STATE OF FLORIDA
FLORIDA HOUSING FINANCE CORPORATION

VILLAGE CENTRE APARTMENTS, LTD.

Petitioner,
Application No. 2003-099C

Vs 2003 Universal Cycle o k
U FOWSE H Guos o e

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.

PETITION FOR REVIEW OF 2003 UNIVERSAL SCORING SUMMARY FOR
VILLAGE CENTRE APARTMENTS, LTD.

Petitioner Village Centre Apartments, Ltd. (“Village Centre”), pursuant to sections
120.569 and 120.57(2), Florida Statutes, and rules 28-106.301 and 67-48.005, Florida
Administrative Code, files this petition for informal administrative hearing concerning the 2003
Universal Scoring Summary for Village Centre and states:

1. The sole issue raised by this petition is the determination by Florida Housing
Finance Corporation (“Florida Housing”) that Village Centre did not meet threshold
requirements because its “cure” did not provide information concerning the status of pending
eminent domain litigation that was necessary to establish site control. See 2003 MMRB, SAIL &
HC Scoring Summary for Village Centre, July 18, 2003 (“Universal Scoring Summary”)
(attached as Exhibit 1). As explained below, the new contracts submitted by Village Centre with

its “cure” are themselves sufficient to satisfy site control, and eminent domain proceedings are



no longer needed. Thus, Village Centre should have been scored as meeting threshold
requirements.

2. The agency affected in this proceeding is Florida Housing, 227 North Bronough
Street, Suite 5000, Tallahassee, Florida 32301-1329. The agency’s file number is 2003-099C.

3. The petitioner is Village Centre, 2950 SW 27" Avenue, Suite 200, Miami,
Florida, 33133. The petitioner’s telephone numbers are 305-476-8118 (phone) and 305-476-
9674 (facsimile).

4, The petitioner’s attorney is Donna E. Blanton, Radey Thomas Yon & Clark, P.A.,
313 N. Monroe Street, Suite 200, Tallahassee, Florida, 32301. The attorney’s telephone numbers
are 850-425-6654 (phone) and 850-425-6694 (facsimile).

5. Village Centre received notice of the Universal Scoring Summary on July 21,
2003, when Florida Housing Deputy Development Officer Kerey Carpenter sent a memorandum
to all applicants including final scores and a notice of rights.

0. Village Centre’s substantial interests are affected by the Universal Scoring
Summary because Village Centre timely filed an application with Florida Housing for housing
credits in the 2003 Universal Cycle in connection with the development of a “Front Porch
Community” apartment complex in West Palm Beach called Village Centre.

7. Ultimate facts alleged, including those that warrant reversal of the proposed
agency action, are as follows:

a.  Village Centre’s application included contracts for purchase of five separate parcels

of land. These contracts were attached as evidence of site control as required by



Part I11.C.2.a of the Universal Application Instructions.! See Exhibit 27 to Village
Centre’s Application (attached as Exhibit 2). One contract was a direct sale
contract between Village Centre and the sellers; the other was between the West
Palm Beach Community Redevelopment Agency, as the seller, and Village Centre
for three parcels that were to be conveyed through an eminent domain action.

b.  Village Centre’s application was preliminarily scored by Florida Housing on May
12, 2003, in accordance with the provisions of rule 67-48.004, Florida
Administrative Code. See Exhibit 3.

c.  Pursuant to rule 67-48.004(4), other applicants submitted Notices of Possible
Scoring Errors (NOPSE) concerning the contracts Village Centre submitted
(NOPSEs attached as Composite Exhibit 4).> One NOPSE stated in relevant part
that one of the land sellers, West Palm Beach Community Redevelopment Agency,
appeared not to currently own the property because the contract stated that the
seller intended to acquire the land by eminent domain. Noting that Florida
Housing requires that development proceed within a certain timeframe, the NOPSE
stated that “[t]here can be no assurance that the City of West Palm Beach or West
Palm Beach Community Redevelopment Agency will, through its eminent domain
efforts, secure title to the subject real estate in time for Applicant to meet the

foregoing deadlines.”

: The Universal Application Instructions have been adopted and incorporated by reference

in rule 67-48.002(111), Florida Administrative Code.
Other NOPSESs also were submitted concerning Village Centre, but they are not at issue
in this petition.
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Pursuant to rule 67-48.004(5), Florida Housing transmitted the NOPSEs to Village
Centre and concurred that Village Centre failed to meet threshold requirements
because the contracts submitted were not sufficient to demonstrate site control. In
its NOPSE Scoring Summary issued on June 9, 2003, Florida Housing stated:

It has not been demonstrated that the Seller has ownership of the
property and has the ability to convey the property to the Purchaser (the
Applicant). The March 26, 2003 Agreement of Purchase and Sale
indicates that the Seller intends to file an eminent domain action in the
Circuit Court in and for Palm Beach County to acquire the parcels of
land and a condition for closing, as stated at Article 5.2(i) of the
Agreement, is that the Seller is able to obtain title to the property by
purchase or eminent domain.

(Attached as Exhibit 5). See Item # 3T.111.C.2

Pursuant to rule 67-48.004(6), Village Centre submitted a cure in response to the
NOPSE scoring. (Attached as Exhibit 6). In the Statement of Explanation
accompanying the cure, Village Centre stated:

Florida Housing rejected the Application because the documentation
submitted was not sufficient to demonstrate site control. Applicant is
providing qualified Purchase and Sale contracts valid through 12/31/03
for the parcels that were previously subject to an eminent domain
action.

Applicant requests that Florida Housing accept this revised information
as satisfying the threshold requirement for Site Control.

(Emphasis supplied).

Thus, Village Centre submitted three new contracts with its cure that were direct
purchase agreements between Village Centre and three separate landowners.
These contracts do not involve an eminent domain action. They serve as

substitutes for the contract between the West Palm Beach Community



Redevelopment Agency and Village Centre originally submitted with the
application that was dependent upon the eminent domain action.

g Inits Universal Scoring Summary, Florida Housing rejected the cure, again finding
that Village Centre failed to meet threshold requirements for site control, despite
the submission of the three new contracts. Florida Housing stated:

Applicant attempted to cure Item 3T by providing three new contracts
for purchase and sale, all dated 6/17/03, in place of the 3/26/03
Agreement of Purchase and Sale. This cure is deficient because the
contracts and site control by the Applicant are contingent upon the
result of pending eminent domain suit(s) regarding portions of the
proposed development site and none of the material submitted by the
Applicant indicates the current status of this litigation.

See Exhibit 1 (emphasis supplied).

h. Florida Housing is incorrect. The contracts submitted with the cure to satisfy site
control requirements are not contingent upon any pending eminent domain suits.
As the contracts attached to the cure make clear, they are direct sale contracts
between Village Centre and the individual landowners. No eminent domain action
is involved or contemplated; thus, Village Centre had no need to provide
information about an eminent domain suit that has become moot.’

1. All other scoring deficiencies in Village Centre’s application were rescinded as a

result of the Universal Scoring Summary. Thus, the only issue preventing Village

3 The attorney handling the eminent domain action in Palm Beach County has notified the

court handling the matter that Village Centre has entered into direct sale contracts with all
landowners, and that a scheduled hearing in the eminent domain case should be cancelled for that
reason. See Letter from William P. Doney to the Honorable Thomas H. Barkdull, II1, July 16,
2003 (“The lands to be acquired are part of a private redevelopment project and since the filing
of the eminent domain proceedings, the private developer has entered into purchase contracts
with each of the three property owners.”) (attached as Exhibit 7).
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Centre from meeting threshold requirements is the site control issue relating to the
cure.

8. Rules and statutes that require reversal of the proposed agency action are the
Florida Housing Finance Corporation Act (sections 420.501 - .530, Florida Statutes); sections
120.569 and 120.57(2), Florida Statutes; and rules 67-48.002, 67-48.004, and 67-48.005, Florida
Administrative Code.

Based on the foregoing, Florida Housing erred in determining th‘at Village Centre did not
meet threshold requirements by providing evidence of site control. Village Centre respectfully
requests that an informal administrative hearing be held and that Florida Housing enter a

Recommended Order finding that Village Centre’s application meets all threshold requirements.

Dated: July 30, 2003 )
Respectfully submitted,

Bonna E. Blanton
Florida Bar # 948500

Radey Thomas Yon & Clark, P.A.
313 N. Monroe Street, Suite 200
Tallahassee, Florida 32301
850-425-6654 (phone)
850-425-6694 (facsimile)

Attorney for Village Centre Apartments, Ltd.
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CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY

This Contract for Purchase and Sale of Real Property (the "Contract") is made and entered into as
of the 4/*day of Apiil, 2003, by and between Northwood Business Development Corp., a Florida
non-profit corporation (the "Seller”), and Village Centre Apartments, Ltd, a Florida limited

partnership, or assigns (the "Buyer").
In consideration of the mutual agreements herein set forth, the parties hereto agree as follows:

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

1.1 Closing Date. The closing of the transaction contemplated by this Contract shall take
place on December 31, 2003.

1.2  Escrow Agent. Buyer's Attorney shall be the Escrow Agent.
13  Purchase Price. Ten Dollars ($10.00).

2. Purchase and Sale. Seller agrees to sell and convey the Property to Buyer and Buyer agrees
to purchase and acquire the Property from Seller on the terms and conditions hereinafter set forth.

3 Contingencies. This Contract and the Buyer’s obligations hereunder are specifically
contingent on the Buyer’s ability to obtain a final, non-appealable allocation of low income housing
tax credits from the Florida Housing Finance Corporation in the 2003 combined application cycle.
Buyer will make application for said tax credits and use commercially reasonable efforts to pursue
the application. If an award of tax credits is not obtained by Buyer by October 15, 2003, this
Contract shall automatically terminate, and neither Buyer nor Seller shall have further duty
hereunder.

4. Title.

4.1 Marketable Title to Property. Seller shall convey to Buyer marketable title to the
Property, subject only to the Permitted Exceptions. Marketable title shall be determined according
to the Title Standards adopted by authority of The Florida Bar and in accordance with law. )

472  Buverto Notify Seller of Objectionable Exceptions. Buyer's Attorney shall obtain
the Title Commitment and Buyer shall have until June 30, 2003 (the “Title Review Period™) to
examine the Title Commitment and to notify Seller as to any exception which is unacceptable to
Buyer or Buyer's Attomey (the "Objectionable Exceptions™). If the Title Commitment reflects any
Objectionable Exceptions, or if at any time after delivery of the Title Commitment and prior to
Closing, Buyer receives notice of or otherwise discovers that title to the Property is subject to any .
additional exceptions which Buyer finds unacceptable, Buyer shall notify Seller in writing of the
Objectionable Exceptions to which Buyer objects within the Title Review Period, or as to
Objectionable Exception first made known to Buyer following the Title Review Period, within ten
(10) days after Buyer receives notice of such Objectionable Exceptions. Buyer's failure to timely
notify Seller as to any Objectionable Exceptions shall be deemed a waiver of such Objectionable
Exceptions. Any Objectionable Exceptions which are liquidated claims, outstanding mortgages,
judgments, taxes (other than taxes which are subject to adjustment pursuant to the Contract), or are
otherwise curable by the payment of money, without resort to litigation, may be satisfied from the
Seller’s proceeds at Closing and withheld by the Closing Agent for that purpose. If Buyer has timely
notified Seller of any Objectionable Exceptions, Seller shall take the actions necessary to have the
Objectionable Exceptions deleted or insured over by the Title Company, or transferred to bond so
that they are removed from the Title Commitment. If Seller notifies Buyer that it is unable or
unwilling to effect such a cure, Buyer shall have the option, to be exercised at any time prior to the
Closing Date, to either (a) proceed to Closing and accept title in its existing condition without




adjustment to the Purchase Price, or (b) terminate the Contract by sending written notice of
termination to Seller. Upon such termination of the Contract, peither Buyer nor Seller shall have any
further rights or obligations hereunder except as otherwise provided in the Contract.

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

6. Seller’s Representations. Representations and Warranties. Seller hereby represents and
warrants to Buyer as of the Effective Date and as of the Closing Date as follows:

6.1  Sellers Existence and Authority. Seller has full power and authority to own and sell
the Property and to comply with the terms of this Contract. The execution and delivery of this
Contract by Seller and the consummation by Seller of the transaction contemplated by this Contract
are within Seller's capacity and will not (a) result in a breach of or default under any indenture,
agreement, instrument or obligation to which Seller is a party and which affects all or any portion
of the Property, (b) result in the imposition of any lien or encumbrance upon the Property under any
agreement or other instrument to which Seller is a party or by which Seller or the Property might be
bound, or (c) constitute a violation of any law, rule, order or ordinance.

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

Property.

6.3 Title. Seller is the owner of marketable title to the Property, free and clearofall liens,
encumbrances and restrictions of any kind, except the Permitted Exceptions and encumbrances of
record which will be paid and removed at Closing. ‘

6.4  Litigation. There are no actions, suits, proceedings or investigations pending or, to
Seller’s knowledge, threatened against Seller or the Property affecting any portion of the Property,
including but not limited to condemnation actions. ' S

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

6.6  Partiesin Possession. There are no parties other than Seller in possession or witha
right to possession of any portion of the Property.

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

7. Seller's Affirmative Covenants.

7.1 Cooperation with Governmental Authority. Seller agrees, at no cost to Seller, to
cooperate fully with Buyer with respect to Buyer's efforts to obtain approval of any platting, zoning,
permits, site planning, and other licenses and approvals required by Buyer and upon receipt of
written request therefor.



72  Acts Affecting Property. From and after the Effective Date, Seller will refrain from
performing any grading, excavation, construction, or making any other change or improvementupon

or about the Property.

73 Notice of Changes in Laws. Seller will advise Buyer promptly of receipt of notice
of any change in any applicable governmental requirement which might affect the value or use of

the Property.

74  Further Assurances. Inaddition to the obligations required to be performed hereunder
by Seller at the Closing, Seller agrees to perform such other acts, and to execute, acknowledge, and

deliver subsequent to the Closing such other instruments, documnents, and other materials as Buyer
may reasonably request in order to effectuate the consummation of the transactions contemplated

herein and to vest title to the Property in Buyer.

8. Closing. Subject to all of the provisions of this Contract, Buyer and Seller shall close this
transaction on the Closing Date. The Closing shall take place at the office designated by Buyer's
lender. Seller may deliver the Seller’s Documents to the Closing Agent prior to Closing, with
escrow instructions for the release of the Seller’s Documents and the disbursement of the Seller’s

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

9. Seller's Closing Documents. At Closing, Seller shall deliver the following documents
("Seller's Closing Documents”) to Buyer’s Attorney: (i) the Deed, (ii) a customary no-lien and “gap”
affidavit as may be required by the Title Company or the Buyer’s Attorney, (i) an assignment of
any and all rights of the Seller as developer of the Property, including, but not limited to, rights to
water and sewer allocation, rights to storm water drainage, rights to impact fee credits and rights to
allocate to the property development units, (iv) a corporate resolution authorizing the sale of the

Property and (v) closing statement.

10. Prorations and Closing Costs.

10.1 Prorations. The following items shall be prorated and adjusted between Seller and
Buyer as of the midnight preceding the Closing, except as otherwise specified:

10.1.1 Taxes. Real estate taxes shall be prorated on the following basis: (i) if a tax
bill for the year of Closing is available (after November 1), then proration shall be based upon the
current bill; or (ii) if the fax bill for the year of Closing is not available (between January 1 and
November 1), then proration sbhall be based upon the prior year's tax bill with no allowance for
discount. If subsequent to the Closing, taxes for the year of Closing are determined to be higher or
lower than as prorated, a reproration and adjustment will be made at the request of Buyer or Seller
upon presentation of actual tax bills, and any payment required as a result of the reproration shall be
made within ten (10) days following demand therefor. All other prorations and adjustments shall
be final. This provision shall survive the Closing.

10.2 Closing Costs. Buyer shall pay for all of the customary costs of closing prior to or
at the time of Closing, which costs to be paid by Buyer shall include the following: (i) Documentary
stamps on Deed, (ii) Documentary starmp surtax on Deed, if any, (iii) certified and pending municipal
special assessment liens, (iv) Survey, (v) Title Commitment, (vi) Title Policy premium and (vii) its
own legal fees. Sellershallbe responsible for (a) the costs to cure title defects undertaken by Seller,
(b) Seller’s Attorney’s Fees and (c) any costs arising from the negligent or willful act of the Seller
pertaining to the Property occurring prior to the Closing.

11.  Condemnation. In the event of the institution of any proceedings by any governmental
authority which shall relate to the proposed taking of any portion of the Property by eminent domain
prior to Closing, or in the event of the taking of any portion of the Property by eminent domain prior
to Closing, Seller shall promptly notify Buyer and Buyer shall thereafter have the right and option
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to terminate this Contract by giving Seller written notice of Buyer's election to terminate within
fifteen (15) days after receipt by Buyer of the notice from Seller. Seller hereby agrees to furnish
Buyer with written notice of a proposed condemnation within two (2) Business Days after Seller's
receipt of such notification. Should Buyer terminate this Contract, the parties hereto shall be
released from their respective obligations and liabilities hereunder. Should Buyer elect not to
terminate, the parties hereto shall proceed to Closing and Seller shall assign all of its right, title and
interest in all awards in connection with such taking to Buyer.

12. Default.

12.1 Buvers Remedies for Seller's Default. In the event that this transaction fails toclose
due to a refusal to close or default on the part of Seller, Buyer as its sole remedy shall have the right
to elect any one of the following options: (i) Buyer may terminate the Contract and thereafter
neither Buyer nor Seller shall have any further obligations under this Contract; (ii) Buyer may seek
specific performance of the Contract; or (iii) Buyer may institute an action against the Seller for
damages sustained by Buyer.

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

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

other compensation asserted by any person, firm, or corporation in connection with this Agreement
or the transactions contemplated hereby.

