within ten (10) days after such notice, Escrow Agent is hereby authorized to so 
remit the Deposit. If, however, Escrow Agent receives wrinen objeclion from the other party 
within ten (10) days such after notice, Escrow Agent shall continue to hold the Deposit until 
otherwise directed by joint Mineo instructions from Seller and Buyer, or unliJ a final judgment 
of an appropriate COlU1 is iSSUed. Buyer and SeHer authoriz.e 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. Buyer and Seller aJso authoriz.e the Escrow Agent, if it is 
threatened with litigation, to interplcad aJl interested parties in any court of competenl 
jurisdiction and to deposit the Deposit with the clerk. of the court and thereupon the Escrow 
Agent sball be fully relieved and discharged of any further responsibility hereunder. 

'. 
22.2. 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 it, own willful 
misconduct or gross negligence. The Escrow Agent shaH be entitled to rely on any instrument or 
signature believed by it io be genuine and may assume that any person purporting (0 give any 
writing, notice or instruction in connection with this Cont:r.lct is duly authorized to do so by the 
party on whose behalf sueh writing, notice, or instruction is given. 

22.3. Hold Hannless. Buyer and Seller will, and hereby agree to, jointly and 
severally, indemnify the Escrow Agent for and hold it hannless against any loss, liability, or 
expense, including Anorneys' Fees, incurred on the part of the Escrow Agent arising out of or in 
connection with the acceptance of, or the perfonnance 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 earlier termination of this Contract. 

23. Assignmenl. This Contract shall not be assigned by Buyer, without the prior written 
consent of Seller, however, such consent shall not be necessary if the assignment is to an entity 
affiliated with the Buyer. 

24. Miscellaneous. 

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

24.2. Attorneys' Fees. Each of the parties hereto shall bear its own COSIS and 
Attorneys' Fees in connection with the execution of this Con1Jact and the consummation of Ihe 
transaction contempla1ed hereby. In the event of any dispute bereunder, the prevailing partY 
shall be entitled to recover all costs and expenses incurred by it in connection with the 
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• enfQccement of this Contract, including all Attorney's Fees in and all costs in connection 
therewith. 

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

24.4. COm'itNlition of Agreement. Should any provision of this Contract 
requiring interpretation in any judicial, administrative or other proceeding or circumstance, it is 
agreed that the coW't, administrative body, or other entity interpreting or construing the same 
shall not apply a presumption thai the terms thereof shall be more strictly construed against one 
party by reason of the rule of construction that a document is to be construed more strictly 
against the party who prepared the same, it being further agreed that both parties hereto havc 
fully participated in the preparation of this Contract. 

24.5. Counteroarts. This Contract may be executed in any nwnber of 
counterparts, anyone and all of which shall constitute the contract of the parties and each of 
which shall be deemed an original. 

• 
24.6. Entire Amement. This Contract sets forth the entire agreement between 

Seller and Buyer relating (0 the Property, all subject matter herein and supersedes all prior and 
contemporaneous negotiations, Wlderstandings and agreements, written or oral, between the 
parties and there are no agreements, understandings, warranties, representations among the 
parties except as otherwise indicated herein. 

24.1. Gender. As used in this Contract, the masculine shall include the feminine 
and neuter, the singular shall include the plural and the pluml shall include the singular as the 
context may require. 

24.8. Governing Law. This Contract shall be interpreted in accordance with the 
intemallaws of the State of Florida both substantive and remedial regardless of the domicile of 
any party, and will be deemed for such purposes to have been made, exeeuted and performed in 
the Slate of Florida; pro'(ided, however, Seller and Buyer do nOl waive any defenses, rights, 
remedies, privileges Or other matters available kJ it under federal law or otherwise. Venue shall 
be in Miami·Dade County, Florida 

24.9. Radon Gas. fuldon is a naturally occurring radioactive gas that, when it 
has accumulated in a building in suffieient quantities, may present health risks to persons who 
are exposed to it over time. Levels of radon that cxceed federal and stale guidelines have been 
found in buildings in Florida. Additional information regarding radon and radon testing may be 
obtained from your COWlty public health unit. 
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e 24.10. Recording. Neither this Contract nor any portion thereof nor 
memorandum relating herelo shall be placed of record by any party to this Contract. 

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

24.12. Severability. Should any clause or proVISion of this Contract is 
determined to be a illegal, invalid or unenforceable under any present or future law by fmal 
judgment of a court of competent jurisdiction, the remainder of this Contract will not be affected 
thereby. It is the intention of the partie3 that if any such provision is held to be illegal, invalid or 
unenforceable, there will be added in lieu thereof a provision that is similar in terms to such 
provision as is possible to be legal, valid and enforceable. 

24.13. Successors and Assigns. lhis Contract shall inure to the benefit of and be 
binding upon the permitted succe3wrs and assigns of the parties hereto. 

24.14. Survival. Ex.cept a.1 otherwise expressly set forth in this Contract, all 
representations and warranties of Seller and obligations of Seller hereunder set forth in this 
Contract shall not survive the Closing, but shall merge into the Closing and the delivery of the 
Deed. 

!e 
I 24.15. Tune of the Essence., Time is of the essence in the performance of all 

obligations by Buyer and Seller under this Contract. 

25. Waiver of Trial by lJ!!y. SELLER AND BUYER HEREBY KNOWINGLY, 
IRREVOCABLY, VOLUNTARlLY AND INTENTIONALLY WAIVE ANY RIGHTS TO A 
TRIAL BY nJRY IN RESPECT OF ANY ACTION, PROCEEDING OR COUNTERCLAIM 
BASED ON THIS CONTRACT OR ARlSING OUT OF, UNDER, OR IN CONNECTION 
WTIH THIS CONTRACT OR ANY IXlCUMENT OR INSTRUMENT EXECUTED IN 
CONNECTION WTIH THIS CONTRACT, OR ANY COURSE OF CONDUCT, COURSE OF 
DEALING, STATEMENTS (WHETHER VERBAL OR WRfITEN) OR ACTION OF ANY 
PARTY HERETO. lHIS PROVISION IS A MATERIAL INDUCEMENT FOR SELLER AND 
BUYER ENTERING INTO THE SUBJECT TRANSACTION. 

Signatures appear on the following page 
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• IN WITNESS WHEREOF, Seller Illd Buyer have executed this Contract as of the dales 
indicated below. 

SELLER: 

MEDERO -T.M. ALEXANDER 
ACQUIS NS., 8 Florida limi cd lill 'lity 
company 

The American OppoItUnity Foundation,lDc.
 

By: _
 

Name:
 
Title:
 

Dste: , 2009 

• Allied PllCific Development, LLC 

By: _ 

Name: 
Title: 

D.le:: .2009 

ESCROW AGENT: (as to only those sections 
of the Contract pertaining to the Escrow 
Agent's rights 8lld responsibilities): 

Chicago Title Insurance CompBtly
 

By: _
 

Tiu.: _ 
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• IN WITNESS WHEREOF, Seller and Buyer have ex.ecuted this Contract as of the dales 
indicated below. 

SELLER: 

MEDEROS-T.M. ALEXANDER 
ACQUISlTIONS.,8 Florida limited liability 
company 

By' _ 
Name: _ 

Title: ---;;-=__ 
Dale: .2009 

BUYER: 

The American Opportunity Foundation, Inc. 

. .7By: ~-?9~i:~\l." 

• 
Dale: l"t. 2009II7.:"J. 

Allied Pacific Development, LLC 

By:
Nam-e-,~------------

Title: 

Date: ______.2009 

ESCROW AGENT: (as (0 only those sections 
of the ConlrQCC pertaining to the Escrow 
Agent's righlS and responsibilities): 

Chicago Tille Insurance Company 

By 

Title: _ 
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• IN WITNESS WHEREOF, Seller and Buyer have executed this Contract as of the dates 
indicated below. 

SELLEIl: 

MEDEROS-T.M. ALEXANDER 
ACQUISITIONS., a florida limited liability 
company 

By:Nam-e-:-----------
Title: =:::-__ 
Date: "2009 

BUYEIl: 

The American Opportunity Foundation. Inc. 

By:Nam-e-:-----------
Title: 

Dare: "2009 

Allied Pact!' velopment. LLC 

By:
Nam;;e;::-L-Vz;:;;;;r;-;'Y'7;:;;:-;:;7.):;:::;;t'~iI 
Title: ~i'y 

?- (.JDate:----'"'--~= • 2009 

ESCROW AGENT: (as lo only those sections 
of the Conlt3ct penaining (0 IDe Escrow 
Agent's rights and responsibilities); 

Chicago Title Insurance Company 

By: _ 

Title: __~ _ 
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• BROKERS: (as to Section 20 of tbc Contract 
only) 

MEDEROS & ASSOGATES REAL 
ESTATE,lNC. 

»1"-=======--= 

• 
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• BROKERS: (as to Section 20 of the Conmct 
oaly)
 

MARCUS & MILLICHAP
 

By,, _ 

ASSOCIATES REAL 

•
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• SCHEDULE OF EXIllBITS 

• 

Exhibit "A" Legal Description of the Land
 

Exhibit "B" (Permitted Exceptions
 

Exhibit "C" Rent Roll
 

Exhibit "D" Schedule of Service Contracts
 

Exhibit "E" Deleted
 

Exhibit "F" Special Warranty Deed
 

Exhibit "G" Bill of Sale
 

Exhibit "H" Assignment of Lease:s
 

Exhibit "I" General Assignment
 

Exhibit "I" Hazardous Materia.ls Release
 

Exhibit "K" Due Diligence Items 

C:\DlXUMENTS AND SETTlNGS\AAPO~ SE!T[NGS\lEMPORARY INTERNET 
FI1...ES\COl'rlEm,Otm..ooX\TVWJT7C7\'1'MA r$'" I) Q'jI a.EA1'l' lOOC 
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• EXHIBIT "A" 

LEGAL DESCRlPTIQN 

Tract A of T.M. ALEXANDER SUBDIVISION, al:li:ordiDg 10 the Plat thereof, a. recorded 
in Plat Book 123, at Page 63 of the Publil: Re~rds 01 MIAMI-DADE County, Florida 

•
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•	 EXHIBIT "B" 

PERMlTfED EXCEPTIONS 

1.	 Taxes and assessments for tbe year 2010 and subsequent ye8l'S. 

2.	 Zoning ordimmces. 

3.	 Conditions, covenants. easements, limitations, reservations, restrictions and agreements 
of record which are disclosed by Buyer's title commitment (but not objected to by 
Buyer), provided the same do nol materially affect the current we of the Property. 