14.  Notices. Any notice, request, demand, instruction or other communication to be given to
either party hereunder, except where required to be delivered at the Closing, shall be in writing and
shall either be (a) hand-delivered, (b) sent by Federal Express or a comparable overnight mail

service, or (c) mailed by U.S. registered or certified mail, return receipt requested, postage prepaid,
or (d) sent by telephone facsimile transmission provided that an original copy of the transmission
shall be mailed by regular mail, to Buyer, Seller, Buyer's Attorney and Seller's Attorney at their
respective addresses set forth in the Definitions Addendum of this Contract. Notice shall be deemed
to have been given upon receipt or refusal of delivery of said notice. The addressees and addresses

for the purpose of this paragraph may be changed by giving notice.

15.  Assignment. This Contract may be freely assigned by Buyer to an entity whose principals
are the same as Buyer’s without Seller's consent and thereafter Buyer shall be relieved of all
obligation hereunder provided that Buyer's assignee shall be obligated to close under this Contract
in the same manner as Buyer. In the event of an assignment of the Contract by Buyer, a duly
executed Assignment of this Contract shall be delivered to Seller on or before the Closing Date.

16.  Miscellaneous. (i) This Contract may be executed in any number of counterparts, any one and
all of which shall constitute the contract of the parties and each of which shall be deemed an original;
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(ii) the section and paragraph headings herein contzined are for the purposes of identification only
and shall not be considered in construing this Contract; (iii) no modification or amendment of this
Contract shall be of any force or effect unless in writing executed by both Seller and Buyer; (iv) ifany

arty obtains a judgment against any other party by reason ofbreach of this Contract, Attorneys' Fees
and costs shall be included in such judgment; (v) this Contract shall be interpreted in accordance
with the internal laws of the State of Florida, both substantive and remedial; (vi) this Contract sets
forth the entire agreement between Seller and Buyer relating to the Property and all subject matter
herein and supersedes all prior and contemporaneous negotiations, understandings and agreements,
written or oral, between the parties; (vii) time is of the essence in the performance of all obligations
by Buyer and Seller under is Contract; (viii) any reference herein to time periods of less L%an six
(6) days shall exclude Saturdays, Sundays and legal holidays in the computation thereof. Anytime
period provided for in this Contract which ends on a Saturday, Sunday or legal holiday shall extend
to 5:00 p.m. on the next full Business Day; (ix) this Contract shall inure to the benefit of and be
binding upon the permitted successors and assigns of the parties hereto; (x) this Contract shall be
null and void and of no further force and effect unless a copy of same executed by Seller is delivered
to Buyer by the close of business on the Acceptance Date; and (xi) all of the parties to this Contract
have participated freely in the negotiation and preparation hereof; accordingly, this Contract shall
not be more strictly construed against any one of the parties hereto. o

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

18.  Venue. Buyer and Seller agree that any suit, action, or other legal proceeding arising out of
or relating to this Contract may be brought in a court of record of the State of Florida in Miami-

Dade County, in the United States District Court for the Southem District of Florida, or in any other
court of competent jurisdiction.

SIGNATURES APPEAR ON FOLLOWING PAGE
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[N WITNESS WHEREOF, the parties have executed this Contract as of the dates indicated
below. i
SELLER:

NORTHWOOD BUSINESS DEVELOPMENT
CORP., a Florida non-profit corporation

By: // A’oé j ?/m.{‘/

Name: Oary A- F&'EK
Title: ' PRESIDENT
Date;_ APRIL &, 2203

BUYER:
Village Centre Apartments, Ltd., 2 Florida limited
partnership

By: Village Centre GP, LLC, its general partner

By: TCG Village Centre, LLC, as its
managing member

‘By:
Name:
Title:

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

SELLER:

NORTHWOOD BUSINESS DEVELOPMENT
CORP., a Florida non-profit corporation

By:
Name:
Title: :

Date:

BUYER:

Village Centre Apartments, Ltd., 2 Florida limited
partnership

By:  Village Centre GP, LLC, its general partner

Date:  April &,

GAW-PKG\34756\060\contract-3.wpd



EXHIBIT “A”

Parcel 1: 2401 Spruce Avenue:

Lots 43 and 44, Block 17, NORTHWOOD ADDITION TO WEST PALM
BEACH (PLAT NO. 4), according to the Plat thereof, as recorded in Plat
Book 9, Page 47, of the Public Records of Palm Beach County, Florida

Parcel 2: 511 24® Street

Lots 7 through 11, inclusive, and Lots 35 through 40, inclusive, Block 17,
NORTHWOOD ADDITION TO WEST PALM BEACH, according to the
Plat thereof, as recorded in Plat Book 9, Page 47, of the Public Records of
Palm Beach County, Florida



10.

11.

12.

13.

14.

15.

EXHIBIT “B”
DEFINITIONS ADDENDUM

Acceptance Date. April 7, 2003.

Attornevs' Fees. All reasonable fees and expenses charged by an attorney for its services and
the services of any paralegals, legal assistants or law clerks, including (but not limited to)
fees and expenses charged for representation at the trial level and in all appeals.

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

Buyver's Address. 2937 S.W. 27® Avenue, Coconut Grove, Florida 33133; Telephone (305)
476-8118; Telecopy (305)476-1557.

Buyer's Attorney. Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A,,
Attention: Brian J. McDonough, Esq. and Patricia K. Green, Esq. Buyer's Attorney's mailing
address is 150 West Flagler Street, Suite 2300, Miami, Florida 33130; Telephone (305) 789-
3350 (McDonough); 789-3345 (Green); Telecopy (305) 789-3395; e-mail:
pgreen@swmwas.com.

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

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

Closing Agent. Buyer's Attorney as agent for the Title Company shall be the Closing Agent.
Deed. The General Warranty Deed which conveys the Property from Seller to Buyer.

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

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

Property. That certain real property located in Palm Beach County, Florida, more
particularly described in Exhibit "A" attached to the Contract and made a part thereof,
together with all property rights, easements, privileges and appurtenances thereto and all
leases, rents, and profits derived therefrom. The Property is vacant.

Seller's Address. 519 25% Street, West Palm Beach, Florida 33407; Telephone (561) 832-
6776; Telecopy (561) 832-0483.

Seller's Counsel. Ken Dodge, Esq., Lewis Longman & Walker, 1700 Palm Beach Lakes
Boulevard, Suite 1000, West Palm Beach, FL 33401, ; Telephone (561)640-0820; Telecopy
(561) 640-9202. .

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



16.  Title Company. Lawyers Title Insurance Corporation or such other nationally recognized
title insurance company licensed to write title insurance in the State of Florida approved by

Buyer.

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

G:\W-PKG\34756\060\contract-3.wpd



AGREEMENT OF PURCHASE AND ALE

THIS AGREEMENT OF PURCHASE AND SALE (this "Agreement") is made and ecntered into as
of this 2sMiay of [YJAOLA . 2003 by and between the West Palm Beach Community Redevelopment
Agency, a public body corporate and politic of the State of Florida ("Seller”), and Village Centre Apartments,

Ltd., a Florida limited partnership ("Purchaser”).

Whereas, the Northwood Business Development Corporation ("'NBDC"), a not-for-profit corporation
located in the Northwood/Pleasant City Community Redevelopment Agency, has been undertaking cfforts to
promote commercial and residential reinvestment and redevclopment in the Northwood Pleasant City

Community Redevelopment Area, and

Whereas, NBDC submitted to the Seller a proposal to develop 2 commercial model block project which
will consist of 15,000 sq. ft. of commercial use on the first floor and up to ninety (50) rental upits for residential
use on the second and third floors (the "Project”). The site of the Project is illustrated in Exhibit B, attached

and incorporated hereto; and

Whereas, NBDC has requested the Seller's assistance with assembling parcels of land necessary to

complete a proposed commercial model block project in the Northwood/Pleasant City Community .

Redevelopment Area, as NBDC has been able to acquire through negotiations site control over only
approximately 65% of the real property needed for the Project; and

Whereas, the City Commission of the City of West Palm Beach, pursuant 10 Resolution No. 56-03, and
the Seller, pursuant to Resolution No. 03-13, have authorized the acquisition by purchase, gift or eminent
domain the certain parcels of land requested by the Purchaser in accordance with Chapter 163, Part I, Florida
Statutes and the pursuant to the Amended Northwood/Pleasant City Comumunity Redevelopruent Plan
("Community Redevelopment Plan"); and : ‘

Whereas, NBDC has, by issuance of arequest for proposals, selected an affiliate of The Carlisle Group,
Inc., 2 Florida corporation, 10 partoer for the acquisition, construction, development and management of the
Project; and

Whereas, NBDC and the affiliate of The Carlisle Group bave formed the Purchaser for the acquisition,
construction, development and management of the project; and

Whereas, the Purchaser intends to make an application to Florida Housing Finance Corporation for low
income housing tax credits in April, 2003, for the project described herein, and the application requires
Purchaser to demonstrate site control over the property of the Project; and

Wheress, the Project is consistent with the Community Redevelopment Plan and is being developed
under the Northwood Mixed Use Zoning Code, as recommended in the Community Redevelopment Plag; and

Whereas, the Seller desires to assist Purchaser with the Project by facilitating the acquisition of the
parcels of land by purchase or cminent domain, and will be filing an eminent domain action in the Circuit Court
in and for Palm Beach County to acquire the parcels of land; 2nd

\Vhereas, the Seller intends to hold the Property on &n interim basis, in accordance with Section
163.380(4), Florida Statutes, and temporarily maintain the Property pending the disposition of the tax credit
application of the Purchaser to the Florida Housing Finance Corporation.

Village Centre Apartments Ltd. Purchase and Salc Agreement
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NOW, THEREFORE, in consideration of the mutual promises and undertakings set forth in this
Agreement, Seller and Purchaser hereby agree as follows: .

ARTICLE 1: BASIC TERMS; PROPERTY

1.1 Certain Basic Terms.

(2) Purchase Price: All monies including professional costs and fees expended by
Seller to eminent domain the Property; however, the amount
shall ot exceed $400,000.00 dollars, payable over the term of
sixteen (16) years in accordance with the terms and conditions
of that certain Assistance Agreement of even date herewith,
Exhibit C, attached and made a part hereof. Any amount
expended by the Seller in excess of $400,000.00 shall be borne
by the Purchaser.

(b)-  Closing Date: December 31, 2003. This Agreement shall autornatically
terminate upon receipt by Purchaser of Florida Housing
Finance Corporation’s denial of their tax credit application. For
the purposes of determining the denial of tax credit, the time
shall include any time needed by Purchaser to appeal the
awards process as provided by Florida Housing Finance
Corporation.

(d) Effective Date: The date this Agreement has been last signed by all
parties.

1.2 Purchase and Sale of the Property. Subject to the terms and conditions of this Agreement,
Scller hereby sells to Purchaser, and Purchaser hereby purchases from Seller, the following described property
(collectively, the "Property"): (a) those certain lots or parcels of land located in the City of West Palm Beach,
Florida, legally described on Exhibit “A” attached hereto, together with all rights, members, easements, rights
of way, hereditaments, strips, gores, appurtenances, mineral rights, structures, improvements, shrubbery, plants,
and fixtures located thereon or appertaining thereto, and Seller’s interest in any waterways, accretions,
abandonments, lands underlying any adjacent streets or roads, and appurtenances pertaining to or accruing to the

benefit of the Property, streets, ways or alleys abutting or adjoining thereon (collectively the ““Real Property™).

1.3 Property Conveyed "Asls". It is understood and agreed that,. Except, as maybe otherwise
herein specifically provided, Seller does not make, and specifically disclaims, any warranties or representations
of any kind or character, express or implied, with respect to the Property, including but not limited to, (i)
warranties or représentations as to matters or title, (ii) zoning, (iii) tax consequences, (iv) physical or
environmental conditions, (v) availability of access, (vi) ingress or egress, (vii) operating history or projections,
(viii) valuation, (ix) governmental approvals, (x) governmental regulations, or (xi) any other matter of thing
relating to or affecting the Property including, witbout limitation: (z) the condition, merchantability,
marketability, profitability, suitability, or fitoess for a particular use or purpose of the Property; (b) the manner,
quality, state of repair or Jack of repair of the Property. Purchaser agrees that with respect to the purchase of the
Property, it has pot relied upon and will not rely upon, either directly or indirectly, any representation or
warranty of Seller or any employee, officer, or agent of Seller. Purchaser represents that it is relying solely on its
own expertisc; and that it will conduct such inspections and investigations of the Property, including, but not
limited to, adverse physical and eavironmental conditions, may not have been revealed by its inspections and
investigations. Purchaser acknowledges and agrees that upon Closing, Seller shall sell and convey to the
Purchaser and Purchaser shall accept the Property “As Is, Where Is, " with all faults; and there are no oral
agreements, warranties, of representations (except as herein specifically provided), collateral to or affecting the
Property by Seller, any agent of Seller, or any third party. Purchaser further acknowledges that Seller has ne

Village Centre Apartments Ltd. Purchasc and Sale Agreement
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obligations to make repairs, replacements or improvements. The terms and conditions of this S?Ction §h311
expressly survive the Closing and not merge therein and shall be incorporated into the Deed. Seller is not liable
or bound in any manner by any verbal or written statements, representations, or information pertaining to the
Property furnished by Seller, or any real estate broker, agent, employee, servant or other person, unless the
same are specifically set forth berein.

ARTICLE 2: TITLE, SURVEY AND ENVIRONMENTAL REVIEW

2.1 Title Commitment and Survey. At Purchaser’s expense, Purchaser shall provide to Seller,
within five (5) days of closing date: () a commitment for title insurance (the "Title Commitment") relating to
the Property as Purchaser may desire, issued by a title insurer acceptable to Purchaser (the "Title Company"),
znd (ii) may, at Purchaser’s expense, cause to be prepared such surveys (the “Survey”’) of the Property as
Purchaser may desire, or as required by the Seller for the rclated eminent domain action.

22 Title Review and Cure. Purchaser is buying the Property “as ig” and Seller has no duty to cure
any deficiencies and Purchaser is responsible for curing all physical, survey, and title deficiencies.

23 Hazardous Materials.  1f Purchaser discovers any hazardous or toxic substances, wastes or
materials (as determined under federal, state or local law then in effect), asbestos or asbestos-bearing materials
or other environmental condition subject to legal requirements for corrective action or otherwise affecting all of
any portion of the Property (collectively, "Hazardous Materials”), Purchaser shall immediately notify Seller.
From 2nd after Closing, Purchaser shall indemnify, defend and hold Seller harmless from and against any and
all claims (including third party claims), demands, liabilities, damages, costs and expenses including, without
investigatory expeuses, fines, penalties, clean up costs and reasonable attorneys' fees of whatever kind or nature
arising from or any way connected with the use, storage, treatment, manufacture, handling or disposal of
Hazardous Materials on the Property. Notwithstanding the foregoing, Purchaser shall have no obligation to
indemnify Seller from any claim, demand, liability, damage, cost or expense which resuits from the use,
existence, storage, treatment, manufacture, handling or disposal of Hazardous Materials on the Property prior to
Closing. This section shall survive Closing. :

ARTICLE 3: OPERATIONS PENDING CLOSING

3.1 New Contracts. During the pendency of this Agreement, Seller will not, without obtaining
Purchaser’s prior written consent in each instance which may pot be unreasonably withheld by Purchaser, enter
into, create, or incur any contract or other matter that will be an obligation affecting the Property or any part
thereof or binding on Purchaser subsequent to the Closing, including, without limitation, any easements,
restrictions, reservations, leases, occupancy agreements, of options or rights to purchase or lease the Property or
any part thereof or make any physical changes to the Propesty.

ARTICLE 4: CASUALTY AND CONDEMNATION

4.1 Casualty or Condemnation. Risk of loss up to and including the Closing Date will be borne by
Seller. In the event of any damage or destruction to the Property or any material portion thereof, or in the event
of any taking or threat of taking by condemnation by another governmental authority (or any conveyaace inlieu
thereof) of the Property or any portion thereof by any person or entity exercising the right of eminent domain,
Purchaser will, by written notice delivered to Seller within twenty (20) days after receipt of written notice from
Seller of such event, elect to: (i) terminate this Agreement; or (ii) consummate the transactions contemplated

herein.

Village Centre Apartments L;d. fl;urchusc and Sale Agreement
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ARTICLE S: CONTINGENCIES AND CONDITIONS PRECEDENT TO CLOSING

5.1 Purchaser’s Conditions to Close, Purchaser's obligations to close this transaction is
subject to the Purchaser April 2003 spplication to Florida Housing Finance Corporation receiving an award of

tax credits for the Project.

52 Other Conditiops to Closing. The following arc additional conditions to Seller’s obligations to

close hercunder:

() Seller is able to obtain title to the Property by purchase or eminent domain;
(i) No casualty or condemnation has occurred by another governmental authority.

(iii)  Purchaser's representations and warranties set forth herein shall be true and correct
on and as of the Closing Date with the same effect as if such representations and
warranties were made on and as of Closing.

53 Termination. Io the event the contingencies set forth in this Article 5 have not been fully and
unconditionally satisfied on or before Closing Date, Seller may elect, within five (5) days thereafter, to: (i)
terminate this Agreement, or (ii) waive the contingency and close the transaction contemplated herein.

ARTICLE 6: CLOSING

6.1 Closing. The consummation of the transaction contemplated herein (the "Closing”) will occur
in the offices of Seller’s counsel on December 31, 2003 (the “Closing Date”) or such location and earlier date as
may be agreed upon by both Purchaser and Seller.

6.2 Conditions to the Parties’ Obligations to Close. In addition to al] other conditions set forth

herein, the obligation of each party to consummate the transactions contemplated hereunder will be conditioned
upon the satisfaction of the following matters on or before Closing:

(2) Each parly’s representations and warranties contained herein skall be true and
comrect in 2ll material respects as of the date of this Agreement and the Closing Date, provided that for
the purposes of this subsection (a) such warranties and representations are deemed to be given limited to
such party's knowledge; and

® As of the Closing Date, the other party will have performed its obligations
hereunder and all deliveries to be made at Closing will have been tendered; and Seller shall be in position
to deliver exclusive possession of the Real Property to Purchaser at Closing; and

(c). As to Purchaser's obligation, the coﬁtingcncics set forth in Article 5 hercof will
have been satisfied by Closing or will bave been waived in writing by Seller.

So long as a party is not in default hereunder, if any condition to such party's obligation to proceed with
the Closing hereunder has not been satisfied as of the Closing Date, such party may, in its sole discretion,
terminate this Agreement by delivering written notice to the other party on or before the Closing Date, or elect
to close, notwithstanding the non-satisfaction of such condition, in which latter cvent such party will be deemed
to have waived any such condition.

6.3 Seller's Deliveries. At the Closing, Seller will deliver to Purchaser the following:
(a) Decd. A special warranty deed, executed, acknowledged, and sealed by Seller

(Buyer is purchasing the property “as is™ and Buyer is required to clear all outstanding title issues); and
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®) Affidavit. A 10 lien and gap affidavit.

(©) Authority. Evidence rcasonably satisfactory to Purchaser and the Title
Company of the authority of the Seller 10 execute the documents described herein and to otherwise

consummate the transaction contemplated herein.
6.4 Purchaser's Deliveries. At the Closing, Purchaser will deliver the following:
(a) Title documentation evidencing no physical, survey or title deficiencies.
®) An executed Assistance Agreement as provided in Exhibit C.
© Closing costs as provided in Article 7.

6.5 Closing Statements. At the Closing, Seller and Purchaser will execute closing statements
consistent with this Agreement, in form and content reasonably acceptable to the parties hereto.

6.6 Possession. Seller will deliver full possession of the Property to Purchaser at the Closing.
ARTICLE 7: EXPENSES
7.1 Sales, Transfer, and Documentary Taxes and Other Changes. Purchaser will pay all State of

Florida documentary stamp taxes jmposed in connection with the conveyance of the Property, all title premiums
for the Title Commitment and Title Policy, its survey costs, the cost to record the Deed, Seller’s and Purchaser’s
attorney’s fees and costs, and such other closing costs and fees as may be required to close the transaction.

7.2 Commissions. Seller and Purchaser warrant each to the other that there are no brokers, agents,
salespersons, or any other person or entity that will claim a commission or similar fee from such other party in
connection with the transactions contemplated hereby . In the event any claims arise for real estate brokerage
commissions, fees, or other compensation in connection with this transaction in favor of any broker, agent,
salesperson, or finder, the party causing such claims, or through whom such claims are made, will indemnify
and hold harmless the other party for any loss or damage which the other party hereto suffers as a result of such
claim. The foregoing indemnification will survive the Closing or earlier termination of this Agreement.

ARTICLE 8: DEFAULT

8.1 Purchaser Default. If all of the conditions to Purchaser's obligation to purchase the Property
have been satisficd or waived by Purchaser, and if Purchaser should fail to consummate this transaction for any
reason other than: (i) Seller's default; (ii) fajlure of a condition precedent to Purchaser's obligation to close; or
(iii) the exercise by Purchaser of an express right of termination granted herein, Seller will be entitled to
terminate this Agreement and bring a cause of action against Purchaser for damages.

8.2 Seller Default. If Seller defaults in its obligations hereunder and such default is not waived by
Purchaser, and as a result thereof the sale contemplated hereby does not occur, Purchaser will be entitled to seek

specific performance of this Agreement.

ARTICLE 9: REPRESENTATIONS AND WARRANTIES
9.1 Seller’s Representations and Warranties. As a material inducement to Purchaser to execute this

Agreement and consummate this transaction, Seller represents and warrants to Purchaser that:

(2) Organization and Authbg'ty. Seller has full authority to enter into this

Agreement and to execute all documents contemplated hereby, and Scller’s execution, delivery and
performance of this Agreement will not violate the provisions of any agreement to which Seller is a party
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or by which it is bound. This Agrecment is a valid and binding obligation of Seller, enforceable against
Seller in accordance with in terms. .

(b) Conflicts and Pending Actions or Proceedings. There is no agreement to which
Seller is a party or, to the best of Scller's knowledge, binding on Seller which is ia conflict with this
Agreement. There is no action or proceeding pending or, to the best of Seller's knowledge, threatened
egainst the Property which impairs Seller's ability to execute or perform its obligation under this
Agreement.

(© Duly Authorized. The execution, delivery and performance of this
Agreement by Scller has been duly and validly euthorized by all necessary action ton part of Seller and
all required consents and approvals have been duly obtained,

(d) ~ Consents, The execution by Seller of this Agreement and the
consummation by Seller of the transaction contemplated hereunder will not violate or result in a breach
of or constitute a default under any provision of any contract, lien, instrument, order, judgment, decree,
ordinance, regulation or other restriction of any kind to which Seller or the Property is or may be bound
or affected.

9.2 Purchaser’s Representations and Warranties. As a materal inducement to Seller 10 execute this

Agreement and consummate this transaction, Purchaser represents and warrants to Seller that:

(2) Organization and Authority. Purchaser has all requisite power and authority to
enter into this Agreement and to execute all documents contemplated hereby, and their execution,
delivery and performance of this Agreement will not violate the provisions of any agresment to which

each entity is a party or by which they are bound.

®) Tax Credit Application. Purchaser shall apply to the Florda Housing Finance
Corporation for low income housing tax credits.

(c) Duly Authorized. The execution, delivery and perfbrmance of this
Agreement by Seller has been duly and validly authorized by all necessary action ton part of Seller and
all required consents and approvals have been duly obtained.

(d) Litigation, There are no known pending legal actions, suits or other legal
proceedings threatened against or affecting Purchaser's ability to consummate the transactions

contemplated herein.

(e) Consents. The execution by Purchaser of this Agreement and the
consummation by Purchaser of the transaction contemplated hereunder will not violate or result in a
breach of or constitute a default under any provision of any contract, lien, instrument, order, judgment,
decree, regulation or other restriction of any king to which Purchaser or the Property is or may be bound

or affected.

9.3 Seller's Remedies with Respect to Purchasers Representations. Purchaser agrees that the

warranties and representations contained in Section 9.3 are in full force and binding on Purchaser as of the date of
this Agreement. If all such warrantics and representations are not true or satisfied, as the case may be, in any
material respect both as of the date of this Agreement and as of the Closing Date, then Seller will be entitled, at its
option: (i) to close the transaction in accordance with the terms of this Agreement, in which case Seller will be
deemed to have waived any non-intentional and non-fraudulent breach of the representations and warranties in this
Agreement that has been expressly disclosed by Purchaser to Seller in writing or of which Seller has actual
knowledge as of the Closing Date; or (ii) to terminate this Agreement by giving Purchaser written notice of such

termination.
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9.4 Survival of i dwW ics. The representations and warranties set forth in this

Section 9 are made as of the datc of this Agreement and arc remade as of the Clomg Date, and will not be
deemed to be merged into or waived by the instraments of Closing, but will survive the Closing for a period of

six (6) months.

LE 10: MISCEL S

10.1  Parties Bound. Purchaser may not assign this Agreement without the prior written consent of
Seller, which consent may be unreasonably withheld. This Agreement will be binding upon and inure to the
benefit of the respective legal representatives, successors, assigns, heirs, and devisees of the parties. No
assignment will relieve the assignor of any obligation under this Agreement, whether arising before or after such

assignment.

10.2  Captions and Headings. The captions, article and section headings of this Agreement are for
convenience only and in no way limit or enlarge the scope or meaning of the language hereof.

10.3  Invalidity and Waiver. If any portion of this Agreement is held invalid or inoperative, then so
far as is reasonable and possible the remainder of this Agreement will be deemed valid and operative, and effect
will be given to the intent manifested by the portion held invalid or inoperative. Except to the extent provided
otherwise herein, the failure by either party to enforce against the other any tetm or provision of this Agreement
will not be deemed to be a waiver of such party's right to enforce against the othcr party the same or any other

such term or provision.

10.4  Venue; Governing Law. This Agreement and the other instruments referenced herein will in all
respects be governed, construed, applied, and enforced in accordance with the law of the State of Florida. The
venue for any matters arising out of or in connection with this Agreement shall only be in the Circuit Court in

and for the County of Palm Beach, Florida.

10.5  Survival. The provisions of this Agreement that expressly contemplate or require performance
after the Closing will survive the Closing and will pot be deemed to be merged into or waived by the

instruments of Closing.

10.6 Entxretx and Amendments. This Agreement embodies the entire agreement between the parties
and supersedes all prior and contemporancous agreements and undcrstandmgs relating to the Property. This
Agreement may be amended or supplemented oaly by an instrument in writing exccut-d by the party against

whomn enforcement is sought.

10.7  Execution in Counterparts. This Agreement may be executed in any number of counterparts,
each of which will be deemed to be an original, and all of such counterparts will constitute one agreement. To
facilitate execution and delivery of this Agreement, the parties may execute and exchange counterparts of the
signature page by fax. The signature of any party 10 any counterpart may be appended to any other counterpart.

10.8  Further Assurances. - In addition to the foregoing, the parties hereto, at the time and from
time to time at or after Closing, upon request of Purchaser or of the Seller, as the case may be, agree to do,
execute, acknowledge and deliver all such further deeds, assignments, transfers, conveyances, authorizations,
filings, consents and assurances, as may be reasomably necessary or proper in order to consummate the

transactions contemplated by this Agreement.

109  Attorneys' Fees. Should either party employ attorneys to enforce any of the provisions hereof,
the party Josing in any final judgment agrees to pay the prevaulmg party all reasonable costs, charges, and
expenses, including attorneys fees, expended or incurred in con.ncctxon therewith.
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10.10 Notices. All notices required or permitted hereunder will be in writing and will be served on the
parties at the following addresses: .

If to Seller:

West Palm Beach Community Redevelopment Agency
P. 0. Box 3366

West Palm Beach, Florida 33402

Attn: John Zakian, Exceutive Director

with a copy to:

Holland & Knight LLP

625 Norsth Flagler Drive, Suite 700
West Palm Beach, Florida 33401
Attn: Elizabeth T. McBride, Esq.

Ifto Purchaser:

Village Centre Apartments, Ltd.

c/o Northwood Business Development Corp.
519 25" Street

West Palm Beach, Florida 33407

Attn: Teri Murray, Executive Director

Village Centre Apartments, Ltd.
¢/0 The Carlisle Group

2937 SW 27" Avence

Suite 303

Miami, Florida 33133

Attn: Lloyd Boggio

with a copy to:

Patricia K. Green, Esq.
Stearns, Weaver, Miller, et al.
150 West Flagler Street

Suite 2200

Miami, Florida 33130

Axny such potices will be either: (a) sent by certified mail, return receipt requested, in which case notice
will be deemed delivered three (3) business days afier deposit, postage prepaid in the U.S. Mail; (b) sent by
overnight delivery using a nationally recognized overnight courier, in which case it will be deemed delivered
one (1) business day after deposit with such courier; (c) sent by telefax, in which case notice will be deemed
delivered on the same business day (between 9:00 am and 5:30 pm) of such transmission provided that
confirmation of such transmission is obtained and the original of such notice is sent by overnight courier for
next business day delivery; or (d) sent by personal delivery. The above addresses may be changed by written
notice to the other party; provided, however, that no notice of a change of address will be effective until actual
receipt of such notice. Copies of notices zre for informational purposes only, and a failure to give or receive
copies of any notice will not be deemed a failure to give notice.

10.11  Construction. The parties acknowledge that the parties and their counsel have participated in
the negotiation and drafting of this Agreement and that the normal rule of construction to the effect that any
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ambiguities are to be resolved against the drafting party will not be employed in the interpretation of this
Agreement or any exhibits or amendments hereto. .

10.12 Calculation of Time Periods. In computing any period of time described herein, if the last day
of such period is a Saturday, Sunday or holiday on which pational banking institutions are authorized or

permitted to close, the period will be deemed to run until the end of the next succeeding day which is neither a
Saturday, Sunday, or holiday on which national banking institutions are authorized or permitted to close.

10.13  Assignability. Purchaser shall not assign this Agreement without Seller's prior written consent.

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

10.15 Time of the Essence.  Time is of the essence in respect to this Agrecment.

10.16 Waiver of Jury Trial. PURCHASER AND SELLER WAIVE THE RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING BASED UPON, OR RELATED TO THE SUBJECT MATTER
OF THIS AGREEMENT. THIS WAIVER IS KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY
MADE BY EACH PARTY AND EACH PARTY EXPRESSLY ACKNOWLEDGES THAT NEITHER THE
OTHER PARTY NOR ANY PERSON ACTING ON BEHALF OF THE OTHER PARTY HAS MADE ANY
REPRESENTATIONS OF FACT TO INCLUDE THIS WAIVER OF TRIAL BY JURY OR IN ANY WAY
TO MODIFY OR NULLIFY ITS EFFECT. EACH PARTY ACKNOWLEDGES TO THE OTHER THAT IT
HAS READ AND UNDERSTANDS THE MEANING AND EFFECT OF THIS WAIVER PROVISION.

10.17 Severability. It isthe intent of the parties hereto that if any covenant, provision, restriction or
limitation of this Agreement shall be invalid or unenforceable, then this Agreement shall be construed and
enforced as if such invalid or unenforceable covenant, provision, restriction or limitation had never been

included in this Agreement.

10.18 Required Disclosures. Florida law requires the following notification to be included with this
Agreement:

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

IN WITNESS WHEREOF, the partics hereto have executed and delivered this Agreement effective as
of the date first above written, pursuant to proper authority duly granted.

Signatures are on the following page.
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Secretary

M?ES SES:

Udame Printed: [ /2 {C"/IC' Sncha

é‘wg&"w

Name Printed: _4 » St £ ] Smoee

SELLER:

WEST PALM BEACH COMMUNITY

REDEVE;;?E GENCY
Mcl T. Daws
Tit airperson

APPROVED AS TO FORM AND LEGAL SUFFICIENCY:

Elizabeth T. McBride Date: G’M/a!
Holland & Knight, LLP
Counsel to CRA

PURCHASER
VILLAGE CENTRE APARTMENTS, LTD.,
a Florida limited partnership

By: Village Centre GP, LLC, a Flonida
limited liability company, as its sole general partner

By: TCG VillageTedtr a Florida limited liability
compafy, as a er
Name: X’
Title _ U
Date: b
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Lots 1,2,3, and 4, Block 17, Northwood Addition to West Palm Beach, according to the plat thereof, recorded in
Plat Book 9, page 47, in the Public Records of Palm Beach County, Florida,

PCN: 74-43-43-09-05-017-0050

Lots 5 and 6, Block 17, Northwood Addition to West Palm Beach, according to the Plat thereof, as recorded in
Plat Book 9, Page 47, in the Public Records of Palm Beach Céunty, Florida.

PCN: 74-43-43-09-05-0170-0010

Lots 41 and 42, Block 17‘, Northwood Addition to West Palm Beach, according to the plat thereof, recorded in
Plat Book 9, page 47, ix the Public Records of Palm Beach County, Florida.

PCN: 74-43-43-09-05-017-0410

WPB1 #218283 vS
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ASSISTANCE AGREEMENT

THIS ASSISTANCE AGREEMENT (the “"Agreement”) is entered into this ___ day of
, 2003, by and among the West Palm Beach Community Redevelopment
Agency (the “Lender”), a public body corporate and c’politic organized under the laws of the State of
Florida, whose address is P. O. Box 3366, 200 2" Street, West Palm Beach, Florida 33402, and
Village Centre Apartments Ltd., a Florida limited partnership, whose address is 2937 SW 27®
Avenue, Suite 303, Miami, Florida 33133 (the "Borrower”).

WITNESSETH

WHEREAS, the Lender has adopted the Amended Northwood/Pleasantl Agency
Community Redevelopment Plan (the “Community Redevelopment Plan"), pursuant to Resolution
No. 282-94 which was amended by Resolution No. 467-01; and

WHEREAS, the Community Redevelopment Plan provides goals and objectives established
by the Lender for the redevelopment and revitalization of the Northwood nei ghborhood; and

WHEREAS, it is a goal of the Community Redevelopment Plan to promote new business in
the Northwood /Pleasant Agency Community Redevelopment Area; and

WHEREAS, the Lender is desirous of providing workforce affordable and attainable rental
housing in the Northwood/Pleasant Agency Community Redevelopment Area; and

WHEREAS, the Northwood Business Development Corporation ("NBDC"), submitted to
the City and Lender a proposal to develop a commercial mode! block project which will consist of
15,000 sq. ft. of commercial use on the first floor and up to ninety (90) rental units for residential
use on the second and third floors (the "Project") and requested the Lender's assistance with
assembling certain parcels of land ("Real Property") necessary to complete the Project. The Real
Property is legally described in Exhibit A, attached and incorporated hereto; and

WHEREAS, the Project is consistent with the Community Redevelopment Plan and is the
first major project in downtownr Northwood under the Northwood Mixed-Use Zoning Code, adopted

pursuant to the Community Redevelopment Plan; and

WHEREAS, NBDC has selccted a private developer, The Carlisle Group, Inc., and formed
the Purchaser for the acquisition, construction and development of the Project; and

WHEREAS, the Bormrower intends to make application to Florida Housing Finance
Corporation for Jow income housing tax credits in April, 2003, for the Project; and

WHEREAS, the City Commission of West Palm Beach, pursuant to Resolution No. 56-03,
and the Lender, pursuant to Resolution No. 03-13, have authorized the acquisition by purchase, gift
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or eminent domain of the Real Property in accordance with Chapter 163, Part ITI, Florida Statutes;
and

WHEREAS, the Lender has allocated $400,000 for the acquisition, purchase and eminent
domain of the Real Property; and

WHEREAS, the Borrower has agreed to provide the funds for any costs beyond the above
$400,000 needed for the acquisition, purchase or eminent domain of the Real Property; and

WHEREAS, the Lender desires to assist the Borrower with the Project and finds the
Project fulfills a public purpose for the revitalization-and redevelopment of the Northwood/Pleasant
Agency Community Redevelopment Area; and

WHEREAS, Bruce Greer and Lloyd Boggio, principals of The Carlisle Group, Inc.,
("Guarantors”) will guarantee the completion of the Project pursuant to a Guaranty of Completion in
form acceptable to the Counsel to the CRA, which shall be attached and made a part hereof as

Exhibit D; and

NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein
contained, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto intending to be bound, hereby agree as follows:

ARTICLE I
RULES OF CONSTRUCTION
Section 1.1 Incorporation of Recitals. The above mentioned recitals are true and correct
and are incorporated herein.
Section 1.2 Incorporation by Reference. All of the provisions of the other Loan

Documents, as now in effect or hereafter amended, are incorporated herein by reference as if fully
set forth herein. "Loan Documents" shall be defined as the Note, Mortgage, the Guaranties, this
Agreement and any other documents executed in connection with the Agency Loan.