4.	 Matters wruch would be disclosed by an accurate sUTVey and inspection of the Land. 

5.	 Rights ofparties in possession under the Leases. 

6.	 Covenant Running With the Land filed. for record in Official Records Book 12851, at 
Page 495. 

• 
.1. Restrictions" reservations, dedications, conditions, covenants, limitations, easements and 

rights of way contained on the plat of T.M. ALEXANDER SUBDIVISION, as filed for 
record in Plat Book 123, 11.1 Page 63. 

8.	 Regulatory Agreement as to Tax Exemption filed for record in Official Records Book 
12149, at Page 39; as assigned by Assignment, Allonge And Modification Agreement 
dated as ofDecember 5, 1995 and filed. for record December 9, 1996 in Official Records, 

All of the foregoing references are to the Public Records ofMiami Dade Calmly, florida. 

•
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• EXHIBIT Ole" 

RENIROLL 

:• 

• 
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• EXJllBIT uD" 

SCHEDULE OF SERVICE CONTRACTS 

• 

•
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• 
EXHISIT"O" 

SCHEOUU: OF SERVICE CONTRACTS 

(T.t.4. AlEXANDER APARTMENTS) 

PROVIDER: DAT£O: 

Green Eilnh Landscaping of MiamI, Inc. October 1, 2.003 

ART Put Control Services, Inc. December 10, 2004 

Security & Fire SVStems, Inc. Septernber30.2002 

•
 



• EXHIBIT "E" 

DELETED 

• 

• 
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• EXIDBIT "F" 

This Ins.tnunent was prepared by:
 
Jose L. Baloyra., Esq.
 
3250 M8J')' Street, Suite 302
 
Miami, Florida 33133
 

Property Appraiser
 
Identification No.
 

SPECIAL WARRANTY DEED 

THIS SPECIAL WARRANTY DEED made this day of , 2009, between 
MEDEROS-T.M. ALEXANDER ACQUISfTlONS, LLC, a Florida limited liability company 
(the "Grantor"), whose mailing address is ~ and , a 
Florida (the "Grantee"), whose mailing address IS 

That Grantor, for and in consideration oflhe sum ofTEN DOLLARS (S1O.00) and other 
good and valuable consideration, to it in hand paid by Granlee. the receipt whereof is hereby 
acknowledged, does hereby grant, bargain, sell, alien. remise, release, convey and confirm unto 
Grantee the following property (the "Property") lying and being in MiamiMDade County, Florida, 
and more particularly described in Exhibit itA" attached hereto and made a part hereof. 

SUBJECT TO, 

(to conform to list ofpennitted title exceptions after title review period) 

TOGETHER with all the tenements, hereditaments and appurtenances belonging or in 
any way appertaining to the Property, 

TO HAVE AND TO HOLD the same in fee simple forever. 

AND GRANTOR hereby covenants with Grantee that Grantor is lawfully seized of the 
Property in fee simple; that Grantor has good right and lawful authority to sell and convey the 
Property; BJ1d that Grantor does hereby fully warrant l.he title to the Property and will defend the' 
same against the lawful claims of all persons claiming by. through or under Grantor. but against 
none other. 

•
 



•	 IN WITNESS WHEREOF, Grantor has cawed this Special Warranty Deed to be 
executed by its duly authorized representative on the day and year first above .....-rinen. 

Witnesses:	 MEDEROS-T.M. ALEXANDER 
ACQUISTIONS, a Flo.rida limiled liability 
company 

Witness Signature By:	 _ 
Name~	 _ 
Tit1e:	 _ 

Print Name of Witness 

Witness Signature 

Print Name ofWilness 

• STATE OF _ )
 
) SS:
 

COUNTYOF _ ) 

The foregoing instrument was acknowledged before me this __ day of • 2009 
by as the of Mederos-T.M. Alexander Acquisitions, a 
Florida limited liability company, on behalf of the company. HelShe is personally known to me 
or presented a valid driver's license as identification. 

Notary Public, State of-:- _
 
My Commission Expires: _
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• EXHIBIT "Gil 

BILL OF SALE 

For Ten' Dollars ($10.00) and other good and valuable consideration. the receipt and 
sufficiency whereof is hereby acknowledged., Mederos-T.M.Alexander Acquisitions, LLC, a 
Florida limited liability (the "SeHer"), does hereby grant, bargain, sell, lransfer, quitclaim and 
deliver to . 8 Florida (the "Buyer"), all of Seller's right, 
title and interest, if any. in and to that certain personal propert)' (the "Personal Property") located 
in, OD, or used. in connection with the operation of the real property located in Miami-Dade 
County, Florida. 

Seller warrants that it has good title to the personal property and is authorized to transfer 
same to Buyer. 

TO HAVE AND TO HOLD the Personal Property unlo the Buyer, its successors and 
assigns, forever. 

• 
THE PERSONAL PROPERTY IS BEING CONVEYED "AS IS," "WHERE IS," AND 

"WITH ALL FAULTS· AS OF THE DATE OF THIS BILL OF SALE, WITHOUT ANY 
REPRESENTATION OR WARRANTY WHATSOEVER AS TO ITS CONDITION, FITNESS 
FOR ANY PARTICULAR PURPOSE, MERCHANTABILITY OR ANY OTIIER 
WARRANTY, EXPRESS OR IMPLIED. BUYER IS HEREBY ACQUIRING THE 
PERSONAL PROPERTY BASED SOLELY UPON BUYER'S OWN INDEPENDENT 
INVESTIGATIONS AND INSPECTIONS OF THAT PROPERTY AND NOT IN RELIANCE 
ON ANY INFORMATION PROVIDED BY SELLER OR SELLER'S AGENTS OR 
CONTRACTORS. SELLER HAS MADE NO AGREEMENT TO ALTER, REPAIR OR 
IMPROVE ANY OF THE PERSONAL PROPERTY. SELLER SPECIFICALLY DISCLAIMS 
ANY WARRANTY, GUARANTY OR REPRESENTATION, ORAL OR WRITTEN, PAST 
OR PRESENT, EXPRESS OR IMPLIED, CONCERNING THE PERSONAL PROPERTY OR 
SELLER'S TITLE THERETO. 

IN WIlNESS WHERE, Seller has caused this Bill of Sale to be executed this __ day 
of ~, 2009. 
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• Witnesses: MEDEROS-T.M. ALEXANDER 
ACQUISTlONS. LLC•• Florid. limite<! 
liability company 

By: _Witness Signature 
Name:: _ 
Title: _ 

Print Name of Witness 

Witness Signature 

Print Name of Witness 

• 
STATEOF _ )
 

) SS:
 
COUNTYOF _ )
 

The foregoing instrwnenl was acknowledged before me this __ day of • 2009 
by as the of Mederos-T.M. AJexander Acquisitions. 
LLC. a Florida limited company. on behalf of the company. HeISbe is personally kDoYlll to me 
or presented a valid driver's license as identification. 

Notary Public, Slate of-;::===~ _
My Commission Expires: 

• -38



• EXHmlT IIH" 

ASSIGNMENT AND ASSUMPTION OF LEASES 

TIllS ASSIGNMENT is made and entered inlo this ;--;0--0. day of , 2009. by 
and between Mederos-T.M. Acquisilioos, LLC, a Florida limited liability company (the 
"Assignor") and ,a Florida (the"Assignee"). 

RECITALS 

WHEREAS, on the date hereof, Assignor has sold and conveyed to Assignee the real 
property located in Miami-Dade County, Florida and more particularly described on Exhibit "A" 
attached b~o and by this reference made a part hereof (the "Propc:.rty"); and 

WHEREAS. Assignor desires to assign 10 Assignee, and Assignee desires to accept from 
Assignor. all of Assignor's righls and obligations WKier the leases affecting the Property. 

AGREEMENT 

NOW, THEREFORE. for and in consideration of the sum of Ten Dollars (SlO.OO) and 
other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, Assignor does hereby transfer, assign., set over and quitclaim to Assignee, 
without recourse and without representation or warranty of any kind or nature whatsoever, 
expressed or implied, all of Assignor's right, title and interest in and to those certain leases set 
forth in Exhibit "B" attached hereto and by this reference made a part hereof (thc "Leases") 
including all refundable tenant security deposits made under such Leases. Notwithstanding the 
foregoing, Assignor warrants and represent!! dlat the copies of the Leases made available by 
Assignor for review and copying are true and correct copies ofsucb Leases. 

Assignee hereby accepl:5 the assignment of the Leases and assumes all of the Assignor's 
obligations thereunder and agrees (0 perform and keep all of the terms, conditions, CCNenanls, 

agreements, liabilities and obligations La be performed thereunder from and Ilfter the date hereof, 
including the refund of all refundable security deposits held in respect thereto whicb have been 
deJivered or credited to Assignee, Bnd to indemnify and bold harmless Assigoor from and against 
any and all claims, demands, causes of actions, judgmenl:5, and liabilities, including attorneys' 
fees and eosts incident thereto, which may be asserted or recovered agaimt Assignor arising mrt 
or relating or pertaining to the as.signed Leas.es and security deposits accruing subsequent to the 
date hereof. Assignor agrees 10 indemnify and hold hann.less Assignee from IlDd against any and 
all claims, demands, causes of actions, judgments, and liabilities,. including anorneys' fees and 
costs incident thereto, which may be asserted or recovered against Assignee arising out of or 
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• relating or pertaining to the assigned Leases and security deposits accruing prior to the date 
hereof. 

IN WITNESS WHEREOF, Assigoor and Assignee have caused this instnunent to be 
executed as of the day and year fil'St above wriUen. 

Witnesses: 

Witness Signature 

Print Name of Witness 

Witness Signature 

Print Name of Witness 

• Wi\ne$ses: 

Witness Signature 

Print Name of Wibless 

Witness Signature 

Print Name of Witness 

•
 

ASSIGNOR: 

MEDEROS-T.M. ALEXANDER 
ACQUISTIONS, LLC, • Florid. limited 
liability company 

By:Nam-e-:----------- 

Title: _ 

ASSIGNEE:
 

____.,. Florida _
 

By:_ 
Name:
Title: ----------- 



• STATEOF _ ) 
) SS: 

COUNTY OF _ ) 

The foregoing instrument was acknowledged before me this __ day of ,2009 
by as the __ of Medc:ros·T.M. Alexander Acquisitions, a 
Florida limited liability company. on behalf of the company. He/She: is personally known lo me 
or presented a va.lid driver's license as identification. 

Notary Public, Stale of
 
My Conunission Expire-s-:~~~~~~ _
 

STATE OFFLORIDA ) 
)SS 

COUNTY OF ) 

The foregoing instrument was acknowledged before me Ibis day of , 2009 • 
by as of • a Florida 
_--,--_,-=--,--:-:---, on behalf of the Company. HelShe is personally known to me or has 
produced a Florida driver's license as identifIcation. 

Notary Public, State of Florida at Large 
My Conunission Expires: 
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• EXHIBIT "I" 

GENERAL ASSIGNMENT 

nns ASSIGNMEl'IT is made and entered into this ~_ day of • 2009, 
by and between Mederos-T.M. Alexander Acquisitions, LLe, a Florida limited liability company 
(the ~ Assignor") and , a Florida (the 
"Assignee"). 

REOTALS 

WHEREAS, on the date hereof Assignor has sold and conveyed to Assignee that certain 
real property located in Miami-Dade County, Florida, and more particularly described in Exhibit 
"A" attached hereto and by this reference made a part hereof; and 

WHEREAS, Assignor desires to assign and convey to Assignee all of Assignor's right, 
title and interest in and to certain personal property pertaining to the Property. 

AGREEMENT 

NOW. THEREFORE, for Ten Dollars (S1O.00) and for other good and valWlblc 
consideration. the receipt and sufficiency of which is hereby acknowledged. the parties hereto 
hereby agree as follows: 

1. Assignment and Acceptance. Assignor hereby sells, assigns, conveys. grants and 
sets over unto Assignee all of Assignor's right, title and interest, if any. in and to the service 
contracts listed in Exhibit "B" attached hereto, the name "T.M. Alexander Apartments", all 
warranties, licenses and permits affecting the Property, and the as-built pl8Jls and specification'> 
(if 8JlY) used in the operation of the PropertY. to the extent the foregoing are assignable by 
Assignor (sometimes collectively the "Personal Property"). 

2. Successors and Assigns. This Assignment shall inure to the benefit of and be 
binding upon the parties hereto and their respective successors and assigns. 

J. Applkable Law. This Assignment shall be governed by and construed under the 
laws of the State of Florida.. 

• 
4. Assignor's Indemnification. Assignor agrees lo indemnify and bold Assignee 

harmless from and against any and all claims, demands, causes of actions, judgments and 
liabilities, including anomeys' fees and costs incident thereto which may be: asserted or 
recovered against Assignee arising out of or relating or pertaining to the Personal Property 
accruing prior to the dale hereof. 
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• 
IN WITNESS WHEREOF, Assignor and Assignee have caused this instrument to be 

executed as of the day and year first above written. 

Witnesses: MEDEROS-T.M. ALEXANDER 
ACQUISITIONS, • Florid. limit'" 
liability company 

Wi.tness; Signature By'Nam-e-'------------ 
Title: _ 

Print Name of Witness 

Witness Signature 

Print Name of Witness 

STATE OF _ ) 
) SS,
 

COUNTYOF__
 ) 

The fon:going instnunent was acknowledged before me this __ day of 2009J 

by :c:;::ec:::-c;::-;-:cc,------; as the of Mederos-T.M. Alex.ander Acquisitions, a 
Florida limited company. He/She is personally known to me or presented a valid driver's license: 
as identification. 

Notary Public, State o£ _
 
My Commission Expires: _
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• 
ASSIGNEE'S ASSUMPTION AND INDEMNIFICATION 

Assignee hereby accepts the Personal Property and agrees to perf'onn and keep all terms, 
conditions, covenants, agreements, liabilities and obligations to be perfonned thereunder, and to 
indemnify and hold harmless Assignor from and against any and all claims, demands, causes of 
actions, judgments and liabilities, including attorneys' fees and costs incident thereto which may 
be asserted or recovered against Assignor arising out or relating or pertaining to the PersonaJ 
Property accruing subsequent to the date hereof. 

ASSIGNEE: 

__________"a Florida 
__________ company 

WiLness Signature 

Prinl Name ofWitness 
By: _ 

• 
Name;
Till.: --------Witness Signature 

Print Name of Witness 

STATE OF FLORIDA ) 
)SS 

COUNTY OF ) 

The foregoing instrument was acknowledged before me this __ day of . 2009, 
by as of a Florida 
-~-,---=--,-,:-cC7 on bebalf of the Company. HelShe is personally knO'Wll 10 me or bas 
produced a Florida driver's license as identification. 

Notary Public, Stale of Florida at Large 
My Commission Expires: 
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• EXHIBIT"J" 

HAZARDOUS MATERJAL RELEASE 

TillS RELEASE, dated this day of 2009, made by 
_________~' a Florida (the "Relea.seor"). 

WITNESSETH: 

WHEREAS, on the date hereof, Med.eros~T.M.Alexander Acquistions. LLC, a Florida 
limited liability company (the "Releasee"), has sold and conveyed to Rele8.'ior certain real 
property located in Miami-Dade County, Florida, and more particularly described in Exhibit "A" 
attached hereto and made a part hereof (the "Property"); and 

WHEREAS, in connection with the acquisition of the Property 'from Releasee., Releasor 
has agreed to release Releasee from any liability arising out of or in connection Mth the 
existence of certain hazardous materials which may exist on the Property; and 

WHEREAS, for the purposes of this Release, the phrase "Hazardous Material" shall 
include any flammable or explosive materials; petrolewn or petrolewn products; oil; cl'\lde oil; 
natmal gas or synthetic gas usable for fuel; radioactive materials; hazardous waste or substances 
or toxic waste or substances, including, without limitation, any substances now or hereafter 
defined as or included in the defInition of "hazardous substance!," "hazardous wastes," 
"hazardous materials," "toxic materials", or "toxic substances" under any applicable 
governmental enactments. 

NOW, THEREFORE, in consideration of the conveyance of the Property to Releasor, 
and for other good and valuable consideration, tbe receipt of whieh is acknowledged by 
Releasor, the Releasor, on behalf of itself and its heirs, successors and 8.'isigns, hereby waives, 
releases, acquits and forever discharges Releasee, its officers, directors, partners, shareholders, 
employees, agents, attorneys, representatives and any other person acting on behalf of Releasee, 
and the successors and assigns of any of the preceding, of and from any and all claims, actions, 
causes of action, demands, rights, damages, costs. expenses or compensation whatsoever, direct 
or indirect, known or unknown. foreseen or unforeseen, which Releasor or any of its heirs, 
successors or assigns now has or which may arise in the future on account of or in any way 
related to or in connection with any Hazardous Malena) in, at, on. under or related to the 
Property, or any violation or potential violation of any governmental enactment applicable 
thereto. 

IN W11NESS WHEREOF, this Release has been executed 8.'i of the day and year first 
above written. 
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•• 
Signed, sealed and delivered RELEASOR: 
in the presence of: 

________~, 8 Georgia 

By: _
 
Namt:: _
 

Title: _ 

STATE OF FLORIDA ) 
)SS: 

COUNTY OF ) 

The foregoing instrument was acknowledged before me this day of 
_~__~' 2009, by as of , • 
Florida . on behalf of the corporation. He/She is personally known tQ me 
or has produced a Florida driver's license as identification. 

Notary Public, State of Florida at Large 
My Commission Expires: 
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•	 EXIUBIT "K" 

Due Diligence Items 

(Each of the following documents to be provided to Purchaser onJy 
to the extent that Seller has such documents in its possession.) 