ARTICLE 11
LOAN FROM AGENCY

Section 2.1 Loan of Agency Funds. Lender agrees to loan to the Borrower an amount not to
exceed Four Hundred Thousand and 00/100 Dollars ($400,000) (the "Agency Loan") upon the terms
and conditions as set forth herein, and at the rate and terms set forth in the Lender's Note and
Mortgage as acceptable to Counsel to the CRA, at the time of closing, and the Borrower shall take
the terms and conditions set forth herein and at the rates and terms set forth in the Lender's Note and
Mortgage, which shall become attached and incorporated hereto as Exhibit C and D. The parties
agree the Agency Loan shall be used to acquire the Real Property, by acquisition, purchase or
eminent domain, required for the Project and for the purposes of affordable housing and economic
development. Lender's Mortgage and Note shall be secured by the real properties, as legally
described in Exhibit B, and any related improvements to such properties.
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It is the parties’ intent that the Lender's Note and Mortgage and Security Agreement shall
be subordinate to any funds secured by the Borrower through Florida Housing Finance Corporation
award of tax credits related to Borrower's April 2003 tax credit application, including any
construction or permanent debt for the Project.

The Closing shall be held simultaneously with the closing for any construction loan and tax
credit syndication resulting from the April 2003 tax credit application to Florida Housing Finance
Corporation (the "Closing Date"), or on such other date, and in either event at such time, as the
parties hereto shall mutually agree; provided, however, that if the Closing shall not have occurred
within fifteen (15) days of the Closing Date, or by any later date specified by the Agency in a notice
to Borrower, because Borrower shall be unable to satisfy the conditions precedent to the Closing,
the Agency may, at its option and on notice provided to Borrower, terminate the Agreement and all
obligations of the Agency under the Agreement.

Section 2.2 Funding of Agency Loan. The Lender shall use funds of the Agency to provide
such Agency Loan to the Borrower upon the terms described herein,

Should the Lender incur expenses in an amount greater than the Agency Loan in
the acquisition, purchase or eminent domain of the Real Property, the Borrower shall be responsible
for any and all costs beyond the Agency Loan and payable to the Lender, or the Lender's designee,
within thirty (30) days of the final disposition of the Real Property from such acquisition, purchase
or eminent domain.

Section 2.3 Loan Term. The Agency Loan shall become due and payable 16 years from the
Closing Date.

Section 2.4 Interest. The Agency Loan shall bear interest at a rate of twenty points below
the Prime Lending Rate (prime-20) per annum, accruing from the Closing Date. The Note will
provide for a default rate of 5% interest in excess of the rate of interest otherwise payable under the
Note.

Section 2.5 Payment. Beginning sixty (60) days from the Closing Date, Borrower shall
make payments of principal and Interest in accordance with the Note for a 16-year term.

Section 2.6 Optional Prepayments. Upon not less than ten (10) days' prior written hotice to
the Agency, Bortower shall have the right from time to time to prepay all or any part of the Note,
without premium or penalty. Each such prepayment shall be applied first to accrued interest, then to
other amounts due under this Agreement, if any, and then to the outstanding principal balance of the

Note.

Section 2.7 Other Conditions. Borrower agrees that the Mortgage as provided for in this
section shall become immediately due and payable upon the sale, transfer or refinancing of the
Property. The mortgage shall be non-assumable.

Section 2.8 Further Assurances. At any time upon request by the Lender, Borrower shall
do any act and execute and deliver any documents as may be reasonably requested by the Lender in
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connection with an assignment or transfer of this Agreement, and any other documents normally
required for similar loans in accordance with reasonable commercial standards.

ARTICLE III
CONSTRUCTION AND ECONOMIC DEVELOPMENT ACTIVITIES

Section 3.1 Commeuncement of Construction. The Bomower will  commence
construction of the Project in compliance with any requirements as provided by the provider of
construction financing for the Project (the "Construction Lender”). In the event construction of the
Project is not commenced on or before the said date as required by the Construction Lender, the
Agency Loan shall immediately become due and payable, unless construction is precluded by the
action or inaction of third parties not under the control of the Borower,

The Project shall be constructed in compliance with all laws and ordinances
(including without limitation all applicable state, local and federal building, zoning, environmental,
historic preservation, safety and sanitary codes) and shall be completed in a good and workmanlike

manner.

Section 3.2 Completion of Construction. The construction shall be carried on diligently
and expeditiously and be fully completed on or before June 30, 2005, unless a written extension is
granted by the Chair on behalf of the Lender.

Section 3.3 Economic Development Activities.  Northwood Business Development
Corporation (NBDC), a member of the general partner of the Borrower, agrees to:

a) Create or retain a minimum of thirty (30) permanent jobs which will be made available for
residents of the City in accordance with Lender's policy. The permanent jobs must be computed
on a full time (2080 hours) equivalent basis and at least 51 percent of the jobs to be either
created or retained must involve the employment of low- and moderate-income persons. For an
activity that creates jobs, it must be documented that at least 51 percent of these jobs will be
held by, or will be available to, low- and moderate-income persons (including the owner of the

micro-business); and

b) Create and maintain records for all persons who receivé services under the Agreement and
report such information as part of the annual report required by this Agreement.

Article [V
CONDITIONS FOR CLOSING

Section 4.1 Conditions Precedent for Closing. At or before Closing, the Borrower shall
deliver the items listed below. The closing of the transaction contemplated herein shall occur in &
unified closing with the first mortgage loan.
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(a) Title Insurance:

) Within thirty (30) days before closing, the Borrower shall deliver to the Lender a title
commitment issued by a title insurance company qualified to do business in the State of Florida and
acceptable to the Lender, agrecing to issue to the Lender upon recordation of the Mortgage a
Lender’s Title Insurance Policy in the amount of said Mortgage. The cost of said title commitment
and policy and any premium therefore shall be borne by the Borrower.

(i)  Thbe Lender shall have fifteen (15) days after receipt of the title insurance
commitment in which to review the same. In the event the title insurance commitment shall show
as an exception any matter unacceptable to the Lender, the Borrower shall be notified and shall act
to remove such exceptions, which exception shall be deemed to constitute title defect. The
Borrower shall be entitled to thirty (30) days from the date of the notification within which to cure
such defects or make arrangements with the title insurer for the removal of any such objections from
the commitment. If the defect shall not have been so cured or removed from the commitment by
endorsement thereto with the termination of said thirty (30) day period, the Lender shall have the
option of accepting title as it then exists or terminating this Assistance Agreement, by giving written
notice thereof to Borrower, in which event the parties shall be relieved of all further. obligations

hereunder.

(i)  The title insurance commitment shall be endorsed at closing to remove any and all
requirements or pre-conditions to the issuance of a Lenders Title Insurance Policy, and to delete
any exceptions for: (a) any rights or claims or parties in possession not shown by the public
records; (b) encroachments, overlaps, boundary line disputes, and any other matters which would
be disclosed by an accurate survey and inspection of the Property; (c) unrecorded easements and
claims of liens; (d) taxes for the year of closing and all prior yeats; (¢) matters arising or attaching
subsequent to the effective date of the commitment but before the Mortgage becomes recorded in
the Public Records.

(b)  Survey: Bomower shall deliver to the Lender a current certified survey prepared by a
surveyor of the Property showing the following:

() the location of the perimeter of the Property by courses and distances and perimeter
footings in place, and by reference to Township, Range, Section;

(1) the location of and the identification by reference to recording data of all easements,
rights-of-way, conditions and restrictions on or appurtenant to the Property;

(iii)  the location of all building setback lines;
(iv)  thelines of the streets abutting the Property and the width thereof:
™ all encroachments, and the extent thereof in feet and inches upon the Property;

(vi)  1if the Property is described as being on a filed map, a legend relating the plat of
survey to the map;
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(vii)  flood zone certification; and

(viii) any other notations required for the deletion of the survey exception from the Title
Insurance Policy to be issued in accordance with paragraph 4.1 (a) above and any
other requirements requested by the Lender.

(c) Note: A duly authorized and executed Note in the form acceptable to the
Lender, which shall become attached and incorporated hereto as Exhibit D.

(d) Mortgage: A duly authorized, executed and acknowledged Mortgage in a form
acceptable to the Lender, which shall become attached and incorporated hereto as Exhibit
C, and which when recorded, shall be a valid last priority mortgage lien on the Property and
on all fixtures and personal property owned by the Borrower to be used in connection with
the improvements.

(e) Mortgagor’s Affidavit: An affidavit of Borrower shall be executed and delivered
to the Lender as required by the Title Insurer as noted above, certifying to all such facts as
are required to delete the Standard Exceptions from the Lenders Title Insurance Policy and
certifying that no liens exist on the Property for taxes not yet due and payable and that no
other parties are entitled to possession except as otherwise provided herein.

(5 Assignment of Rents and Leases. An executed Assignment of Rents and Leases,
in a form acceptable to Counsel! to Lender, which shall become attached and incorporated
hereto as Exhibit E.

€3] Public Requirements: Borrower shall deliver to the Lender:

(h) letters from local utility companies or municipal authorities stating that electricity,
telephone, sewer and water facilities will be available to the Property upon completion of

the Project;

(i)  a letter from the City's Planning Department certifying compliance with all zoning
and land use regulations including but not limited to compliance with parking requirements;

(i)  copies of all necessary approvals from appropriate environmental protection
agencies; and

(iv)  satisfactory soil test reports.

(i) Partnership Documents:  Borrower shall deliver to the Lender the following
documents:

(1) The Certificate of Limited Partnership of the Borrower and all amendments thereof,
certified by the appropriate Official of the State of Florida, together with certificates of such official
to the effect that Borrower is in good standing therein;
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(i) Certified resolutions of the Borrower authorizing the execution and delivery of this
Agrecmem,. the Mortgage, Fhe Note and all other documents necessary or desirable, for the
consummation of the transactions contemplated by this Agreement and the Partnership Agreement;

(ili) An Officer's Certificate, certified by the corporate secretary of Village Centre GP,
LLC, with copies of the following attached:

a. Articles of Organization
b. Operating Agreement

c. Good Standing Certificate
d. Resolutions

(iv)  An Officer's Certificate, certified by the corporate secretary of Northwood Business
Development Corporation, with copies of the following attached:

a, Articles of Incorporation

b. By-Laws

c. Good Standing Certificate
d. Resolutions

e. LR.S. Determination Letter

G) Flood Insurance: Borrower shall deliver to the Lender evidence satisfactory to the
Lender that the Property is not within a hazardous flood area as designated by the Department of
Housing and Urban Development and any other governmental authority, or if the Property is within
such an area, that the Property is covered by flood insurance supplied by the Federal Insuramce
Administration to the maximum amount available, 21l as provided in the Flood Disaster Protection
Act of 1973, as amended, together with appropriate endorsements thereto providing for the
Agency’s interests in the same manner as the Builder's Risk Insurance, including without limitation
that such insurance will not be canceled without 30 days notice to the Lender. Borrower agrees that
the Lender shall have the right to take any action necessary to continue said policies in full force
and effect including, but not limited to, paying premiums. Any funds disbursed to continue said
policies in full force and effect shall be considered as Disbursements hereunder and shall bear
interest from the date of Disbursement at the same rate as other Disbursements and payment of said
funds and interest shall be secured by the Mortgage. Satisfactory evidence of flood area designation
shall be a certification from the Surveyor appearing on the survey drawing;

(k)  Opinion of Borrower’s Counsel:  Borrower shall deliver to the Lender an opinion
of Counsel for Borrower and addressed to the Lender, such counsel to be reasonably satisfactory to
the Lender, to the effect that;

() This Assistance Agreement and all loan documents and any other documents
required to be delivered hereunder have been duly authorized, executed and delivered and are valid,
binding and enforceable in accordance with their terms:
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(i)  that Borrower is a Florida limited partnership in good standing under the laws of the
da and has all the necessary power and authority to undertake its obligations
hereunder;

(1Y) that Borrower is in compliance with all laws, regulations, ordinances and orders of
all governmental authorities, including, but not limited to, if applicable, the Interstate Land Sales
Full Disclosure Act, all applicable federal and state securities laws, and all laws of the State of
Florida, applicable to the type of Project development contemplated hereunder;

(iv)  The .Projcct, is in compliance with al] applicable zoning, subdivision, environmenta]
and other rules, ordinances, laws and regulations without taking into account any other improvements,
land or rights not encumbered by the Mortgage;

(vi)  that to counsel’s knowledge there are no proceedings pending or threatened before
any court or administrative Lender which wil] materially adversely affect the financial condition or
operation of Borrower or the Property, including but not limijted to bankruptey, reorganization or
insolvency proceeding or any other debtor-creditor proceedings under the Bankruptcy Code or any
similar statute, nor to counsel’s knowledge are there any finance circumstances within counsel's

knowledge which could Tead to such proceedings;

(vii)  that the liens of the Mortgages are valid liens on the Property and the security interest
described in the mortgages are good and valid security interests; and

(viti)  such other matters as the Lender may reasonably require.

8} Declaration of Covenants: An executed Declaration of Covenants, in a form
acceptable to Counsel to the Lender, which shall become and attached and incorporated hereto as

Exhibit G;

(m). Completion Guaranty: An executed Guaranty of Completion in a form acceptable
to Counsel to the Lender, which shall become attached and incorporated hereto as Exhiblt E;

(n)  Insurance: A policy of casualty, hazard and liability insurance on the Property in
an amount, form, substance and quality acceptable to the Lender;

(o)  Deed: A copy of the deed evidencing Borrower's ownership of the real property; and

) Other Documents: Borrower shall deliver to the Lender such other documents and
information as the Lender may reasonably require.
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Section 4.2 Expenses, etc. The Borrower shall pay any and all costs associated with the
procuring and making of the Loans, and other expenses incurred by the Lender during the term of
the Loans, including, but not limited to, the title insurance company’s fees and premiums, charges
for examination of title to the Property, expenses of surveys, Florida Documentary Stamp Taxes,
recording fees for the recording of the mortgages, declaration of covenants, any and all insurance
premiums, taxes, assessments, and other charges, liens and encumbrances upon the Property, and
any other amounts necessary for the payment of the costs of the Project.

Section 4.3 Execution of Ancillary Documents. The Chair, on behalf of the Lender,
shall be authorized to execute and deliver all documents that are ancillary to and further the
purposes of this Agreement. '
ARTICLE V
CONDITIONS TO DISBURSEMENT

Section 5.1 -Conditlons Governing Disbursements. The obligations of the Lender to make
the disbursement of the loan proceeds (the “Disbursement”) for the account of Borrower are subject
to the terms and conditions of that certain agreement for purchase and sale, of even date, between
Borrower and Lender.

Section 5.2 Continulng Representations and Warranties. The Disbursement, shall
constitute, without the necessity of a written statement to such effect, a confirmation by Borower to
the Lender that all representations and warranties made by Borrower in this Agreement and the
other Agency Loan Documents are true and correct in all material respects as of the date of such
request.

ARTICLE V]
REPORTS AND RECORDS

Section 6.1 Apnual Reports, Borrower shall submit the following required reports to the
Executive Director of the Lender by June 30" of each year during the tem of this Agreement:

(a) A copy of the annual audit conducted for the Project in accordance with standard
and uniform accounting practices showing the financial condition of Borrower at
the close of each year and the results of the operations of Borrower during each

year;
b) A copy of a valid rental license issued by the City of West Palm Beach;
(c) Promptly, from time to time, such other informatjon regarding the operations,

business, affairs and financial condition of Borrower as the Lender may
reasonably request;

(d) Copies of any documents submitted to Florida Housing Finance Corporation
during the subject year relative to the Project's compliance with the Extended
Use LIHTC Agreement;

A
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(e) Occupancy report for the first floor of the Project and a copy of related
occupational licenses; and

69 The economic development activities of NBDC, as required by Section 3.3 of
this Agreement.

Sec_tion 6.2 Records. Borrower shal] maintain records related to the construction of the
Project for five (5) years after the termination of this Agreement.

Section 6.3 Inspection and Right to Audit. Borrower shall make available for examination
all of its records and date with respect to all matters covered by this Agreement and shall permit the
Lender or their designated representative(s) to audit and inspect all books, documents, papers and
records directly related to this Agreement at any time during normal business hours and as often as

ARTICLE V11
REPRESENTATIONS AND WARRANTIES OF BORROWER

Borrower hereby represents and warrants to Lender, as of the date herein, and as of the
Closing Date, as follows:

Section 7.1  Organization. Borrower is a duly organized and validly existing limited partnership,
in good standing under the laws of the State of Florida.

Section 7.2 Corporate and Other Powers. Borrower has the partnership power and authority to
conduct all of the activities which are now conducted by it or proposed to be conducted by it in
connection with the Project as contemplated by the Loan Documents, to enter into the Loan
Documents on its own behalf, and to make and perform the representations, warrantjes and
undertakings herein and therein provided.

Section 7.3 Validity of Loan Documents. The Loan Documents have been appr0ved. by
those persons having proper authority, and to the best of Borrower’s knowledge are in all respects
legal, valid and binding according to their terms.

Section 7.4 Litigation. There is no action, suit or proceeding or any investigation pending or, to
the best of Borrower's knowledge, threatened, against or affecting Borrower at law or in equity in
any court or by any federal, state, municipal or other governmental authority, department,
commission, board, Lender or other governmental instrurnentality which is likely to have a material
adverse effect on Borrower's ability to undertake the Project or on the financial condition or
operations of Borrower or which questions, or is likely to materially adversely affect, Borrower's
undertakings under, or performance of, the Loan Documents.

Section 7.5 No Defaults. Borrower is not in default or alleged to be in default with respect to any
Jjudgment, order, writ, injunction or decree or in breach or alleged to be in breach or defa_\.xlt under
any material lease, contract, agreement, commitment, instrument or obligation to which it is a party
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or by which it or its property is bound; and there is no state of facts which is likely to create or cause
a default or breach under any such material lease, contract, agreement, commitment, instrument or
obligation.

Section 7.6 Compliance with Governmental Requirements. Borrower is in compliance in all
material respects with all federal, state and local laws, regulations and orders applicable to the
ownership of its properties and the conduct of its operations.

Section 7.7  Binding Agreement. Borrower has taken all action necessary to authorize the
execution and delivery of the Loan Documents and the transactions contemplated hereby and
thereby, and the Loan Documents are valid and binding obligations of Borrower, enforceable in
accordance with their terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other law and equity principles applied for the relief of debtors heretofore or
hereafter enacted, to the extent that the same may be constitutionally applied. Neither the execution
and delivery of the Loan Documents nor the consuwmmation of the transactions contemplated hereby
and thereby will constitute a violation or breach of Borrower's partmership agreement, or any
- provision of any contract or other instrument to which Borrower is a party or by which it or its
property is bound or any order, writ, injunction, decree, statute, rule or regulation of any court or
regulatory Agency. No consent, order, authonzation or other approval of any governmental body or
Agency is required in order for Borrower to undertake the Project, or execute, deliver and perform
its obligations under the Loan Documents.

Section 7.8 Accuracy of Representations and Warranties. No representation, warranty or
staternent of Borrower in this Agreement or the other Loan Documents, or in any document
furnished to Lender pursuant to this Agreement or the other Loan Documents, or in connection with
the transactions contemplated in this Agreement, contains any untrue statement of a material fact, or
omits any material fact, the omission of which would be misleading. Borrower has disclosed to
Lender in writing every fact that materially and adversely affects its financial condition or its ability
to perform its obligations under this Agreement and the other Loan Documents.

Section 7.9  Judgments. No judgment, confession of judgment, decree, order, order to show
cause, writ, lien, attachment, or injunction, including without limitation those on appeal, has been
filed or entered against Borrower, in any court or in any arbitration proceeding.

Section 7.10  Security. The Mortgage will be in proper recordable form and, upon recording in
the official public records of Palm Beach County, Florida, will create a valid and binding last
priority lien upon the Property in favor of Lender.

Section 7.11 Continuous Naturc of Representations and Warranties. Each representation and
warranty contained in this Agreement and the other Loan Documents shall be continuous in nature
and shall remain accurate, complete and not misleading in any material respect at all times during
the term of this Agreement, except for those representations and warranties which are expressly

limited by their terms to a specific date,

Section 7.12 Lack of Lender Interests. No official, officer, agent or employee of r.h.e Lender
directly or indirectly controls or owns any interest in the partnership, and no person, directly or
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indirectly owning or controlling any interest in the partership is an official, officer, agent or
employee of the Lender. )

ARTICLE VIII
AFFIRMATIVE COVENANTS OF BORROWER

As long as the Note or any portion therein remains unpaid, Borrower shall:
Section 8.1 Existence; Debts.
(a) Maintain its existence as a limited partnership;

.(b) Comply in all material respects with all applicable federal, state and local laws and
regulations to the extent necessary and required for the continuation of Bomrower's operations; and

o (c) Prompfly pay anq discharge all taxes, assessments, rentals and governmental charges
on 1, its yncome and its properties prior to the date on which penalties attach thereto, except to the

Section 8.2 Use of Funds.

(@)  Apply the proceeds of the Agency Loan solely for the purposes of acquiring the real
properties described in that certain Agreement of Purchase and Sale, of even date between Borrower
and Lender, and immediately repay to the Lender an amount equal to any loan proceeds applied in a
manner prohibited herein. : ‘

(b) Continue to use the Property for workforce affordable and attainable rental housing
for a period of twenty (20) years, or for such time as provided in the Extended Low Income Housing
Agreement Borrower executes with Florida Housing Finance Corporation.

Section 8.3  Notices to Lender. Promptly notify Lender of the follo_w'mg:

(a) The commencement of any action, suit or proceeding brought before any court or
governmental department, commission, board, bureau, agency or instrumentality, domestic or
foreign, which seeks recovery from Borrower in an amount cqual to or greater than ten percent
(10%) of the original principal amount of the Loan; '

(®)  Any material adverse change in the condition, financial or otherwise, of Borrower
from the date of the most recent Financial Statements each delivered to the Lender, or of any
Default or Event of Default, as such terms are defined herein; and

(c) Any notice, claim or demand given by Borrower to or received by Borrower from the
contractor or any subcontractor or material supplier for the Project, if such notice, claim or demand
is material to the performance of Borrower under the Loan Documents or under the terms of the
loan documentation governing the other Project Financing.
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Section 8.4 Hazardqus Materials. Borrower shajl indemnify, dcfcnd: and hold the Agency
parmlcss from and against any loss to the Lender (including without limitation, attomeys fees)
incurred by the Lender as a result of such past, present or future use, handling, storage,

pagdling, storage, transportation or disposal of hazardous or toxic materials, If the Lender's report
indicates such past or present use, handling, storage, transportation, or disposal, Lender may require
that all violations of law with respect to hazardous or toxic materials be corrected and/or that
Borrower obtain al] necessary environmental permits.

Section 8.5 Advertising. During the period of the construction of the improvements, the Lender
shall haxfe the right to install and maintain on the Property one or more signs identifying’ the Lender
or o pc identified on such signs installed by others, as one of the institutions financing the Property.
The sign or signs will be provided by the Lender and erected at Borrower’s expense.

Section 8.6 Mechanics’ Liens. Borrower covenants and agrees with the Lender that
Borrower (i) will allow no work or construction to be commenced on the Property, or good specially
fabricated for incorporation therein, which has not been fully paid prior to the recording of the
Mortgage(s) and Notice of Commencement or which would constitute a lien on the Property (ii) will
cause a certified copy of the Notice of Commencement to be posted as required by Chapter 713,
Florida Statutes, as soon as possible after recording the Notice of Commencement, (iii) shall notify
the Lender of any and all notices to Borrower as Owner as that term is defined in Chapter 713,

Florida Statutes, within five (5) days of receipt thereof, and (iv) will comply with all provisions of
~ the Florida Mechanics’ Lien Law, including but not limited to, payment and notice provisions
contained therein. Borrower shall indemnify and hold the Lender harmless from the claims of any
mechanics’ lien or equitable lien and pay promptly upon demand any Joss or losses which the
Lender may incur as a result of the filing of any such lien, including the reasonable cost of
defending same and the Lender's reasonable attorneys’ fees in connection therewith.

In addition, Borrower agrees, at its sole cost and expense, to have any mechanics’ lien or
equitable lien which may be filed against the Property or undisburscd funds of this loan released,
bonded or insured over within (60) days of the date of the filing same, time being of the essence.
The Lender shall be under no obligation to make further disbursements while any such lien remains
outstanding against the Property. If Borrower fails, after demand, to cause said lien or liens to be
released, bonded or insured over as aforesaid the Lender may take such steps as it deems necessary
and any funds expended shall be charged to the Borrower's loan account, and shall bear interest as

provided by the loan documents.

Borrower hereby authorizes the Lender to demand, on Borrower's bphalf, t}?e statement of
account referred to in Section 713.16(2), Florida Statutes, of any potential hem?r filing a Notice to
Owner. It is specifically understood and agreed, however, that the Lender’s right to request such
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Section 8.7 Insurance Proceeds. Borrower shall keep the Property continually insured in
an amount not less than full insurable value of the Property, which coverage shall insure the
Property against loss or damage by fire and by the perils covered by extended coverage and against
such other hazards as the Lender, in its sole discretion, shall from time to time require fgr the
benefit of the Lender. All such insurance at all times will be jn an insurance company or co,mpanies
in such amounts and with terms acceptable to the Lender, with loss, if any, payable to the Lender, as

ARTICLE I1X
NEGATIVE COVENANTS OF BORROWER

As long as the Note or any portion therein remains unpaid, Borrower shall not do any of the
following without obtaining the Agency’s written consent:

Section 9.1 Assignment of Agreement; Transfer of Property. Borrower shall not assign this
Agreement or any interest therein and any such assignment is void and of no effect. Further, except
as specifically set forth in the mortgage, the Property or any part thereof shall not be sold, leased,
conveyed, mortgaged or encumbered in any way without the prior written consent of the Agency.

Section 9.2  Company Changes.

(@)  permit or enter into any modification or amendment to its Partngrship Agrccrz}cnt or
any other instrument or document relating to its existence or status, which modification or
amendment is likely to materially adversely affect Lender's ability to collect on the Note or to
realize on the security; or permit or make any material change in or to the. Project or any other
activity undertaken pursuant to the purpose without the Agency’s prior written consent to such

change; or
(b)  dissolve, liquidate, consolidate or form a joint venture, limited liability company or

partnership with, or merge with any corporation, partnership or other organization or othew.dsc
acquire all or substantially all of the assets, capital stock or properties of any other corporation,

partnership or organization; or

(c) sell, lease, transfer or otherwise dispose of its properties, assets, rights .and licenses to
any person or entity, loan or advance any money, or make any investments except in the ordinary

course of business.

Village Centre Apariments Ltd. Assistance Agreemsnt
Page 14 of 29



Section 9.3  Lijens. Except as expressly pemmitted by th;
' Y this Agreement or the other Lo
Documents, create, Incur, assume or suffer to exist for greater than thirty (30) days, any deed 2?

tmst,_ plf:dgE, lien, gharge. or other encumbrance of any nature whatsoever on those assets
constituting the Security, without Lender's express written consent.

Section 9.5 Prepayments. Make any payment on account of the principal of any indebtedness
than the Agency Loa.n, except at regularly scheduled times and in the amounts specifically required
by the terms of such indebtedness, without the prior written consent of the Lender.

Sectiog 9.§ Guarantees. After the exccution of this Agreement, make any guarantee, endorse or
otherwise in any way become or be responsible for obligations of any other party or person with

ARTICLE X
EVENTS OF DEFAULT

Section 10.1 Events of Default. If ope or more of the events set forth in this Section 10.1 shall
occur, the Lender shall have the remedies set forth in Section 10.2 and Section 10.3.

(a8)  Borrower fails to make any payment of principal or interest within ten(10) days of
each of the dates such payments are due (whether due at stated maturity, on demand, upon
acceleration or otherwise), as set forth in the Note;

(B)  Subject to the provisions of Section 10.1 (g) Borrower fails to observe or perform
any other term, covenant, undertaking or agreement contained in this Agreement or the other Loan
Documents (including, but not limited to, failure to produce any of the required documentation prior
to the initial disbursement), or is in default of the provisions of any other credit agreement, material
contract or document or undertaking of any kind, and such failure or default continues unremedied
for a period of thirty (30) days after the sooner to occur of (i) written notice therein has been given
to Borrower by the Lender specifying such failure and requiring it to be remedied or (ii) the date on
which such failure or neglect first becomes known to Borrower, or, if such failure is not reasonably
capable of being remedied within such thirty (30)-day period, Borrower has not commenced
remedial action and is not proceeding with diligent efforts to remedy such failure; provided,
however, that no notice period shall apply to any event specifically described elsewhere in this
Section 10.1, or with respect to a default under that part of Section 10.2(c) dealing with the sale or

other disposition of property;

(€)  Anyrepresentation or watranty made by Borrower in this Agreement or by Borrower

Village Centre Apartments Ltd. Assistance Agreement
Page 15 of 29



in 'th’e othe§ Loan Documents or any statement Or representation made in any certificate, report or
opinion df:hvcred pursuant hereto or thereto proves to have been false, misleading or incorrect in
any material respect when made or furnished; '

_ (d)  Borrower becomes insolvent; fails or ceases to Pay its debts as they mature; makes
an assignment ifor the benc‘ﬁt of creditors; files a petition in bankruptey; is adjudicated insolvent or
bankrupt; petitions or appl{es to any tribunal for the appointment of any receiver or any trustee; or

® [f in the Lender’s reasonable judgment there occurs any materially adverse change in
Borrower's financial condition from the date of the most recent Financial Statements each delivered
to the Lender prior to the Closing Date, including, without limitation, any of the following events,
which in the judgment of Lender would be reasonably likely to have a material adverse effect on the
Property, business or conditions (financial or otherwise) of Borrower: (1) there shall occur a
cessation of a substantial part of the business of Borrower for a period which significantly affects
Borrower’s capacity to continue its business, (ii) Borrower shall suffer the loss or revocation of any
license or permit now held or hereafter acquired by Bormrower that is necessary to the continued or
lawful operation of Borrower's business, (iii) Borrower shall be enjoined, restrained or in any way
prevented by court, governmental or administrative order from conducting all or any material part of
its business affairs or (iv) the Property shall be taken through full condemnation or the value of such

Property shall be impaired through condemnation;

(8) A default or event of default has occurred on the part of Borrower under the terms of
this agreement, document or instrument to which Borrower is a party or by which Borrower or this
Property is bound, creating or relating to indebtedness in an aggregate principal amount in excess gf
Fifty Thousand Dollars ($50,000) if the payment or maturity of such indebtedness is accelerated in
consequence of such event of default or demand for payment of such indebtedness is made;

) Borrower shall challenge or contest the perfection or priority of any lien granted to
the Lender;
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) Borower shall fail to complete construction of the irnprovcrn"ents on the Property
and secure a Certificate of Occupancy for the improvements on or before June 30, 2005; or

Section 10.2 Remedies on Occurrence of an Event of Default. If any Event of Default shall
occur, the Lender may exercise al] or any of the following remedies:

(a) Cancel this Assistance Agreement;

) The Lender may, by written notice to Borrower, declare the Note and any and all
other indebtedness of Borrower to the Lender forthwith to be due and payable, whether or not the
indebtedness evidenced by the Note or the other indebtedness shall be otherwise due and payable
and whether or not the Lender shal] have initiated any other action for the enforcement of the Note
or other indebtedness, and whereupon the Note and such other indebtedness shall become due and
payable pursuant to the terms therein, as to principal, interest and any other amounts payable;

(c) The Lender may exercise any and all remedies provided in this Agreement and the
Security, at law or in equity, for the enforcement of and realization upon the Security provided
herein and therein; '

(d)  The Lender may protect and enforce its rights by appropriate judicial proceedings,
including but not limited to foreclosure of the Mortgage or an action for specific performance or any
other legal or equitable remedy in aid of the exercise of the powers granted in or pursuant to this
Agreement; and

(e) Exercise any and all rights, privileges or remedies available to Agency under any
Loan Document or as otherwise permitted by applicable Jaw.

Section 10.3 Automatic Acceleration. Upon the occurrence of any Event of Default described in
Section 10.1, all amounts due under the Agreement shall immediately bes due and payable without
presentment, demand, protest or notice of any kind, all of which are hereby expressly waived by

Borrower.

Section 10.4 Remedies Cumulative. All covenants, conditions, provisions, warranties,
indemnities and other undertakings of Borrower contained in this Agreement and the other Loan
Documents, or in any document referred to herein or contained in any agreement supplementary
hereto shall be deemed cumulative to and not in derogation or substitution of any of the terms,

covenants, conditions or agreements of Borrower herein contained.

ARTICLE XI
MISCELLANEOUS

Section 11.1 Indemnification.

(2) Borrower shall indemnify and hold the Lender harmless against and in respect of:
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(1) Any and all losses, damages or deficiencies of the Lender, jts
employees or its agents, resulting from any material misrepresentation or wx"HfuI
non-fulfillment or breach of any agreement on the part of Borrower under this
Agrecmem or from any material misrepresentation or willful omission from any

this Agreement:;

y 2) Any dand all actions, suits, proceedings, demands, assessments
Judgments, costs and reasonable legal and other ex enses incident ,
provisions of Article X; and d e o any of the

3) Any liability, claims or losses resulting from the disbursement of the
loan proceeds to Borrower or from the condition of the Property, whether related to

t};e ﬂgu]amy'bf construction or otherwise, and whether arising during or after the term
of the loan.

The obligations of this Section 11.1 shall survive the r. inue i
. epayment of the loan and shall
full force affect so long as the possibility of such liability. *contiue ina

Section 11,2 nghts of Third Parties.  All conditions of the Lender hereunder are imposed
solely and exclusively for the benefit of the Lender and their successors and assigns, and no other
person shall have standing to require satisfaction of such conditions or be entitled to aésumc that the
Lender will make disbursements in the absence of strict compliance with any and all thereof, and no
other person shall, under any circumstances, be deemed to be a beneficiary of this Assistance
Agreement or the loan documents, any provision of which may be freely waived in whole or in part
by the Lender at any time if; in its sole discretion, it deems it desirable to do so. In particular, the
Lender make no representations and assume no duties or obligations as to third parties concerning
the quality of the construction by Borrower of the improvements or the absence there from of

defects.

Section 11.3 Borrower is not the Agency’s Agent. Nothing in this Agreement, the Note, the
Mortgage or any other Loan Documents shall be construed to make the Borrower the Lender’s
agent for any purpose whatsoever, or the Borrower and the Lender partners, or joint or co-venturers,
and the relationship of the parties shall, at all times, be that of debtor-creditor.