Copies ofCurrent Title Policy 

o	 A copy of the current title policy. with legible copies of all exceptiorn listed therein 
o	 Copies of all recorded. liens, encumbrances and use agreements against the Property 

Property Financial Information 

o	 Rent comparability study 
o	 Current rent roll reflecting, by unit, the rental rates, tenant name, lease ex:piralion. 

security deposits or other refundable deposits and prepaid rent, if any, and a description 
ofany uncured defaults 

o	 Year~to~date statement of income and expenses for the latest month available. 
o	 Financial Statements during the Seller's tenn ofownership 
o Copy of all service contracts 
a Real and personal property tax statements and assessment statements, if any, for the 

current and. past tax year 
a	 Certificate(s) of insurance from the existing insurance carrieres), indicating the extent of 

all eovc;ragcs and the amount of the annual premium, and any reports of insurance 
carners or other evidence of claims history of the Property for the Seller's term of 
ownership 

o	 Standard tenant rental agreement in use at the Property, plus access to each unit's actual 
rental agreement when requested by Purchaser 

o	 Last month's utility bills, plus a summary of utility accounts including utility names, 
contact information, and account numbers 

Other Property Information 

o	 Replacement schedule of fixtures/appliances etc. for the tenn of Seller's ownership 
o	 Pest and termite inspection 
o	 Any existing appraisal 
o	 Any existing survey including site plans 
o	 Copies ofany prior Phase I Enviroomental Site Assessment and any otber environmental 

reports, surveys or audits of the Property, and any soils reports, engineering reports and 
other reports or documents ofsignificance to the Property 

• 
o Existing as-built architectural plans 
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• o Inventory of all Tangible Personal Property, including appliances and other personal 
property in the units as well as common-area personal property 

o	 All preselltly effective warranties or guaranties from any contractors. subcontractors, 
suppliers, servicemen or material men in connection with any of the Tangible Personal 
Property or any construction, renovation, repairs or altemtions of the Improvements 

o	 All governmental permits and approvals relating to the comtruction, operation, use, 
development or occupancy of the Property, including, without limitation. all certificates 
of occupancy 

•
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:MEDEROS-T.M. ALEXANDER ACQUISmONS. liC 

December 23, 2009 

Gregory M. Dunfield 
Allied PClCiflC Development 
1700 Seventh Avenue, Suite 2075 
Seattle, Washington 9810'-'397 

Re: Florida Housing Application No. 2009-214C 

Dear Mr, Dunfield, 

An issue has come to my allention regarding a certain First Amendment to and Assignment 
and Assumptioo of Contract for Purchase and Sale of Real Property ("Assignmenf'). 
The Assignment was submitted to Florida Housing OlIS part of a Universal Application for 
a proposed affordable housing development named T.M. Alexander, The purpose of this 
letter is to confirm my intentions with regards to the Assignment. 

\ am the sole Manager and ltIe only member 01 an entity named Mederos~T.M. Alexander 
Acquisitions, LLC. I signed the Assignment as of August 19, 2009 on behalf of Mederos-
T.M. Alexander Acquisitions, LlC, as the Seller ofTM. Alexander. Apparently, the signature 
~ne of the Assignment referances Mederos-Civic Acquisitions. LLC _ Mederos-Civic Acquisitions, 
LLC is a company created for a related project called Ci....ic TO'Ner which r also agreed to 
sell to the same buyer. In fact, the Assignment specifically relerances the sale of the Ci....ic 
Tower property and its relationship to the T.M. Alexander deal. I am the sole Manager .and the 
only member of Mederos"Ci....ic Acquisitions, LlC, as well. My intent was and remains that I 
slQned the Assignment as the sole Manager and only member and on behalf of Mederos-T.M. 
Alexander Acquisitions, llC. as a listed party to that Assignment. As such, I remain bound by 
the terms and conditions 01 fhe ASSignment. 

Sincerely, 

58J5 Bille Lagoon PHONE (05) 27 1·9250 
Dr. Suite J02 FAX (305):!71-9260
Miami, FL 3126 

ATTACHMENT G
 



APD Housing Partners 20, LP 
1700 Seventh Avenue) Suite 2075 

Seattle, Washington 98101 

Dec.ember 21, 2009 

Gregory M. Dunfield 
Allied Pacific Development 
]700 Seventh Avenue, Suite 2075 
Seattle, Washington 98101-1397 

Re: Florida Housing Application No. 2009M214C 

Dear Me. Dunfield: 

An issue has come to my attention regarding It certain First Amendment to and 
Assignment and Asswnption of Contract for Purchase and Sale afReaI Property ("Assignment"). 
The Assigmnent was submitted to Florida Housing as part ora Universal Application for a 
proposed affordable housing development named the T.M. Alexander. The purpose ofth.is letter 
is to confirm my intentions with regards tD the Assignment. 

I am the President of The American Opportunity Foundation, Inc., the General Partner of 
APD Housing Partners 20, LP. On August 17. 2009, I signed an Assignment on behalfof APD 
Housing partners 20, LP, as the Buyer ofa parcel of property . Apparently, the signature line of 
the Assignment references APD Housing Parblers 19, LP. So you will know, APD Housing 
Panners 19, LP, is a company created for a related project called the Civic Tower which we also 
agreed to buy. In fact, \hc Assignment for the TM. Alexander specifically references the sale of 
the Civic Tower property and its relationship to the TM. Alexander deal. The American 
Opportunity Foundation, Inc., is also the sale General Partner of APD Housing Partners 19, LP, 
as well. Our intent was and remains that we signed this Assignment as the General Partner and 
on behalfof APD Hou<>ing Partners 20, LP, as a listed party to that Assignment As such, we 
remain bound by the tenns and conditions of the Assignmenl. 

Sincerely, 

P P nnedy~;Z 

160816019.1 
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ALLIANT 

August 17, 2009 

Greg Dunfield 
Allied Pacific DevelDpmeot, LtC
 
1700 Seventh Avenue, Suite 2075
 
Seattle, WA 98101-1397: 

Re:	 TM Alexander Towers, II lSI-unit affordable housing development for seniors to be 
louted in Miami, Dade County, Florida :lad developed, rehabilitated, owned and 
operattd by APD Houling Partners 20. LP, a Florida limited partnership (the 
"Partnership"), in cDmplillDce with Section 42 of the Interruz/ RevenUi! Code of 1986 
("IRe" or "Code") 

• Dear Greg: 

Alllant Ca.pital. Ltd. ("AJliant") is an investment partnership that invests in real estate projects that 
",ill qWl.1ify for and be allocated IRe Section 42 low-income housing tax credits CUHTCs"). This 
letter agreement summarizes the prirJ:ipal business lerms subject to execution of an acceptable 
Limited Partnership .Agreement Wlder which Alliant or its assignees (including onc or mOre 
inveslmenl partnenhips affiliated withAlliant) would purchase a 99.99% limiled partnership interest 
in the Partnership. 

L	 Property Information and AssumptioD! 

Our wUlingucss to acquire an interest in the Partnership is based upon the follo""";ng 
information. which you have provided to us. We may update and adjwt our proposal 10 
reflect changes in these asswnptions and other information which becomes available during 
our due diligence and undervmting review. 

A.	 1M AJexander Towers will consist of 151 rehabilitated multifamily apartment units 
for seniors in one building located in Miami, Dade County, Florida (hereinafter 
referred to as the "Property" or the "Project"). 

B.	 The Project has applied for 2009 LUHCs in the amount of $1,405,4l 7 per annum 
and the Project will qualify as a "qualified census traer" for pUIpOses ofiRC Section 

•	 
42. 

ALLlANTCAPITAL, LTD. 
340 ROYAL POINClAN... w...Y.SlIITE 305, E'~ 8L\CH. F1.. 33480 

56..B3J.S79~ ~1.833-J6g4fJJ( 

ATTACHMENTH 
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Attention: Greg Dunfield
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Page 2 

C.	 151 Wlits win be occupied in compliance with LllITC requiremellts. 90% of the 
units will be rcnled to households wtose income does not exceed 60% of the area 
median income. with the remainiflg 10"A being rented to households whose income 
dot5 Dot exceed 33% of the area median income. 

D.	 The following debt financing is expected to be available to ftnance the construction 
of the Project; 

1,	 Construction and permanent financing provided by a HUD under the 221d4 
program in tne principal amount of $4,3&0,000, with an interest rate 
IlCceptablc to the Investor, a term of480 monrhs and repayable interest only 
prior to completion of the Project 

• 
2. Construction and permanent financing provided by a HUD under the 221 d4 

program in tne principal amount of $3,900,000, with an interest rale 
acceptable to the Investor, a term 0[240 months and repayable interest only 
prior to completion oEllie Project. 

J.	 Additional construction and pennanent nonrecQUI5e finaocinB provided by 
FHFC from Exchange Section 1602 funds in the principal amount of 
$5,900,000. 

Performance of all construction loan obligations required by any lender will be 
jomtly and severally guaranteed by the Gen~ partner and by entities and/or 
individuals specified by the applicable lender. 

All of the permanent debt financing for the Project will be nonreeourse to the 
Partnersbip and its General Partrler and will be secured by a mortgage on the 
Property, in the order ofpriority acceptable to the Investor. None of the pennanent 
debt financing is expected {o convert from construction financing prior 10 lbe 
completion ofthe Project No fJl\3Jlcing secured in whole or in part by the Property 
may be cross-collateralized or cross·defaulted with any other f1I18nC~. No limited 
partner shall be required to gont any security interest in its partnenhip interest in the 
Partnership or ils LlHTCs to secure any fmancing. 

If the Partnership is the benefIciary of any grant, the receipt of such grant shall be 
structured such that there shall be no income to the Partnership, or such income shall 
be specially a.llocated to the General Partner. 

• 
E. Spec;fi, even~ are p,oJe"ed to oe,,,, '" fo!low", 
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L	 Closing of tlJe construction financing and admission of Allianl to the 
Partnership: May 201 0 

2.	 Start of construction of the Property: May 2010 
3.	 Suhstao.tial completion ofconstruction: March 2011 
4.	 Closing oCthe permanent financing: December 2011 

F,	 The estimaled annual UHTCs to be generated by the Partnership (based upon 
projected $1,405,417 of LIHTCs available 10 tbe Partnership) and alloc.aled to the 
99.99% Limited Panner are as follows: 

Sl,405,417 for each of the yeaJ")' 20t 1through 2020 

G.	 The Project will constiblte "residential rental property" eligible for 27.5·year stnrlght
line depreciation under the IRe. 

• 
H. Within 10 days of the execution hereof. you will provide to AUianl's designated 

accountant complete fliiandaI projections for the Property, to the extent nOI aJ ready 
provided, including: 

I.	 The sources and U:>eS aCthe development funds. 
2.	 The rents and operating expenses for lhe Property projected through the 

initiaJ compliance period. 
3.	 Financing assumptions. 
4.	 Lll-ITC delivery and eligible/qualified basis calculations. 

If the materials supplied to d.ate do not provide this information, this letter is subject 
to a review of such data once supplied. 

I.	 The General Partner and the Developer shall warrant that they have performed 
ruitable and adequate due diligence as is customary in the industry and that no 
condition adve~ to the developmenl and operation of the Propeny, and the pro 
fannas presented, have been discovered that has not been disclosed to Alliant. 

• 

J. The Partnership and the Project will benefit from a new housing assistance contract 
for a tenn of at !east 20 years, which shall provide project-based rental subsidies for 
150 ofthe151 units occupied in compliance with Low·Income Housing Tax Credit 
requirements pursuant to Section g of the United States Housing Act of 1937, as 
amended, under which tenants pay 30% of their incomes as renl with the balance paid 
by the U.S. Department of Housing and Urban Development ("BUD"). Such 
housing assistance contract shaH provide project-based rentaJ subsidies in a minimum 
aggregate amounl, subject to annual renewal, consistenl with your projectiorJ5. 
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II. Property Ownership 

The Property is to be owned by the Partnership, i.e., APD Housing Partners 20, LP. a limited 

partnership duly formed io. the Slate of Florida. 

The Property is to be developed by Allied Pacific Development, LLC, a. Dela'>'llW"e limited 
liability company and American Opportunity Foundation, a Florida [non-profitJ corporation 
(collectively the "Developer"). 

The general partner oftbe Partnership is American Opportunity Foundation, a Florida [non
profit] corporation (the "General Partner"). The speciil1limiLed partner of the Partnership is 
Allied Pacific Development. llC, a Dela\\'aIe limited liability company (the "SpeeiaJ 
Limited Partner" and collectively with the General Partner the General Partner). 

• 
An investment partnership owned or contrallo:! by AHiant will be the initial Investor LimiLed 
Part.Der (also hereinafter referred to as either the "Investor" or "Limited Partner"). A.11iant 
will have the right to substitute It fund sponsored by Alliant or its assignees, which may 

include one or more investors other than Alliant. A portion of the Alliant interest will be 
owned by a separate entity to be designated by Allianl (the "Administrative Limited 
Partnern

). The role and rights of the Administrative Limited Partner are set forth elsewhere 

in lJ:lls document. 

III. Eqqity Capital and ContributioD. Schedqle 

• 

A. This agreement is contingent upon AJJiant obtaining aD investor t.o purchase the tax 
credits. Subject to the lerms of this letter agreement, the Limited Partner wiH 

contrilrote equity capital in lhe loW llDlOunt equal 10 $0.65 per dollllr of LlHTC 
available to the Limited Partner over the fulllO-year credit period. The lola! equity 
based upon annual LllITCs of $1,405,276 (99.99% of $1,405,417) will be 
$9,134,29&. Notwithstanding the foregoing, the pricing of$O.65 per dollar of LrHTC 
will only he binding on Alliant until 1/1/1 O. Thereafter, Alliant may modify the price 
per $0.65 of UHTC to reflect market conditions, in the exercise of its reasonable 
discretion. In the event lhat any transaction participant other than Alliant does not 

approve lhe schedule of equity contributions set forth below, the parties will 
negotiatt: in good failh an alternate schedule ofequiry contributions, provida:llhat the 

General Partner, Developer and all Guarantors each acknowledge and agree thallhe 

equity amount paid per dollar ofLIHTC as set forth in this Section IILA may be 
reduced as a result of any such alternate schedule of equity contributions. If 

additional tax credits are obtained, men the capita! conlri bution shall be increased 
proportionately[;provided, however, that the total equity taking into account any 
additional LaX credits shall nol ex.ceed 105% ofthe total equity of $9.134,29& as set 
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forth herein. The equhy will be paid in installmen1.5 upon the achievement ofcertain 
benchmms as sel fonh below for payment ofc:acb installment ofequity capitaL The 
Pannership Agreement wil11ist additiooal conditions applieable 10 each inslallment.. 
including, but not limited to, (a) satisfactory title to the Property (including, but not 
limited to, an ALTA title insurance policy \/lith a "Fairway" endorsement and non
imputation endorsement), (b) no occUrrence of bankrupu:ies of me General Partner, 
(c) the issuance of a tax opinion by the General Partner's eounsel which shallcompJy 
with the requirements cfUS Treaswy Circular 230, and shall include an opinion that 
the rna1erial tax benefits projected lo be available lo the Investor "should" be realized 
by the Investor, (d) compliance with LIHTC requirements, (e) maintenance of 
required insurance, and (f) receipt of other customary documents or infonnation 
required or requested by the Administrntive Limited Parmer as set. forth in the 
Limited Partnership Agreement; such conditions to be further negotiated between 
Alliaat and the General Parmer. 

• 
B. Based on the terms of this letter agreement lind the information, projections. and 

assumptions you have provided to us, equity contributions will be made to the 
Partnership by the Investor at the times and in the amounts set forth below: 

1.	 $1,~26,860 (2l1'/D) Viill be funded prior to or simuJtaneously with the closing 
of the conslJUction financing provided the following conditions are met: (a) 
the Limited Partner's admission into the Partnership, (b) closing and initial 
funding of all of the construction financing for the Projed (as described in 
Section I, paragraph D above), (c) receipt ofthe commitments for all of the 
permanent financing for lhe Project (as described in Section I, paragraph E 
above), (d) receipt of the LlHrC reservation and (e) receipt of eviden~e 

satisfactory to the Investor thai the HAP conlract is in place meeting the 
asSwnptiOrui described in Section I, paragraph K above; such funds to be U.'Ied 
solely for site acquisition, development and construction costs, as reASOnably 
acceptable lD the Administrative Limited Partner. 

2.	 $4,841.178 (53%) will be funded upon the later to oocurof: (a) 50% lien-free 
completion ofwostruction. (b) November 10,20 ID,and (b) satisfaction of all 
WnditiOflS precedent to the payment set forth inpazagraphB. t of this section; 
such ti.Jndj to be used for required bard and soft costs, as reasonably 
acceptable 10 the Administrative Limited Partner. 

• 
3. $913,430 (10%) wilt be funded llpon the latest to occur of: (a) Jjen-free 

completion of construction of all the improvements sufficient for all 
residential rental units to be "placed in service" pursuant to IRC Seclion 42. 
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(b) the issuance of all required pennanenl certificates of occupancy 
pennitting immediate occupancy ofall 151 residential rental units, (c) receipt 
of the final cost certification by an independent fum of certified public 
accountants (acceptable to the Administrative Limited Partner). (d) March 10, 
2011, and (e) satisfaction ofaJl conditions precedent to the payments set forth 
in:paragraphs B.I and 8.2 of this section; such funds to b<: used fOI required 
hard and soft costs, as rellSonably acceptable to the Administrative Limited 
Partner. 

4.	 $1.552,831 (l7%) will be funded upon the latest to occur of: (a) Rental 
Achievement (as hereinafter defined) and 90% occupancy afthe residential 
rental units by qu.a.lified tenants (i.e., tenants meeting the requirements afIRe 
Section 42), in each case for three consecutive months, (b) conversion ofall 
construction finaDcing to permanent financing; (c) December 10,2011, Md 

• 
(d) the issuance of an IRS Fonn 8609 fo( eacb building in the Project; such 
funds 10 be used for unpaid development costs. to fund the initial operctting 
deficit reserves, and finally LO pay development fee, all as reasonably 
acceptable to the Administrative Limited Partner. Notwithstanding the 
foregoing requirements ofthis paragraph BA., in the event thatal the time the 
conditions precedent to the payment set forth in paragraph 8.4. have been 
satisfied, the Partnership has not been issued its federaJ:income tax retum and 
K-l s for the firsl year of the credit period for all of the buildings of the 
Project. the Investor will fund $ I ,502,83 I of the fourth installment of the 
Investor's capital oontriblrtionand the balance, S50,000, will befunded upon 
the receipt of the Partnership's federal income tax return and K-ls for such 
first year ofthe credit period. as reasonably acceptable to the Administrative 
Limited Partner. 

•
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IV.	 General Partner Obligations 

A.	 Guarantor. All of the representations, warnnties and obligations of the General 
Par1Der shall be guaranteed, jointly and severally, by Steve Whyte, and lhe 
Developer, and by suchomer entities andlorindividuab involved in the Project with 
a reasonable net worth as approved- by the Administrative Limited Partner 
(collectively, the "Guarantor'"). 

B.	 Construction Completion. The General Partner, the Developer and the Guarantor 
shaH guarantee commencement of conslruction within 30 days after Investor 
admission to me Partnership and the substantial completion of the Property in 
accordance with the approved plans and specifications therefore and its placement in 
service for purposes afIRe Se(:tion42 by June 2011 (the "Construction Completion 
O"",anly"). 

• 
The constructioncolltrael shall include 100% payment and performance bonds in favor 
of the Partn~p or a letter of cn:dil, in [onn and substance acceptable to the 
Administnltivc LimiLed Parmer, in an amount cquaJ lo 15% ofllard construction costs 
insuring completion in accordance with the approvedcollSlIUction budget The General 
Partner shall provide a construction time line to the Administrative Limited Partner 
and provide a monthly construction update reporting on progress. In the evenr it 
appears that the coll:1pletionda1ewill not be met, the AdministraliveLimitedParmer 
shall give notice of such to the Developer, and the Developer shall have 30 days 10 

remedy the situation and bring the construction back on schedule to the rea'>onable 
satisfaction of the Administrative Limited. Partner. 

c.	 Developtneot Deficits. If at any time the total sources ofdebt and equity available to 
the Partnership for payment of all Development Costs (exdnding the Development 
Fee) fall short of those costs, the shortfall (i.e.., the "Development Deficits") will be 
contributed to the Partnership, without reimbursement, by the General Partner. The 
obligation to fund Development Deficits shall be suaranlOe:d by the Developer and 
the Guarantor. As used herein, the term "Development CostsH means, without 
limitation, (a) ill costs and expenses of acquiring, developing, constructing and 
equipping the Project, (b) all costs ofobtaining cOllStruetionand permanenl: financing 
for the Project, repaying or discharging any construction flmmcing. and the funding 
of all IUl.ui~ reserves, (c) any shortfall in the principal amount of permanent 
financing and (d) all operating expenses of the Partnership arising on or prior to 
Rental Achievement. 