Section 11.4 Not Liable for Damage or Loss.  All inspections and other services rendered by
or on behalf of the Lender pursuant to this Agreement shall be rendered solely for the protection
and benefit of the Lender. Neither Borrower nor other third persons shall be entitled to claim any
loss or damage against the Lender for failure to properly conduct inspections and other such
services contemplated by this Assistance Agreement.

Section 11.5 Not Ob!lgated to Insure Proper Disbursements. Nothing contzined in this
Agreement, or any loan documents, shall impose upon the Lender any obligation to oversee the
proper use or application of any disbursements and disbursement of funds hereunder.
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forth herein.
Addresses for notices:
If to Lender:

West Palm Beach Community Redevelopment Agency
P. O. Box 3366

West Palm Beach, Florida 33402

Attention: Executive Director

Phone: (561) 659-8024 Fax: (561) 659-8066

With a copy to:

Holland & Knight LLP

625 N. Flagler Drive, Suite 700
West Palm Beach, Florida 33401
Attn: Elizabeth McBride, Esquire

If to Borrower:

Village Centre Apartments Ltd.
Atm: Luis Gonzalez

2937S8. W. 27" Avenue

Suite 203

Miami, FL 33133

With a copy to:

Patricia Green, Esq.

Stearns, Weaver, Miller, et al.
150 West Flagler Street

Sujte 2200

Miami, Florida 33130
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With a copy to:

Northwood Business Development Corp.
519 25" Street

West Palm Beach, FL. 33405

Attn: Terri Murray

the _Parti_es hereto with respect to the transactions contemplated thereby, and no change,
modification or waiver of any provision thereof shall be valid unless in writing, and signed by the
party to be bound. '

Sgction 11.8 No Waiver: No delay or failure on the part of Lender in exercising any rights under
this Agreement and no partial or single exercise thereof, shall constitute a waiver of such rights or
of any other rights under this Agreement.

person, other than thg parties hereto, any right, remedy or claim under or in respect of this
Agreement or any provision hereof.

Sgction 11.10 Applicable Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Florida.

and payment of the Note jssued hereunder, except to the extent that a representation, warranty,
agreement or provision expressly provides otherwise,

Section 11.12 Severability. If any provision of this Agreement shall, for any reason, be held to
be illegal, invalid or unenforceable, such illegality, invalidity or unenforceability shall not affect any
other provision of this Agreement, but this Agreement shall be construed as if such illegal, invalid
or unenforceable provision had never been contained herein.

Section 11.13 Successors and Assigns. Whenever in this Agreement any of the Parties hereto
is referved to, such reference shall be deemed to include the successors and assigns of such party,
provided, however, that Borrower shall not have the right to assign any of its rights or obligations
under this Agreement. All covenants, promises and agreements in this Agreement by or on behalf of
Borrower shall inure to the benefit of the respective successors and assigns of the Lender.

Section 11.14 Duplicate Originals. Two or more duplicate oniginals of this Agfeement may be
signed by the Parties herein, each of which shall be an original but all of which together shall

constitute one and the same instrument.

IN WITNESS WHEREOF, the Lender and Borrower have caused this document to be
executed by their duly authorized representatives as of the date first above written.
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ATTEST:

~

Secretary

Witnesses:

Ol s

Print Nm{c:r An A HtFr\ dde p N

_Amyglree
PrintNanfe: P o S SmoeL

WEST PALM BEACH COMMUN ITY

REDE\%PMENT AGENCY
By: / ar~
Chair

Approved as to formand legal sufficiency

13

Elizaptth T. McBride, Esd-’
Holland & Knight LLP
Counsel to CRA .

VILLAGE CENTRE
APARTMENTS LTD., a Florida
limited partnership

By: VILLAGE CENTRE GP, LLC, as
its sole GP

Village Centre Apartments Ltd. Assistance Agrcement

Page 21 of 29



STATE OF FLORIDA
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this ZZ day of /7, , 2003, by
JOEL T. DAVES, as the Chair of the West Palm Beach Community Redevefopment Agency, who is
personally known to me, or who has produced as identification.

— e

My commission expires;
linda L Schaefer
MY COMMISSION # CCB33159 EXPIRES

§ 2003
BONDED THRU TROY FAIN IKELRAMCE INC,

STATE OF FLORIDA )
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this 26 day of ﬁaf&é 2003, by
LLOYD BOGGIO, as the Managing Member of TCG Village Centre, LLC, a Florida limited liability
company, the manager of TCG Village Centre GP, LLC, the general partner of Village Centre
Apartments Ltd., a Florida limited partnership, who is personally known b me, or who has produced

as identification.

«, Sonla Young-Harnandez
Commisslon # CC 41712
¥F Expirss June 4,2004
Bazded Thru

Atlsnde Bosding Ca, Inc.
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Exhibjt A
Legal Description of Property

Lots 1,2,3, and 4, Block 17, Northwood Addition to West Palm Beach, according to the plat thereof, recorded
in Plat Book 9, page 47, in the Public Records of Palm Beach County, Florida.
PCN: 74-43-43-09-05-017-0050

Lots 5 and 6, Block 17, Northwood Addition to West Palm Beach, according to the Plat thereof, a5 recorded
in Plat Book 9, Page 47, in the Public Records of Palm Beach County, Florida.
PCN: 74-43-43-09-05-0170-0010

Lo'ts 4] and 42, Block 17, Northwood Addition to West Palm Beach, accordiﬁg to the plat thereof, recorded
in Plat Book 9, page 47, in the Public Records of Palm Beach County, Florida.
PCN: 74-43-43-09-05-017-0410
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Exhibit B

Lots 1,2,3, and 4, Block 17, Northwood Addition 10 West Palm Beach, according to the plat thereof, recorded
in Plat Book 9, page 47, in the Public Records of Palm Beach County, Florida.
PCN: 74-43-43-09-05-017-0050

Lots 5 and 6, Block 17, Northwood Addition to West Palm Beach, according to the Plat thereof, as recorded
in Plat Book 9, Page 47, in the Public Records of Palm Beach County, Florida.
PCN: 74-43-43-09-05-0170-0010

Lots 41 and 42, Block 17, Northwood Addition to West Palm Beach, according to the plat thereof, recorded
in Plat Book 9, page 47, in the Public Records of Palm Beach County, Florida.
PCN: 74-43-43-09-05-017-0410

Lots 43 and 44, Block 17, Northwood Addition to West Palm Beach, according to the plat thereof, recorded
in Plat Book 8, pages 47 and 62; in the Public Records of Palm Beach County, Florida.
PCN: 74-43-43-09-05-017-0430

Lots 7 to 11, inclusfvc and Lots 35 to 40, inclusive, Block 17, Northwood Addition to West Palm Beach,
according to plat thereof, recorded in Plat Book 8, pages 47 and 62.
PCN: 74-43-43-09-05-017-0070
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Exhibit C
Mortgage
(to be attached at closing)
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Exhibit D
Promissory Note
(to be attached at closing)
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Exhibit E
Guaranty of Completion
(to be attached at closing)
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Exhibit F
Assignment of Rents and Leases
(to be attached at closing)
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ExhibitG
Restrictive Covenant
(to be attached at closing)
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UNIVERSAL APPLICATION PACKAGE
NOTICE OF POSSIBLE SCORING ERRORS
REQUEST FOR REVIEW FORM

. . . . . . e ,7 T
Notice of Possible Scoring Error(s) regarding Application No 2003- 27 i
(one Application number per notice)

Number of Issues
Part/Section/Subsection For Review
- o~ v ;
ikl [ ALy i
’?:' g
;;Q"' . 'l
—?'7’ I;
o
i
e @
wie
A
e«
-
Sl
“'g“
. Total Number of Issues For Review €3

Submitted by Authorized Representative for Application Number 2003- £7.° /

Signature of Authorized Representative for above-designated Application.

P2 Ve j/ e . f
LR T iAS AT Y &
7 . / - : N
Signature: A Print Name:

All notices must be submitted in accordance with Rule Chapters 67-48.004(4) and 67-
21.003(4) and should contain enough information for staff to evaluate them. This will
include, but may not be limited to, a detailed description of the issue being identified and
action requested by submitting Applicant, such as reduction of score or rejection of the

Application. Attach additional pages if necessary. All notices should be submitted in
typewritten form.




SHUTTS
BOWEN
LLP

ATTORNEYS AND COUNSELLORS AT LAW

GARY J. COHEN
DIRECT PHONE (305) 347-7308
DIRECT FAX (305) 347-7808

E-MAIL ADDRESS: GCOHEN@SHUTTS-LAW.COM

MAy 19, 2003

Kerey Carpenter, Esq. T AN A
Deputy Development Officer ' Rf ¥Ci"\; fJ . f d 0
Florida Housing Finance Corporation

227 North Bronough Street 10g

Suite 5000 _
Tallahassee, Florida 32301-1329

Re:  Village Centre (“Applicant”); Application No. 2003-099C; Notice of Potential
Scoring Error (“NOPSE”)

Dear Ms. Carpenter:

In the memorandum dated May 12, 2003 from you, such memorandum indicated that if
an applicant wishes to notify the Corporation of possible scoring errors relative to another
applicant’s application, a written request for a review of the other applicant’s score must be fled
by May 20, 2003. I am writing on behalf of Palermo Lake Apartments, Application No. 2003-
078C. We believe that the following errors occurred in the scoring of the Applicant’s

application.

L. Part IL.C.2.3. Applicant provides two separate teal estate purchase contracts
evidencing site control. FHFC has already determined that the first contract (with Northwood
Business Development Corp.) is invalid due to the automatic termination of the contract if
credits are not obtained by October 15, 2003. For the reasons set forth below, the second real
estate purchase contract (with West Palm Beach Community Redevelopment Agency) should
also be determined to be invalid.

The land seller (West Palm Beach Community Redevelopment Agency) appears to not
currently own the property. The next to last “Whereas” clause on page 1 of the contract indicates
the seller will be acquiring the parcels of land by purchase or eminent domain and will be filing
an eminent domain lawsuit. Section 5.2(i) on page 4 of the purchase contract also indicates that
the seller does not currently hold title to the subject real estate.

If Applicant is successful in procuring 2003 tax credits, it will be required to place the

development in service no later than December 31, 2005. In addition, it will be required to incur
more than 10% of basis by June, 2004. There can be no assurance that the City of West Palm

1500 MIAMI CENTER » 201 SOUTH BISCAYNE BOULEVARD + MIAMI, FLORIDA 33131 » MIAMI (305) 358-6300 » FACSIMILE (305) 381-9982 » WEBSITE: www.shutts-law.com

MIAMI PORT LAUDERDALE WEST PALM BEACH ORLANDO TALLANASSEE AMSTERDAM LONDON



Kerey Carpenter, Esq.

Deputy Development Officer

Florida Housing Finance Corporation
May 19, 2003

Page 2

Beach or West Palm Beach Community Redevelopment Agency will, through its eminent
domain efforts, secure title to the subject real estate in time for Applicant to meet the foregoing

deadlines.

For these reasons, Applicant has failed to demonstrate site control sufficient to satisfy this
threshold requirement. As such, the application should be rejected for the reasons set forth

above.

2. Part V. Inthe development cost pro forma, Applicant indicates the acquisition cost of
the land at $1,500,000. Under the real estate purchase contract with West Palm Beach
Community Redevelopment Agency contained behind Exhibit 27, the purchase price is an
amount equal to “All monies including professional costs and fees expended by Seller (West
Palm Beach Community Redevelopment Agency) to eminent domain the Property” (see Section
1.1(a) of the purchase contract). The Assistance Agreement attached to the purchase contract
makes clear that the land seller is willing to loan $400,000 of the purchase price to Applicant
(apparently, Applicant has chosen not to avail itself of this loan, as it does not appear under the
Construction Analysis or the Permanent Analysis), and that the purchase price is an amount
equal to all costs incurred by the land seller to obtain the property by eminent domain.

There can be no assurance that the amount expended by the land seller in obtaining title
to the property by eminent domain will not exceed $1,500,000. In the event the costs to the land
seller of obtaining title by eminent domain exceed $1,500,000, there will be an increase in total
development cost and an excess of uses over sources in both the Construction Analysis and the
Permanent Analysis. This excess of uses over sources constitute failure of a threshold
requirement. As such, the application should be rejected for this reason.

3. Part V. The development cost pro forma does not reflect any costs allocable to the
15,000 square feet of retail space to be contained in the building, as indicated in Exhibit 23 ofthe
application. Utilizing the figure of $50 per square foot cost, it will cost approximately $750,000
to construct the retail space to be contained within the single building which will house both
retail and residential uses. Increasing total development cost by $750,000 will result in a funding
shortfall under both the Construction Analysis and the Permanent Analysis. These shortfalls
constitute failure of a threshold requirement. As a result, the application should be rejected.

4. Part V. Applicant indicates that $6,391,150 of the tax credit proceeds will be paid
prior to receipt of final certificate of occupancy. However, the tax credit equity commitment
contained behind Exhibit 56 provides that the second, third and fourth installments (which
Applicant indicates will be paid prior to completion of construction) are all payable upon the
later to occur of a stated percentage of construction completion or a specific date certain. In the
case of each of the second, third and fourth installments, if the specific date certain happens after

599954-1
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Kerey Carpenter, Esq.

Deputy Development Officer

Florida Housing Finance Corporation
May 19, 2003

Page 3

completion of construction, those installments will not be payable prior to the completion of
construction. As such, Applicant has overstated the amount of tax credit equity under the
Construction Analysis, resulting in a funding shortfall. This constitutes failure to meet a
threshold requirement. As a result, the application should be rejected.

5. Part V. Page 60 of the Universal Application Instructions requires that 35% of the
total equity being provided must be paid prior to or simultaneous with the closing of the
construction financing. The timing of the payment of the first installment of tax credit equity in
the tax credit equity commitment letter located behind Exhibit 56 does not state that such amount
is payable on or before construction loan closing. As such, the tax credit equity commitment
fails the “35% requirement”. As a result, the tax credit equity commitment should be scored as
conditional rather than as firm.

As a result, two threshold requirements are not met (all financing commitments must be
firm, and sources must exceed uses). As a result, the application should be rejected.

6. Part V. Applicant provides a debt commitment from NEF Mortgage Corporation
behind Exhibit 57. Also included behind Exhibit 57 is a letter of receipt and acceptance of
financial statements for NEF, Inc. NEF, Inc. is not the mortgage lender in this transaction. Due
to the failure to provide audited financial statements for NEF Mortgage Corporation, the debt
commitment letter should be disregarded.

As a result, Applicant fails two threshold requirements (all financing commitments must
be firm, and sources must exceed uses). As a result, this application should be rejected.

Thank you for consideration of this NOPSE. We reserve our rights to cross-appeal this
application in any Department of Administrative Hearing or any other appropriate legal forum.

Sincerely,

SHUTTS & BOWEN LLP
Toa /

fo 7 ,"I
Gary{: Cohen
Cournsel for Palermo Lake Apartments,
2003-078C

Sar
Ly
2o i

Lo
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OF PURCH E

THIS AGREEMENT OF PURCHASE AND SALE (this "Agreement”) is rmade and entered into as
of this 2Jg"Yay of W__ 2003 by and between the West Palm Beach Community Redevelopment
Agency, a public body corporate 2nd politic of the State of Florida ("Seller™), and Village Centre Apartments,

Ltd., a Florida limited partnership ("Purchaser”).

Whereas, the Northwood Business Development Corporation ("NBDC"), 2 not-for-profit corporation
located in the Northwood/Pleasant City Community Redevelopment Agency, has been undertaking efforts to
promote commercial and residential reinvestment and redevejopment in the Northwood Pleasant -City

Community Redevelopment Arcs; and

Whereas, NBDC submitted to the Seller a proposal to develop a commercial model block project which
will consist of 15,000 sq. ft. of commercial use on the first floor a0d up to ninety (90) reatal units for residential
use on the second and third floors (the "Project”). The site of the Project is illustrated in Exhibit B, attached

and incorporated hereto; and

Whereas, NBDC has requested the Seller's assistance with assembling parcels of land necessary o
complete 2 proposed commervial model block project in the Northwood/Pleasant City Community
Redevelopment Area, as NBDC bas been able to acquire through negotiations site control over only
approximately 65% of the real property needed for the Project; and

Whereas, the City Commission of the City of West Palm Beach, pursuant to Resolution No. 56-03, and
the Seller, pursuant to Resolution No. 03-13, have autborized the acquisition by purchase, gift or eminent
domain the certain parcels of land requested by the Purchaser in accordance with Chapter 163, Part LI, Florida
Statutes and the pursuant to the Amended Northwood/Pleasant City Community Redevelopment Plan
("Community Redevelopment Plan™); and :

VWhereas, NBDC has, by issuance of a request for proposals, selected ag affiliatc of The Carlisle Group,
Inc., a Florida corporation, to partoer for the acquisition, construction, development and mapagement of the

Project; and

Whereas, NBDC and the affiliste of The Carlisle Group have formed the Purchaser for the acquisition,
construction, development and management of the project; and

Whereas, the Purchaser intends to make an application to Florida Housing Finance Corporation for low
income housing tax credits in April, 2003, for the project described herein, and the application requires
Purchaser to demonstrate site control over the property of the Project; and

Wheress, the Project is consistent with the Commuaity Redevelopment Plan and is being developed
under the Nortbwood Mixed Use Zoning Code, as recommended in the Community Redevelopment Plan; and

Whereas, the Seller desires to assist Purchaser with the Project by facilitating the acquisition of the
parcels of land by purchase or cminent domain, and will be filing an eminent domain action in the Circuit Court
in and for Palm Beach County to acquire the parcels of land; and

Whereas, the Seller intends to hold the Property on an interim basis, in accordance with Section
163.380(4), Florida Statutes, and temporarily maintain the Property pending the disposition of the tax credit
application of the Purchaser to the Florida Housing Finance Corporation.