• D. Qualified Lease-Up; Occupancy. The Genecal Partner and the Guarantor shall 
guarantee the lease~up of !.he residential rental unit'> of the Property by qualified 
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tenants (I.e., tenants meeting the requiremenls of IRe Section 42) and achieve 
Occupancy by SepLember 2011, As used herein, the term "Occupancy" means 
occupancy of at leasl 90% of the residential rental units of the Project by qualified 
tenants for a period of three CClnsecutive months. 

E.	 Rental Achievement. The General PartJ;l~r and the Guarantor shall guarantee Rental 
Achievement by December 2011. As used herein, the lenn "Rental Achievement" 
meacs a level of Occupancy sustained for a period of three consecutive monilis at 
rent levels which produce a Debt Service Coverage Ratio with respect to all must~pay 

permanent finaocingof 1.15:1.00 for each OfSllCh 1lu"ee consecutive months, and the 
rerm "Debt Service Coverage Ratio" means the ratio of net income remaining after 
the subtraCtion of all operating expenses and required reserve deposits on an 
annualized basis lo the payment of required debt scmce for the same period. 

• 
F. Operating Deficits. The General Partner and the Guarantor will guarantee and agree 

to advance to th.e Partnership sufficient funds, for a period of 60 months following 
the date Rental Achievement is attained (lhe -Operating Deficit GuanLnty Period"), to 
fund Operating Deficits. As used herein, the LenD "'Operating Deficits" meaIl5 the 
excess ofoperating expenses, debt service payments and required reserve deposils 
over gross revenues ofa recurring nature from nonnal operations actually collected. 
Any such advance will be in the form of an "oper.uing loan" that will not bear 
interest and will be paid from Cash Flow andlor Sale or Refinancing Proceeds as set 
forth in the section entitled "Sharing of Tax and Cash Benefits" below. The 
maximum obligation ofthe Guanmlor undertbis operating deficit guarantee sball be 
SI,OOO,ODOwhich shall be exhawtecl prior 10 the use ofany funds from the operating 
deficit reserve. 

G.	 Voluntary Loans. Durins the Operating Deficit Guaranty Period, the Limited partner 
will have the right, but not the obligation., to make loans to the Partnership 10 cover 
Operating Deficits ifthe General Partner does not do so. After the OperatingDeficil 
Guaranty Period, to th.e extent borrowings are pennitted, they may be made from the 
General Partner or the Limiu=d Partr:ler or their respective affiliates. To the extent any 
partner of the Partnership, or any affiliate of such partner, lends any monies to the 
PllI1:nership, such loan shall be a volllntary, unsecured loan10 the Partnership, which 
shall bear interest at pnme plus 2% per annwn and shall be repayable out of Cash 
flow immeclia1cly following the adjuster payment to the Limited Partner as set forth 
in the section entitled "Sharing of Tax and Cash Benefhs" below. 

• 
H. Tax. Benefits. The General Partner shall make representations as to the amount of 

LIHTCs to be available to the Investor. Therefore, an adjustment to the equity 
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contribution of the Investor shall be made under any or all of the following 
circumstances: 

• 

1 If (a) the Project has not been placed in service as required, or if(b) upon the 
issuance of IRS Forms 8609 for any or all of the buildings comprising the 
Project, it is determined that me actual amount of tax credits is less than 
projected, the Limited Partner's co.pilal contribution shall be reduced by an 
amoWlt equal 10 1000/0 ofthe V1l1ue ofthe shortfall based on the credit pricing 
indicated herein. Ifthe actual amount of tax credits delivered during the first 
and second years and eleventh and twelfth years of the complillDce period are 
less lhan projected, the Limited Partner's capilal contribution shall be 
decreased by the difference in the nel present values of the actual amount of 
tax credits delivered to the Limited Partner vs. the projected amount of tax 
credits shown in paragraph 1(g) above, deljve~d in the first Illlcl second years 
and eleventh and twelfth years, using a discount rate of 12% compounded 
quarterly. To the extent that the tax credit adjuster is greater than the then 
unpaid portion of the Limited Partner's capilal contribution, the Oen.era! 
Partner shall, from its own funds. pay to the Partnership and: cause the 
Partnership to pay 10 the Limited Partner the amount of such. adjusunent 
payment owed 10 the Limited Partner; provided, however, thal any unpaid 
adjustment payment shall be paid from firstavaiJabJe Cash Flow and: Sale or 
Refinancing Proceeds ofthe Partnership in any Partners.blp fiscal year (prior 
to any payments on account of any unpaid portion of the Development Fee, 
partner loans, or fees to the General Pattner or its affiliates). 

2.	 If the actual amount oftax credits for any year is less than projected for other 
reasons, including, but not limited to. the failure of the Parmership to operale 
the Project so as 10 have 100"/0 of the n:sidcntial. rental Wlirs eligible fur the 
tax credits (but not including i1 change in the Code Dr a transfer by the 
Limited Partner of its interest), or upon the recaplure of tax. credits not 
resulting froms. change in the Code or a tramfer by the Limited. Partner of its 
interest, the Limited Partner's capilal contribution shall be reduced by an 
amount equal. to 100% of such shortfall or recapture. i 0 the extcnt thal the 
tax credit adjuster is grea1~ than the then unpaid portion of the Limited 
Partner's contribution, the General. Partner shall. from its O'W!l funds, pay to 
the Partnership and cause the Partnen;hip to pay to the Limited Partner the 
amounl of such adjustment payment owed to the Limited Partner. 

• 
3. Any amount owing to the Limited Pllt1:ner under this Section H shall be 

guaranteed by the General Partner and the Guaranlor and increased by an 
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l. 

• 

J. 

•
 

amount equal to any interest (including, withaUl limitation. the recapture 
wnount provided for in IRe Section 42(j)(2)(B» or penalties resulting from 
any such recapture plus the greater ofl2% or prime plus 2% per annum from 
the date as ofwhich such amount is dclermined to have become dueuntillhe 
date such paYlIlent is made. 

EnviromneoWlndemmty. The General Partner shall represent and warrant that, to 
its best lcnowledge, (i) the Project is DD! in viol1ltion ofany federal, state or loca1law, 
ordinance or regulation relating to industrial hygiene or to the cnviroruncmal 
conditions on, under or about the Project. and (il) no Hazardous Substance has been 
used, generated, manufactured, stored or disposed ofon, under or about the Property 
or transported to or from the Propeny. In connection with the acquisition of the 
Project, the Partnership and the General Partner shall undertake aJI appropriate 
inquiry into the previoU'> ownership and uses of the Property and provide a Phase I 
Enviromnental Site Assessment consistent with the current ASlM Standard E1527· 
05, but also including rBdon, asbestos and lead-based paint IlSsesSments, and 
eompleted less than 90 days prior to closing. The General Partner and the Guarantor 
hereby agree to indemnify and hold hmnless the Partnership, Limited partner and the 
Administrative Limited Partner, and their respective partners, directors, officers, 
employees and agents from and against any and all liability directly or indirectly 
arising 01Jt of the use, genel1l.tion, manufacture, storage or disposal of Hazardous 
Substance on, under or arou1 the Project. The foregoing indemnification obligation 
of the General Partner and the Guarantor shall survive the tennination of the 
compliance period. 

The term "Ha.zardous Substance" means any substance defined as a hazardous 
substance, hazardous material, hazardous waste, toxie substance or toxic wasle in the 
Comprehensive Environmental Response, Compensation and Liability Actof 1980, 
as amended, 42 V.S.C. SectiOlJ 9601 ~~.; the HazardousMaterials Transportation 
Act, as 8IIlended, 39 U.S.C. Section 1801 ~ ~.; the Resource Conservation and 
Recovery Act, as amended, 42 V.S.C. Section 6901 ~~.; or any similar applicable 
state Or local law; or in any regulation adopted. or publication promulgated pursuant 
to any said Jaw. 

General Partner WithdJawal. Ifthe GeneralPlD1nervoluntarily withdraws, its interest 

shall terminate and such General Partner shall have no further right to participaJe in 
the management or operation ofthe Partnership or to receive any future allocations, 
distributions or any other funds or assets ofthe Partnership, nor shall it be entitled to 
receive or to be paid by the Partno:ship 'lily further payments offees (including fees 
which have been earned blrtare unpaid) or to be repaid any outstanding advances or 
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loans made by it to the Partnership. If the Oenc:ral Partner involl.U1lari1y withdraws, 
its interest shall revert to a bmiled partner interest, but it shall Dot be entitled to 
participate in the management of the Partnership'~ busin.ess or lO participale in any 
allocations or distriblll..ions payable to the Limited Partner or the AdministraJ..ive 
Limited Partner. A Genern.l Partner 1hat involuntarily withdraws shall be entitled to 
share in t:healloca:tions and distributions anhe same times and in the same manner as 
such withdrawing General Partner would have otherwise received as a General 
Partner> as reduced by the amount required to compensate lilly successor general 
partner for asswning the obligations ofageneral partner. The Partnership Agreement 
shall further detail the pnx.edure for detennining !he timing and the value to be paid 
to a terminated or withdrawn General Partner by the Partnership. 

• 
K. General Partner Defaults. In the event of a material default by Lb.e General Partner, 

the Plll'tnUship Agreement shall grant the right ID cause the Administrative Limited 
Partner to remove the General Partner (whicb will result in a liquidation of all its 
interests) and be converted inlo a managing General Partner which will have 
exclusive authority to conduct the business of the Partnership. The defaulting 
General Partner will be removed as a General Partner at the election of the 
Administrative Limited Partner. The defaulting General Partner will remain liable for 
its pre-termination obligations. A "material defaulL" shall include any event in which 
the' General Partner (a) materi.a11y violates its fiduciary responsibilities as a general 
partner of the Partnership; (b) materially breaches any provision of any project 
document. including the Partnership AgreemeIlt and any loan documeIlts, and such 
breacb is not cured within a reasonable period of time; (c) willfully violates any law, 
regulation or order applicable to the Partnenihip which bas or is likely to have a 
ma1erial adverse effect on the Partnership or the Project; or (d) becomes hwlkrupt. 

L.	 Repunohase. The Oen.exal Partner and. the Guarantor shall be obliga1ed to rcp~hase 

the partnership interests ofthe Investor and the AdrniJUslrative Limited Partner in the 
Partnership if certain requisite thresholds are not met. including, without limitation, 

• 

(a) the failure to complete the construction of the Proje.ct by the earlier to occm of 
September 2011 or the dAte required under the IRe or by the tax credit allocating 
agency 10 preserve the LIHTCs, (b) the failure to achieve qualifIed lease-up of the 
Property and Occupancy by December 201 J, as required herein, (c) the failure to 
attain Renlal Achievement byM.aIch 2012, &s required herein, (d) lUlyacceleratioaof 
the construction or permanent financing of the Project or the conunenccmcnl ofany 
action to foreclose any mortgage covering the Project or the exercise by any lender of 
any power of sale or similar remedy affecting the Project prior 10 the end of the 
Operating Deficit Qua.<mty Period, (e) the failure to achieve conversion of the 
construction financing to pennanenl fmancing for the Project within the time frame 
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provided for in the financing eOIJ'.mitments and docmnents therefor, or the 
termination of my commitment for pennanent financing prior to closing and full 
funding thereunder. (f) the failure to submit the final c:ost certification, together with 
all required ancillary documentation, to the tax credit allocating agency in a [imely 
manner, or to receive an IRS Form 86Q9 for each building in the Project by lbe date 
required under the IRe or by the tax credit allocating agency to preserve the LIHTCs, 
(g) a casualty shall have occurred and the insurance proceeds shall be insufficient to 
restore the Project or the Project shall not be restored within 24 months following 
such casualty, or (h) the Project shall nave become ineligible for 20% or more ofthe 
projected amount ofLnITCs. 

The repUIChase price for the partnership interests of the Investor and the 
Administrative Limited Partner shall be the Ilmount contributed to the Partnership 
together with interest thereon at the rate equal to the greater of prime plus 2% per 
annum or 12% per annum. 

• v. ContiogenCYi Reserves 

The consuucti.on budget shall include a hard cost contingency of not Jess than 5% of 
construction costs. 

The Partnership shall establish a replacement reserve for capital improvements (which may 
be held with the permanent lender if required by such permanent lender) and make 
contributions ofthe greater of (i) that amount requiItXl by the permanent lender, and (ii) $250 
per unit per year to be adjusted based on the CPI every five years. 

In addiLion. the General Partner shAll eSlablish an initial operating deficit reserve in an 
amount to bc delenuined but Ilt least 5900,000 shall be funded from the funds in Section U1, 
paragraph 8.4 and shall be mwntained throughout tax credit compliance period. 
Withdrawals from and release ofllie Operating Reserve shall not require the consent of any 
lender. 

VI.	 Compensation 

A.	 Prooertv M!na2ement Fees. The management agent will be entitled to a Property 
Management Fee not exceeding 5% of gross revenues. If the management agent is 
affiliated with the General Partner, tie DeveJoper, or any Guarantor, the management 
agent will be required to defer and accrue, without interest, its management fee in the 
event that the Project is not generating sufficient revenue to pay all of the Project's 

•	 
expenses. 
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B.	 Asset Management Fee. The Pllltnership v.rill pay, subject to the a't'wlabil it)' ofcash 
flow, an annual Asset Management Fee ("AMF") to Alliant or ils designw.edaffiliate 
or agent in theamOllll.t 0($10,000, payable S5,OOO on April 1st and the balance on 
October 1st of each year, commencing in me year completion is attained. The AMF 
will be adjusted annually based on me annual increase in the cpr Payment of the 
Al\tIF is not covered by the Operating DeficitJ::oan Guaranty and shall a.:::crue without 
interest until there is sufficicot cash available to pay accrued AMF as set forth in the 
section entitJed "Sharing ofIax and Cash Benefils" below, 

• 

c Development Fee. The General Partner shall be paid a Development Fee in the 
amoWLt of $3,125,051 (but not to exceed ~ maximwn amount allowed by the 
LIHTC allocating agency), lo be paid Wlder a development agreement (acceptable to 
the Administrative Limited Partner) from lhe funds in Paragraph B of Section 111. 
Based upon the information you have provided., $2,646,519 the Development Fee is 
projected to be avwlable to be payable from sources and uses. Any portion oC the 
Development Fee which has oot been paid by the tenth anniversary oflhe completion 
of the Prope:rty shall be paid from the proceeds of an advance from the General 
Partner to the PBrtnenhip in an amount equal to the unpaid portion of the 
Developmeot Fee, payment ofwhich advance shall be guaranteed by the Guarantor. 

VB.	 Sharing of Tax and Casb Benefits 

A.	 DuringPropertv Operations. All tax profits,losses, and credits from operations will 
be a1locat.ed 99.99% to the Invesl.or IUld 0.01% to the General Partner. 

Cash Flow from operations C'Ca$h Flow" is defined as all operating revenues 
n:miining after the payment of operating expenses, required debt service, and 
funding of all required reserves, will be distributed as follows: 

I.	 To the Limited Partner, to make any tax credit adjuster payment not 
previously made. 

2.	 To repleni3h funds expended from the operating deficit reserve. 
3.	 To the payment of any debts, excluding any unpaid Development Fee and 

openning loans, owed to the Partnas and/or their affiliates, until all such 
debts have bocn paid in full. 

4.	 To me payment of the AMF plus all accrued AMF unpaid from prior years. 
5.	 80% to the payment of any unpaid Development Fee, until such fee has been 

paid in full and 20% 10 the Limited Partner. 

• 
6 To the payment of any operating loans made by the General Partner or its 

affiliates to cover Opern.!ing Deficits during the Operating Deficit Guaranty 
Period.
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7.	 70% to the General Partnerw an Incentive Management Feeand the balance, 
30%, to the Partners in w;ordance with their ownership percentages. 

B.	 From Sale or Refinancing, Taxable profits andloT losses from a sale of IDe Property 
will be allocated among the Panners of the Partn~hip to adjust capital E1cCQunLS as 
required by the lRC and in accordance with sale proceeds distributions. 

Proceeds of a Sale or Refinancing ("Sale or Refinancing Proceeds") will be 
distributed as folloW"S: 

1.	 To the payment in full of all Partnership debts except tbose due to Panners 
and/or their affiliates. . 

2.	 To the Limited Partner, to make any tax credit adjuster payment not 
previously made. 

3.	 To the plSyment of the AMF pillS all accrued AMP Wlpaid from prior years. 

• 
4. To the payment ofany debts owed to Partners and/or their affiliates until all 

such debts have been paid in full. 
5.	 The balance, 65% to the General Partner and 35% to the LimIt~d Partner. 

Vlll. Othei Matten 

A.	 Partnership AccOlmtants. The Administrative Limited Partncr shall have the right to 
d~ignatethe P~hipAccountants through the end ofthe fiscal year in whlch the 
IRS Forms 8609 have been issued, Rental Achievcment bas been achieved, and the 
tax returns for the first year ofthe credi! period have been fInaJized. Thereafter, the 
identity of the Partnership Accountants shall be subject to Investor approval, which 
approval shall not be WlrellSonably withheld. The Accountants initially will be [lbd) 
(subject to the approval of the Administrative Limited Partner). Cost certification 
shall be prepared by the Parmenhip Accountants (or such other acc.ountants as 
dell':lln..ined by the Administrative Limited. Partner) as a development expense of the 
Partnership. 

• 

B. Management Agent. The idemity ofthe Property Management Agent shall be subject 
to Investor approval. The initial Management Agent will be HIS. Inc. (subject to the 
approval of the Administrative Limited Partner); provided, however, that the 
Administrative Limited Partner shall have the right to designate the Management 
Agent after the end of the Operating Deficit Guaranty Period. The term of the 
management agreement shall not exceed one year without Invertor's consent. At the 
request of the Administrative Limited Partner, the General Partner shall replace the 
Management Agent (a) if there exists any building code violation (which is not 
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timely cured within 7 days), or (b) ifthe ManagementA8em fails to comply with any 
applicable IRe Section 42 LIlITC compli~ rule 3DdJor reporting requirement 
(which is not timely cured within 30 days), or (c) if any LffiTC unit is occupied by 
tenants who do DOt meet the requirements afIRe Section 42, or Cd) on account ofthe 
!'vfanagement Agent's willfu.llltisconduct or gross negligence, or (e) if, after the 
ex.piration of lhe Operalin8 Deficit Guaranty~;Period, there occurs an Opcraxing 
Deficit for any six-monlhconsecutive period. If the Management Agent is affiliated 
with the General Partller, the Developer. or any GWlIantor, the Management Agent 
shall be subject to termination upon any removal of lhe Gener.a.l Partner. 

• 

c. Reporting Requirements. The General Partner and the Management Agent shall 
cause to be furnished to the Limited Partner monthly balance sheets, income 
statements and rent rolls for the Partnernhip.lo addition, the Partnership's avdit and 
Federal and State laX returns shall be delivered within 45 days after year-end. 
Because the parties hereto acknowledge thuactual damages would be impo.s.sible Co 
determine, the General Partner shall pay liquidated damage::l of $1 00.00 per day. 