Village Centre Apartments Ltd. Purchase and Sale Agreement
. Page 1 of |



(@) GEN P CLOS

5.1 onditions to Clos Purchaser's obligations to close this transaction is
subject to the Purchaser April 2003 spplication to Florida Housing Finance Corporation receiving an award of
tax credits for the Project.

5.2 Other Conditiops to Closing. The following are additional conditions to Seller's obligations to

clese bereunder: SN T o

- ) Seller is able to obtain title to the Property by purchase or eminent domain; )

(i)  No casualty or condemnation has occurred by another governmental authority.

(i)  Purchaser's represcotations and warranties set forth herein shall be true and correct
on and as of the Closing Date with the same effcct as if such representations and
warranties were made on and as of Closing.

53 Temination. In the event the contingencies set forth in this Article 5 have not been fully and
vaconditionally satisfied on or before Closing Date, Selisr may elect, within five (S) days thereafter, to: (i)
lerminate this Agreement, or (ii) waive the contingency and close the transaction contemplated herein.

ARTICLE 6: CLOSING

6.1 Closing. The copsummation of the transaction contemplated herein (the "Closing™) will occur
in the offices of Seller's counsel on December 31, 2003 (the “‘Closing Date”) or such location and carlier date as
may be agreed upon by both Purchaser and Seller.

6.2 Conditions to the ies' Obligations ¢ sc. In addition to all other conditions set forth
herein, the obligation of each party to consummate the transactions contemplated hereunder will be conditioned
upog the satisfaction of the following matters on or before Closing:

(a) Each party’s representations and warranties contained herein shall be true and
comrect ia all material respects as of the date of this Agreement and the Closing Date, provided thar for
the purposes of this subsection (a) such warranties and representations are deemed to be given limited to

such party's knowledge; and

(b) As of the Closing Date, the other party will have perforraed its obligations
hersunder and all deliveries 1o be made at Closing will have been tendered; and Scller shall be in position
to deliver exclusive possession of the Real Property to Purchaser at Closing; and

{c). As to Purchaser's obligation, the coﬁtingcncies set forth in Article 5 hereof will
have been satisfied by Closing or will bave been waived in writing by Scller.

So long as a party is not in default hereunder, if any condition to such party's obligation to proceed with
the Closing hercunder has not been satisfied as of the Closing Date, such party may, in its sole discretion,
terminate this Agreement by delivering written notice to the ather party on or before the Closing Date, or elect
to close, notwithstanding the non-satisfaction of such condition, in which latter event such party will be deemed
to have waived any such condition,

63 Seller's Deliveries. At the Closing, Seller will deliver to Purchaser the following:

(a) Deed. A special warranty deed, executed, acknowledged, and sealed by Seller
(Buyer is purchasing the property “as is” and Buyer is required to clear all outstanding title issues); and

Village Centre Apartments Lid. Purchasc snd Sale Agreement
Pagc4 of 4



.......

NOW, THEREFORE, in consideration of the mutual promises and undertakings set forth in this

Agreement, Seller and Purchaser hereby agree as follows:
S ;PRO
1.1 Certain Basic Terms. ﬂﬂ_,"“.,- e
-./;a) ’ };g;cggs:l_’nuccm —;\ll monies including professional costs and fees expended b;

Seller to eminent domain the Property; however, the amount
shall not éxceed $400,000.00 dollars, payable over the term of
sixteen (16) years in accordance with the terms and conditions
of that certain Assistance Agreement of even date herewith,
Exhibit C, attached and made 2 part hereof. Any amount
expended by the Seller in excess of $400,000.00 shall be borne

e raem e %
ammenremma "
PSS g

e
e e e eeson e

by losi te: December 31, 2003. This Agreement shall automatically
terminate upon receipt by Purchaser of Florida Housing
Finance Corporation's denial of their tax credit application. For
the pusposes of determining the denial of tax credit, the time
shall include any time needed by Purchaser to appeal the
awards process as provided by Florida Housing Finance

Corporation.
Pl
)} Effective Date: The date this Agreement has been last signed by all
parties.
1.2 Purchase and Sale of the Property. Subject to the terms and conditions of this Agreement,

Seller hereby sells to Purchaser, and Purchaser hereby purchases from Seller, the following described property
(collectively, the "Property"): (a) those certain lots or parcels of land located in the City of West Palm Beach,
Florida, legally described on Exhibit #A” attached hereto, together with all rights, members, easements, rights
of way, hereditaments, strips, gores, appurtenances, mineral rights, structures, improvements, shrubbery, plants,
and fixtures Jocated thercon or appertaining thereto, and Seller’s interest in any waterways, accretions,
abandonments, lands underlying any adjacent streets or roads, and appurtenances pertaining o or aceruing to ths
benefit of the Property, streets, ways or alleys abutting or adjoining thereon (collectively the “Real Property™).

1.3 Property Conveved "Asls”.  Itis understood 2nd agresd that,. Except, as maybe otherwise
herein specificatly provided, Seller does not make, and specifically disclaims, any warranties or representations
of any kind or character, express or implied, with respect to the Property, including but not limited to, (i)
warranties or representations as to matters or title, (ii) zoning, (iii) tax consequences, (iv) physical or
environmental conditions, (v) availability of access, (vi) ingress or egress, (vii) operating history or projections,
(viii) valuation, (ix) governmental approvals, (x) govemmental regulations, or (xi) any other matter or thing
relating to or affecting the Property including, witbout limitation: (a) the condition, merchantability,
marketability, profitability, suitability, or fitoess fora particular use or purpose of the Propenty; (b) the manncr,
quality, state of repair or Jack of repair of the Property. Purchaser agrees that with respect to the purchase of the
Property, it has not relied upon and will not rely upon, either directly or indirectly, any representation or
warranty of Seller or any employee, officer, or agent of Seller. Purchaser represents that it is relying solely on its
own expertise; and that it will conduct such inspections and investigations of the Property, inctuding, but not
limited to, adverse physical and eavironmental conditions, may not have been revealed by its inspections and
investigations. Purchaser acknowledges aod agrees that upon Closing, Seller shall sell and convey to the
Purchaser and Purchaser shall accept the Property “As Is, Where Is, © with all faults; and there sre no oral
agreements, warrantics, or representations (cxcept as herein specifically provided), collateral to or affecting the
Property by Seller, any agent of Seller, or any third party. Purchaser furtber acknowledges that Seller has no

Village Centre Apartments Lid. Purchasc and Salc Agreement
. Pagelof2
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ASSISTANCE AGREEMENT

THIS ASSISTANCE AGREEMENT (the "Agreement") is entered into this —__day of
» 2003, by and among the West Palm Beach Community Redevelopment
Agency (the “Lender”), a public body corporate and }:oliu‘c organized under the laws of the State of
Florida, whose address is P. O. Box 3366, 200 2" Street, West Palm Beach, Florida 33402, and
Village Centre Apartments Ltd., 2 Florida limited partnership, whose address is 2937 SW 27
Avenue, Suite 303, Miami, Florida 33133 (the "Borrower"),

WITNESSETH

WHEREAS, the Lender has adopted the Amended Northwood/Pleasant Agency
Community Redevelopment Plan (the “"Community Redevelopment Plan"), pursuant to Resolution
No. 282.94 which was amended by Resolution No. 467-01; and

WHEREAS, the Community Redevelopment Plan provides goals and objectives established
by the Lender for the redevelopment and revitalization of the Northwood neighborhood; and

WHEREAS, it is a goal of the Community Redevelopment Plan to promote new business in
the Northwood /Pleasant Agency Community Redevelopment Area; and

WHEREAS, the Lender is desirous of providing workforce affordable and attainable rental
housing in the Northwood/Pleasant Agency Community Redevelopment Area: and

WHEREAS, the Northwood Business Development Corporation ("NBDC”), submitted to
the City and Lender a proposal to develop a commercial model block project which will consist of
15,000 sq. ft. of commercial use on the first floor and up to ninety (90) rental units for residential
use on the second and third floors (the "Project") and requested the Lender's assistance with
assembling certain parcels of land ("Real Property") necessary to complete the Project. The Real
Property is legally described in Exhibit A, attached and incorporated hereto; and

WHEREAS, the Project is consistent with the Community Redevelopment Plan and is the
first major project in downtown Northwood under the Northwoad Mixed-Use Zoning Code, adopted

pursuant to the Community Redevelopment Plan; and

WHEREAS, NBDC has selected a private developer, The Carlisle Group; Inc., and formed
the Purchaser for the acquisition, construction and development of the Project; and

WHEREAS, the Borrower intends to make application to Florida Housing Finance
Corporation for Jow income housing tax credits in April, 2003, for the Project; and

WHEREAS, the City Commission of West Palm Beach, pursuant to Resolution No. 56-0_3,
and the Lender, pursuant to Resolution No. 03-13, have autherized the acquisition by purchase, gift

Village Cenire Apartments Ltd. Assistance Agreement
Page 1 of 29



or eminent domain of the Real Property in accordance with Chapter 163, Part I, Florida Statutes;
and

4 WHEREAS, the Lender has allocated $400,000 for the acquisition, purchase and eminent
/ domain of the Real Property; and

YWHEREAS, the Borrower has agreed to provide the funds for any costs beyond the above
$400,000 needed for the acquisition, purchase or eminent domain of the Real Property; and

NWHEREAS, the Lender desires to assist the Borrower with the Project and finds the
Project fulfills a public purpose for the revitalization and redevelopment of the Northwood/Pleasant
Agency Community Redevelopment Area; and

WHEREAS, Bruce Greer and Lloyd Boggio, principals of The Cerlisle Group, Inc.,
("Guarantors”) will guarantee the completion of the Project pursuant to a Guaranty of Completion in
form acceptable to the Counsel to the CRA, which shall be attached and made a part hereof as

Exhibit D; and

NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein
contained, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto intendin 8 to be bound, hereby agree as follows:

ARTICLE I
RULES OF CONSTRUCTION
Section 1.1 Incorporation of Recitals. The above mentioned recitals are true and correct
and are incorporated herein.
Section 1.2 Incorporation by Reference. All of the provisions of the other Loan

Documents, as now in effect or hereafter amended, are incorporated herein by reference as if fully
set forth herein. "Loan Documents” shall be defined as the Note, Mortgage, the Guaranties, this
Agreement and any other documents executed in connection with the Agency Loan,

ARTICLE 11
LOAN FROM AGENCY

Section 2.1 Loan of Agency Funds. Lender agrees to loan to the Borrower an amount not to
exceed Four Hundred Thousand and 00/100 Dollars ($400,000) (the "Agency Loan") upon the terms
and conditions as set forth herein, and at the rate and terms set forth in the Lender's Note and
Mortgage as acceptable to Counsel to the CRA, at the time of closing, and the Borrower shall take
the terms and conditions set forth herein and at the rates and terms set forth in the Lender's Note and
Mortgage, which shall become attached and incorporated hereto as Exhibit C and D. The parties
agree the Agency Loan shall be used to acquire the Real Property, by acquisition, purchase or
eminent domain, required for the Project and for the purposes of affordable housing and economic
development. Lender's Mortgage and Note shall be secured by the real properties, as legally
described in Exhibit B, and any related improvements to such properties.

Village Centre Apartments L1d. Assistance Agreement
Page 2 0f 29
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EXHIBIT 23

Village Centre
Development Summary

Village Centre will be located in the Northwood area of Palm Beach County, at the intersection
of Spruce Avenue and 24" Street. The scope of work to be performed includes site clearing and
preparation, infrastructure development, construction of building and site amenities, landscaping,
and leasing, marketing and management.

The development will have a clubhouse with community center, which has been designed for
multiple purpose use with an emphasis on resident activities and an area for health screening.
Interiors will have modern and attractive living spaces, full appliance packages, high efficiency
air conditioners, vertical blinds, European style cabinetry, eat-in kitchens, ceramic tile in the
bathrooms and marble window sills.

One of the unique features of this development is the mixed-use building design with affordable
residential units on the top floors and commercial retail space on the first level. There will be 32
one-bedroom/one-bath units, 52 two-bedroom/two-bath units in_addition to approximately
15,000 square feet of retail space. The highest quality of building materials will be used to meet

“fhe Teyuirements of the Northwood Mixed Use District zoning and the City of West Palm Beach
Building Department. '




Universal Application -

{4) 1t Housing Lreort equity IS Deing usea as a Source of nancin

complete columns 2 and 3.

Page 22 of 26

G, compiete columns 1, 2 ana 5. Utherwise,

(5) General Contractor's fee is limited to 14% of actual construction cost. General Contractor's fee must be

disciosed.

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

(7) Hard and soft cost contingency amounts cannot exceed the limits stated in Rule Chapters 67-21 and 6748,
F.AC.

(8) For HOME Rental loans, the credit underwritin

FHFC.

USE THE DETAIL/EXPLANATION SHEET FOR EXPLANATION OF

NECESSARY,

PROJECT COST
Actual Construction Cost
Demolition
*Off-site (explaln in detail)
New Rental Units
Rehab of Existing Rental Units
Accessory Buildings
Recreational Amenities
Rehab of Existing Common Areas
*Other (explain in detail)

A1, Actual Construction Cost
“Contingency (explain in detail)

At1.1 Sub-Totai

A1.2 General Contractor Fee (5)
(Max. 14% of A1,, Column 3)

A1.3 Total Actual Construction
Cost

Financial Cost

Construction Loan Credit
Enhancement

Construction Loan Interest
Construction Loan Origination Fee

Bridge Loan Interest

Bridge Loan Origination Fee

Permanent Loan Credit Enhancement

Permanent Loan Origination Fee
Reserves Required by Lender

A2. Total Financial Cost

General Development Costs

Accounting Fees

Appraisal

Architect's Fee - Design
Architect's Fee - Supervision

Builder's Risk Insurance

1

ELIGIBLE (HC ONLY)

5035287

14.5.2..7~ P - -
$§ 5628 i

1."541'41'

§5309428 |
§736126 |

g fee, servicing fees and compliance monitoring fees are paid by

* ITEMS. ATTACH ADDITIONAL SHEETS IF

2 3
HC.INELIGIBLE; OR Total (MMRB, SAIL,
MMRB/SAIL/HOME HOME and HC)

P, Ai,
$ 102761 "
'l 154141
i
i

0
0

6045554 L g02761 ; g6148315
T P .., [ ""f(““' - B
0
o e .
32000 32000
e e
.
e
s
R o
$ 127773 g 1ami7s g2raar

25000

50000

25000
o
e
30000

https://wams. floridahousing.org/scripts/wamspublisher.dll/ PublicModule/ProcessOperation?sid={ EF31A4..: 5/15/2003
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(a) Satisfaction of all of the N Project Closing Checklist requirements,

including receipt of a satisfactory tax opinion;
(b) Admission of NEFAC to the Company;

Second lnsgallmegt. $1,503,800 (or 20% of the total NEFAC Capita]
Contribution) shall be paid upon the later 10 occur of:

(a) Satisfactory completion of 50% of the construction of the Project as
evidenced by the construction disbursement documents and approved by
NEF’s construction inspector;

(o) Satisfaction of all of the conditions to the payment of all prior

installments;

(c) September 1, ~%(_)»04

Third Instaliment. $1.879,750 (or 25% of the total NEFAC Capital

Contribution) shal be paid upon  the later fo occur of:

(a) Satisfactory completion of 75% of the construction of the Project as
evidenced by the constriction disbursement documents and approved by
NEF's construction inspector;

(b) January 1, 2005

Fourth Installment. $375,950 (or 5% of the total NEFAC Capital Contribution)

shall be paid upon the later to occur of: .

(a) Satisfactory completion of 98% of the construction of the Project as
evidenced by the construction disbursement documents and approved by
NEF’s construction inspector; .

{b) Receipt by NEF of at Jeast lemporary Certificates of Occupancy for all
Project units and, if applicable, all commercial space

(c) Satisfaction of all of the conditions 10 the payment of all prior
instaliments;

(d) April 1, 2005

—

Fifth Installment. S} 052,660 (or 14% of the totaf NEFAC Capital
Contribution) shall be paid upon the later to occur of:

(a) Verification to the satisfaction of NEF that 100% Qualified Occupancy
ofall Project LIHTC Units has been achieved;

(b) Receipt by NEF of a fully executed Form 8609 for all Project buildings;

(c) Receipt of final Centificates of Occupancy for al] Project units, and, if
applicable, commercial space, if not previously received,

@ Receipt of an ALTA “As-Built” Survey of the Project;

(e) Receipt by NEF of any outstanding reporting items: or

(0 July1, 2005



UNIVERSAL APPLICATION PACKAGE
NOTICE OF POSSIBLE SCORING ERRORS

REQUEST FOR REVIEW FORM
2003- pq99cC

Notice of Possible Scoring Error(s) regarding Application No

(one Application number per notice)
Number of Issues %: =
Part/Section/Subsection For Review = = I3
T _A 2e. 1 Az 20
T A 2c. | &2 ‘;’;
sl R i o
T B | TS5
p'a =) 2
VIR 5 l
z L

189

Total Number of Issues For Review 9
Submitted by Authorized Representative for Application Number 2003- [{4C

Signature of Authorized Representative for above-designated Application.

/s Warra H Hosband

-t
1

’ Print Name:

Signatiire:

All notices must be submitted in accordance with Rule Chapters 67-48.004(4) and 67-
21.003(4) and should contain enough information for staff to evaluate them. This will
include, but may not be limited to, a detailed description of the issue being identified and
action requested by submitting Applicant, such as reduction of score or rejection of the
Application. Attach additional pages if necessary. All notices should be submitted in

typewritten form.



NOPSE

Application #2003-099C S

For all of the reasons set forth below, the above-referenced Application was not accurately
completed and was not submitted in accordance with FHFC’s requirements. Pursuant to FHFC's
Rules, Application, and Application Instructions, as referenced below, the Application must be
rejected and/or its score reduced accordingly.