D.	 Indemnification. The Partnership shall indemnify the GeneraJ Partner and the 
Limited Partners against elaims by and loss to t!J:jrd parties arising from the 
perfonnance of their duties carried out in good faith and without gross negligence or 
\\oi.llful misconduct. In tum, the General Partner sb.all indemnify the Partnership and 
the Limhed Partners for lo.s.s arising from acts or omissions ofthe General Partner or 
its affiliates 'Which do not comply wilh foregoing standards or which arise from any 
material misrepresentations. breoch of representations, WilITIlOties or coveOlmts, 
breach of fiduciary obligations to the Limited Partners, or fajlure to disclose 
infonnation prior to admission of the Limited Partners. 

• 

E. Rights oflheAdministratjye Limited Partner. Subject to other specific references to 
the rights of the Investor or Administrative Umited Partner, the rights of the 
Administrative Limited Partner sb.all include, without limitation, the right to remove 
a General Partner, and the right to approve a sale ofany material Partnership assets, 
expansion, reflIlaDcing or material modificaticlO of Partnership debt; the identity of 
the Management Agent and of the Partnership Accountants; mareriaJ changes jn the 
design or construction ofthe Property; appointment of a managing General Partner; 
withdrawal of a General Partner; admission of my additional Limited Partner; 
amendment of the Partnership Agreement; and other rights to be specific.a.lly 
negotiated in the Partnership Agreement. In addition, the General Partner shaH grant 
to the Administrative Limited Partner its special Power of Attorney for pwpose$ of 
negotiating my and all sales opportunities ofPartnership assets as long as such sales 
IU'e on an arm's·length basis and al market rates. 
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F.	 Sale of Property. At the end of the initial compliance period, the Administrative 
Limited Partner shall have Ole right to compel the General Partner to market the 
Propeny for Sille. After receipt of such instruction, the General Partner shall have a 
period of one year to sell the Property. In the event the Property is not sold within 
one year, the Administrative Limited Panner and General Partner shall agree on the 
value oCthe Property and determine the amoWl(",O[ dollars that wou.ld result 10 each 
Partner from a hYJX>tbetical sale at the agreed upon purchase price. The General 
Partner shall then have a period of 30 days to purchase the interests of the Limited 
Partners for the grC31er of (a) the amOWlt each wou.ld receive from the hypothetical 
sale or (b) the amount of federal. state and local tax liability that the Limited Partners 
'WOuld lacur as a result of such sale. 

• 
In the event tha! the General Partner and the Administrative Limited Partner cannol 
agree on a value of the Property, each will appoint an appr.l1ser and each appraher 
will appoint II third. The average of the three appraisals shall be the agreed upon 
value. 

If the General Partner does not complete such purctwse. then the Administrative 
Limited Parmer shall have the right to market the Property for sale and, in the event 
thai the AdministraLive Limited Partner obtains a buyer, the General Partner shall 
cause the Partnership to sell the property to such buyer. Alternatively, the 
Administrative Limited Par1ne1 may purchase the General Partner's interest for its 
hypothetical net proeeeds. 

G Insurance RtQ\lirements. Insunmce meeting the requirements of the Investor shall be: 
in effect at the time of the admission of the Inveslor to the Partrlership. Such 
insurance shall be maintained by, and al the expense of, the Partnership with the 
Investor named as an additional insured in all cases (other than with respect LO title 
insurance). Such insurance shall include, without limitation, physical hazard 
insurance. business interruptionl1oss ofrents, public liability, property insurance, Litle 
insurance. and insurance relating to losses due to flooding and earth movement. 

H.	 Confidentiality. Ail persons and entities related in any manner Lo the General 
Partner, the Developer, the Partnership or the Projecl shall maintain all information 
and malerials with respect to the Project or Partnership received by or disclosed LO 

such person or entity in confidence. 

L	 Sole-Purpose Entity. The Partnership's sole purpose shall be the development and 

•	 
operation of the Project. 
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J.	 General Tax Credit Reguiremenl:~. The Partnership documents will require the 
general partners of the Partnership to take any and all actions required to ensure the 
Project will qualify and will continue to qualify for the Ta;( Credits, and not take any 
action which would disqualify the Project for the Tax Credits, during the entire 15
year compliance period uncler IRe Seerion 42. Legal counsel to the General Partner 
shall provide such legal opinions, including, Without limitation. legal opinions 
pertaining 10 the Partnership, the Project, stale law, federal taXation and LlliTC 
matters, as may be required by the Investor and its legaJ counsel. Ultimately, the 
transa.etion structure is subject to the approval afthe Investor's tax counsel. 

K.	 This Commitment does not expire prior to December 31,2009. 

IX.	 Syndication 

• 
Alliant shall have the right 10 substitute a fund sponsored by A.lliant or its assignees, which 
may include onc or more investors other than Alliant, as the Investor in the Partnership. In 
connection therewith, the GenemlPartnet. Developer and all GU3IlmlOrs shall COOpera1e fully 
with Alliant and consent uncondition.ally, to effecma.te any such syndication, including, 
without limitation, the execution and delivery ofan assignment agreement in connection with 
the substitution of such fund and the delivery by their respective legal counsel, and at their 
cxpense,.of.a legal,opinion pertaining to, among other things, the eniorceability of such 
assignment and the limited liability afforded to the assignees by virtue of such assignment. 

x.	 Closing PI"Qcess 

Our agreement to make the investment described in this letter agreement is subject to the 
accuracy of the information you have provided and will provide to us to allow the 
satisfactory completion ofour due diligence review of the Property and the transaction and 
our mutual agreement on the terms of the closing documents. 

• 

Upon our receipt of yOUl executed copy of !..his letter agreement and the LIHTC award 
(consistent with the assumptions set forth herein) issued by'the tax credit allocating agency, 
Allianl will promptly begin its due diligence process by commencing a market review and 
architectural! engineering revicw and such other reviews as are consistent with ow standard 
due diligence process. Such an undertaking shall not impose any liability upon Alliant or its 
agents for the content, results, or conclusions of such reviews, nor to consummate the 
transaction contemplated herein. A list of Our due diligence and closing requirements will be 
forwarded to you under separate transmittal within seven days of receipt of your executed 
copy of this letter and such L[HTC award issued by the tax crec!italloCbling agency. Eachof 
the closing requirements must be met and must be approved by us unless waived by us. 
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• 

Upon our receipt of your executed copy of this lett:e:r agreemenl and 311ch LillTe award 
issued by the tax. credit allocating agency. Alliant will commence preparation of the 
Partnership Agreement, form opinion letters and other relMed documents incorporating the 
tenns of this letter agreement for your review. Upon the closing, the Partnership shaH be 
required w pay $40,000 La the Investor on account of the costs associated with the 
preparation ofsuch documents and with the due diligence;.Wldcrwriting and closing process. 
'The General Panner, Developer and aJI Guaantors sb.aJl be res(X)llsible for payment of such 
a!l1ount in the event that the t:ransaclion does not close for ally reason. including but nol 
limited to the determination by any party other ilian Alliant not to proceed with the closing 
contemplated hereunder, or the datrmination by Alliant that the due diligence and closing 
requirements are not or cannot be met, or a transaction participant other than AlJiant modifies 
the terms and conditions of the transaction contemplated hereunder. The General Partner, 
Developer and all Guarantors acknowledge and agree that such £40,000 is fair and 
reasonable compensation to Allianr for the costs and expenses incurred by Alliant in 
connection with the due diligence, underwriting and closing process for the transaction 
conternpla1ed hereunder. ' 

In recognition of the lime and e~pense to be spent by Alliant in e....aluating this cr.msacrion 
prior to closing, all partners of the Partnership and their respective principals, and the 
principals ofthe developer. will deal exclusively with Alliant w1th respect to the transactions 
noted in this letter agreement until this letter agreement is terminated by mutual consent. 
You bereby confinn that 00 other party presently has any right to acquire an interest in the 
Property or the PlUtnership. 

Concurrently herewith, the General Partner shall deliver to Alliant copies of any and all 
equity proposals that have been executed by the Partnership, the General Partner or any 
affiliate thereof, to be able to review such proposals for termination provisions. ShouLd any 
CIlforceable proposals exist, the General partner, the Guarantor and their respeeti ve owners 
sbaJ.l fully indemnify, defend, protect and hold harmless the Partnership, Alliant and AJliant's 
affiliates from and against any ioss, cost, damage, liability, action, cause of action, suit or 
expense, including, without limitation, attorneys fees and court costs that may result from the 
breach or termination of such proposals. 

•
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Please execute and promptly return to us a copy of lhis letter agreement The tenns herein shall
 
expire 15 busineSS days after the date of this lettet ifyour signed copy has not been received by us.
 

Very l:ru1y yom,
 

Alliant Capital, Ltd.
 

By: AHiant, Inc., its
 

By:
 

Scort 1. KDtick
 
Executive Vice President
 

The foregoing is hereby agreed to and confirmed: 

•	 APD Housing Partners 20, LP 

By: " its GeneIal Partner 

By' D,te, ~ 2009 
Nam" _ 

Title: _
 

American Opportunity FOWldatioD.
 

t,.; .... ,..f.<.A P"",-/v-..-v 
Date' A-..., G 2009 

Name: ....f-cf----=---__ 

•
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Please c:m;uI!: and promptly R:tLtm to US a copy of lhiJ. Is:Ur::r agteemerll. The lams herein sha/..I 
~ LS busiDcs:l:d..y.5 aA~tbedaleofthis. letter ifYOlQ"si'~ copy bas DOt b:ee:n ~ by us, 

By; 

Scoa 1.. KDtick: 
ucadi"e Vice ~den1 

• 

•
 