1. Application, Section IL.A.2.c.(2)(d) - Qualification for “Non-Profit” Status -
According to the documents contained in Exhibits 3 and 9, the ownership structure of the Applicant
is as follows:

Applicant - Village Centre Apartments, Ltd.
- For-Profit General Partner - Village Centre GP, LLC
- Non-Profit Member (51%) - Northwood Business Development Corp.
- For-Profit Member (49%) - TCG Village Centre, LLC
- Limited Partner - Lloyd Boggio

The referenced section of the Application asks the following question to determine if the
Applicant is qualified to apply as a Non-Profit organization:

Isthe Applicant or one of its general partnersa 501(c)(3) or 501(c)(4)
Non-Profit entity or is the Applicant or one of its general partners a
wholly owned subsidiary of a 501(c)(3) or 501(c)(4) Non-Profit "
entity?

In response to this question, the Applicant answered “Yes.” This response is incorrect.
Neither the Applicant (Village Centre Apartments, L.td.) nor its General Partner (Village Centre GP,
LLC) is a “Non-Profit entity.” Moreover, the Applicant (Village Centre Apartments, Ltd.)isnot“a
wholly owned [i.e., 100%)] subsidiary of a Non-Profit Entity.” Finally, the Applicant’s General
Partner (Village Centre GP, LLC) is not “a wholly owned subsidiary of a Non-Profit Entity.” Rather,
a Non-profit entity, Northwood Business Development Corporation, owns only 51%, not 100%, of
the Applicant’s General Partner. As such, the Applicant does not qualify to apply as a Non-profit
organization, and its Application must be rejected.

2. Exhibit 6 - Role of Non-Profit Entity - Page 5 of the Application Instructions states
as follows:

In the event the percentage distribution of Developer’s fee and/or
annual net profits to the Non-Profit entity is/are different from the
ownership percentage, provide an explanation for such

difference.. . ..

1 NOPSE - #2003-099C



In response to various questions in Section II -A.2.c.(2)(e) of the Application, the Applicant states
that its claimed Non-Profit entity, Northwood Business Development Corp. (“Northwood™), will
receive 50% of the developer fee. The Applicant further states that Northwood owns 51% of the
general partnership interest in the Applicant (0.01%), i.e., an indirect 0.005 1% “ownership” interest
in the Applicant. The Applicant’s Exhibit 6 does not explain this difference in developer fee versus
ownership percentage, as required by the above-quoted language.

applicant to demonstrate its legal control of the property comprising the Development site by
providing a contract, lease, etc., for the property. In applying this threshold requirement, FHFC has
held as follows:

3. Exhibit 27 - Site Control - Page 20 of the Application Instructions requires an

One of Florida Housing’s primary considerations in evaluating
applications for funding is whether the applicant can demonstrate that
it is ready to proceed with development and construction of its
proposed project. As part of this demonstration, Florida Housing’s
application requires all applicants to document that they have legal
title to the property on which the project is proposed to be
constructed, or that they have the legal right to acquire such title,e.g.,
through a contract for sale or a long-term, lease.

Brisben Tierra Bay Limited Partnership v. FHFC, FHFC Case No.
2002-0044, Exh. A, 920 (Final Order Oct. 10, 2002).

In response to this requirement, the Applicant has included land contracts in Exhibit 27
purporting to convey five parcels of property comprising the Development site. The first two parcels
of property are being sold by the Northwood Business Development Corporation (“NBDC”) to the
Applicant via a “Contract for Purchase and Sale of Real Property,” dated April 4, 2003. The
remaining three parcels of property are purportedly being sold by the West Palm Beach Community
Redevelopment Agency (“WPBCRA") to the Applicant via an “Agreement of Purchase and Sale,”

dated March 26, 2003.

Page 1 of this latter Agreement, however, makes clear, that the WPBCRA does not hold any
legal title to the indicated property, and thus has no legal title to convey to the Applicant. Rather,
the ninth “whereas” clause on page 1 of the Agreement makes clear that the WPBCRA does not own
the three parcels of property it is seeking to convey to the Applicant via the Agreement, but rather
that the WPBCRA wishes to facilitate “the acquisition of the parcels of land by purchase or eminent
domain, and will be filing an eminent domain action in the Circuit Court in and for Palm Beach
County to acquire the parcels of land.”

Thus, the WPBCRA has no present legal title to the three parcels it seeks to convey via the
Agreement, and thus cannot convey any legal title to the Applicant. The Applicant has therefore
tailed to demonstrated that it has the legal right to acquire the subject property, and its Application
must be rejected for failing this threshold requirement.

2 NOPSE - #2003-099C



4, Development Cost Pro Forma - Page 56 of the Application Instructions require
Applicants to “include all anticipated costs™ on the Development Cost Pro Forma. Notably, the
Development Cost Pro Forma specifically requires applicants to break out those elements of cost that
cannot be included in eligible basis and cannot be funded with tax credits. In Exhibit 23 and
elsewhere in its Application, the Applicant reveals that it plans to construct a single three-story
building with commercial retail space on the first floor and 84 affordable residential rental units on
the second and third floors. See Exhibit 27, Agreement of Purchase and Sale, Whereas Clause #2.

Under the Internal Revenue Code and IRS rules, the cost of developing the first floor of the
project cannot be included in eligible basis and cannot be financed with tax credits. Yet, the
Applicant has plainly not separated out the cost of developing the planned commercial retail space
in its Pro Forma. For example, the Applicant states a Total Construction Cost of 36,148,315,
comprised of Eligible Costs for its top two tloors of affordable residential units of $6,045,554, and
an Ineligible Cost for the first floor commercial retail space of only $102,761. Thus, the cost of
building the commercial space is designated by the Applicant as only 1.7% ofthe Total Construction
Cost, while the cost of building the residential space is listed as 98.3%. Clearly, the Applicant has
significantly overstated the costs that can properly be included in eligible basis and financed with

tax credits.

S. Development Cost Pro Forma - The Applicant lists its land cost on the Pro Forma as
$1.500.000. The documents submitted as evidence of site control in Exhibit 27, however, establish
a land cost of only $400.010. Two parcels of property are purchased via a “Contract for Purchase
and Sale of Real Property,” dated April 4, 2003, which states a Purchase Price on page 1, section 1.3
of $10. Three additional parcels are purchased via an “Agreement of Purchase and Sale,” dated
March 26, 2003, which states a Purchase Price on page 2, section 1 .1(a) of $400,000. The Applicant
has thus overstated its Total Development Cost by well over $1 million.

6. Construction and Permanent Analysis/Financing Commitments- In the Construction
Analysis and Permanent Analysis sections of the Application, the Applicant is required to list all
sources of financing for its proposed Development. In Exhibit 27, as part of its site control
documentation, the Applicant includes an “Assistance Agreement” that evidences a 16-year,
$400,000 loan from the West Palm Beach Community Redevelopment Agency to the Applicant to
assist in the acquisition of three of the five parcels of property that comprise the Development site.
This loan is to be secured by a mortgage on all five of the parcels. See Assistance Agreement, §2.1
(p-2); §4.1(d) (p.6). Yet, in its Construction Analysis and Permanent Analysis the Applicant does
not list this $400,000 loan as a source of funds.

Moreover, the Applicant was required to “[p]rovide documentation of all commitments from
both the construction and permanent lender(s)” in its finance exhibits. Application Instruction, p.
57. The Applicant did not document this $400,000 loan in its finance exhibits.

7. Exhibit 33 - Phase I Environmental Certification - If there are existing buildings on
the proposed Development site, the Applicant must have an environmental consultant evaluate
whether there are potential problems with asbestos or lead-based paint. In its Exhibit 33, the
Applicant provided a completed form in which the environmental consultant checked the box

3 NOPSE - #2003-099C



indicating that separate reports on asbestos and lead-based paint were prepared, but the consultant
then noted below this item that the separate report covers “(ASBESTOS, ONLY).” The verification
form has therefore not been properly completed, in compliance with the Application Instructions,
and it has been modified in a manner that alters the meaning of the form. As such, the Application
fails threshold and must be rejected.

8. Exhibit 57 - The Applicant’s loan commitment letter does not satisfy all of FHFC’s
required criteria to qualify as firm funding commitments. Asaresult, a financing shortfall is created
in the construction and/or permanent phases, and the Application fails threshold and must be
rejected. Page 57 of the Application Instructions states that, for a loan commitment to be considered
firm, it “must” contain the “signatures of all parties, including acceptance by the Applicant.” The
loan commitment letter at Exhibit 57 has not been validly accepted by the Applicant on page 4. The
signature block for the Applicant indicates that the signatory is signing for“ Village Center GP, LLC”
as the general partner of the Applicant. The Applicant’s general partner, however, is “Village Centre
GP,LLC.”

FHEC Application Reguirements

“Each page and applicable exhibit of the Application' must be accurately
completed, and Applicants must provide all requested information. Failure to
provide the requested information and documentation shall result in failure to meet
threshold for threshold items and/or failure to achieve maximum points for point
items.”

- Application Instructions, p. 2.2

“Requirements to meet threshold include:

1. None of the items described in Rule Chapters 67-21 and/or 67-48, F.A.C.. has
caused the rejection of the Application by the Corporation.

2. All applicable pages and exhibit forms of the Application must be completed.

- Application Instructions, p. 61.

“All Applications must be complete . . . when submitted . . . .
- Fla. Admin. Code R. 67-48.004(1); see also R. 67-21.003(1).

' “Application” means “the completed forms from the Universal Application Package
together with all exhibits.” Fla. Admin. Code R. 67-48.002(9) and 67-21.002(8).

? All emphasis in quoted material is added unless otherwise noted.

4 NOPSE - #2003-099C



“Failure to submit an Application completed in accordance with the Application

instructions and these rules will result in rejection of the Application or a score less
than the maximum available in accordance with the instructions in the Application

and this rule chapter.”
- Fla. Admin. Code. R. 67-48.004(2); see also R. 67-21.003(2).

“The Corporation shall reject an Application if . . . :
(2) The Development is inconsistent with the purposes of the SAIL, HOME

and/or HC Program(s) or does not conform to the Application requirements specified
in this rule chapter;

(b) The Applicant fails to achieve the threshold requirements as detailed in
these rules, the applicable Application, and Application instructions;

(c) The Applicant fails to file all applicable Application pages and exhibits
which are provided by the Corporation and adopted under this rule chapter; -

- Fla. Admin. Code R. 67-48.004(13); see also R. 67-21.003(1 3).

Respectfully submitted on this 20" day of May, 2003.

) oA

WARREN H. HUSBAND

Florida Bar No. 0979899

METZ, HAUSER & HUSBAND, P.A.

215 South Monroe Street, Suite 505

Post Office Box 10909

Tallahassee, FL 32302

(850) 205-9000

(850) 205-9001 (Fax)

Attorney and Authorized Representative for
Applicant # 2003-144C

W
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2003 CURE FORM

{Submit a SEPARATE form for EACH reason
relative to EACH Application Part, Section, Subsection and Exhibit)

This Cure Form 13 being submitted with regard to Application No. 2003- 09¢C  and
perains to:

Part [ Section C Subsection 2 Exhibit No 27 (if applicable)

The attached information is submitted in response to the 2003 Universal Scoring Summary
because:

¢

vomron

§ I Preliminary Scoring and/or NOPSE scoring resulted in the imposition of a failure to
achieve maximum points, a failure to achieve proximity tie-breaker points selected,
and/or failure to achizve threshold relative to this form.  Check applicable item(s)
below:

2003 Universal Created by:
Scoring Summary
Preliminary NOPSE
Scering Scoring
[_] Reason Score Not T ; \
Maxed tem No. s | U 3
< Reason Threshold R 1 -
Failed Item No. D i . B
i | Reason for Failure h
to Achieve Item No. P [ ]
Proximity Tie-
Breaker Points
Selected
(MMRB/SAIL/HC
Applications Only)

OR

D 1L, Other changes are necessary to keep the Application consistent:

This revision or additional documentation is submitted to address an issue resulting
from a Cure to Part Section Subsection Exhibit Gf

applicable).



" Brief Statement of Explanation regarding
Application 2003- 699C

Provide a sepurate brief statement for sach Cure or NOAD.

Flarida Housing rejected the Application because the documentation submitted was not

sufficient to demonstrate site control.  Applicantis providing qualified Purchase and Sale

contracts valid though 12731703 for the parcels that were previously subject to an

eminent domain action.

Applicant requests that Florida Housing accept this revised information as satisfying the

threshold requirement for Site Control.

Part I, Section C, 2



Kot sel

CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY

This Contract for Purchase and Sale of Real Property (the "Contract”) is made and entered into
as of the 17 day of June, 2003, by and between Iglesia del Nazareno Belen, Inc., a Flodda non-
profit corporstion (the "Scller”), and Village Centre Apartments, Ltd., a Florida limited
partnership, or assigns (the *Buyer”}.

Ia consideration of the mutual agreements herein set forth, the parties hercto agree as follows:
1. Definitions. The following capitalized terms shall have the meanings given (0 them in
this Section 1. Other capitalized terms when used in this Contract for Purchase and Sale shall

have the meanings given to such terms in the Definitions Addendum uttached bereto as Exhibit
aBa.

1.1 Closing Date. Decerober 31, 2003,
1.2 Deposit. $20,0600.
1.3 Escrow Agent, Lewis, Longman & Walkonan, P.A., shall be the Escrow Agent.

1.4 Investipation Pedod. The period of time beginning on the Effective Date and
ending on the date which is thirty (30) days thereafter, o

1.5  Purchase Price. $260,000.

2. Parchase and Sale; Deposis. Seller agrees to sell and convey the Property to Buyer and
Buyer agrees to purchase and acquire the Property from Seller on the terms and conditions
hereinafer sei forth, Concurrently with the execution of this Contract by Buyer and Seller,

Buyer shall deliver to Escrow Agent the Deposit,

3. Buyer's Inspection of the Property. Duxing the Investigation Period, and if Buyer elects
ts go forward with the Closing, from the end of the Investigation Perind until the Closing Date,
Buyer shall bave the right to cnter upon the Property mnd to make sil inspections and
investigations of the condition of the Property which it may deem necessary, all of which
inspections and investigations shall be undertaken at Buyer's cost and expense. After completing
its imspection of the Property, if Buyer elects to terminate this Contract in accordance with this
Section, Buyer shall leave the Property in the condition existing on the Effective Date. Buyer
may elect to terminate this Contract at any time before the end of the Investigation Period, by
written notice to Seller and to Escrow Agent. Upon a termination of this Contract, Escrow
Agent shall return to Buyer the Deposit and thereafter this Contract shall be terminated and
except as otherwise specfically set forthin this Contract, neither Buyer nor Seller shall have any
further rights or obligations hereunder. 1§ Buyer elects to proceed under this Contract and
provided Seller shall not be in defanlt hereunder, the Deposit shall become non-refundatde to
Buyer a5 of the end of the Investigation Period.

4. Title.

3.1 Marketabls Title to Property. Seller shall convey to Buyer marketable title to
the Property, subject only to the Permitted Exceptions. Marketable title shali be determined
according 1o the Title Standsrds adopted by authority of The Flerida Bar and in accordance
with Jaw.

32  Buver to Notify Seller of Objectionable Exceptions. Buyer's Attormney shali
obtain the Title Commitment and Buyer shali have until the end of the Investigation Period to
exsamine the Title Commitment and to notify Seller asto any exception which isunacceptsbie to
Buyer or Buyer's Attorney (the *Objectionable Exeeptions“). Ifthe Title Co masnitment reflects
any Objectionable Exceptions, or if st any tiroe after delivery of the Title Cormunitment and
prior to Closing, Buyer receives notice of or otherwise discovers that title to the Property is
subject to any additional

Buycrw} Seller &
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exceptins which Buyer finds unacceptable, Buyer shall notify Seller in wiiting of the
Dbjectionable Exceptions to which Buyer objects within the Title Review Period, or 25 t0
Objectionable Exception first made known to Buyer following the Investigation Period, within
ten {10) days aflet Buyer

receives patice of such Objectionable Exceptions. Buyer's faffure to timely notify Sclier as to
ary Objectionsble Exceptions shall be deemed a waiver of such Objectionable Exceptions. Any
Objectionable Exceptions which are liquidated claims, outstanding menigages, judgiments, taxes
(other than taxes which are subject to adjustment pursnant to the Contract), or are otherwise
cursble by the payient of money, without resort to litigation, may be satisfed from the Seller=s
proceeds at Closing and withheld by the Closing Agent for that purpess. 1f Buyer has timely
notified Seller of any Objectionable Exceptions, Seller shalf take the actions necessary to have
the Ohbjectionable Exceptions deleted or ipsured over by the Title Company, or transferred to
bond so that they are removed from the Title Commitment. If Seller notifies Buyer that it is
unzable or unwilling to effect such a cure, Buyer shall bave the option, to be exercined af any
time prior to the Closing Date, to cither () proceed 1o Closing and accept title in its existing
condition without adjustment to the Purchase Price, or (b) terminate the Contract by sending
written notice of termination to Seller, Upon such termination of the Contract, neither Buyer
n;;ar gcﬁcr shall have any further rights or obligations hereunder exeept as otherwise provided in
t ontract.

4. Survey. Buyer may, at its expense, obtain a survey (the "Survey”) of the Propenty.
Buyer shall have until the end of the Investigation Period to examine the Survey, Ifthe Survey
shows any encroachment on the Property, or that any improvement located on the Property
ercroaches on the land of others, or if the Survey shows any other defect which would affect
either the marketability of title to the Property or Buyer's intended use of the property, Buyer
shall timely notify Seller of such encroachment or defect, and such encroachment or defect shall
be trented in the same manner a5 titls defscts ars treated under this Contmact. Bayer's fallure to
tirely notify the Seler of Survey defects shall be deenxed a waiver of such defects.

5. Seller's Representations. Representations and Werraties. Seller hereby represents and
warrants to Buyer as of the Effective Datz and as of the Closing Date a5 follows:

5.1 Sciler's Existence and Authority. Seller has full power and authority to own and
«=1] the Property and to comply with the terms of this Contradt. The exscution and delivery of
this Contract by Seller and the consurumation by Seller ofthe transaction contemplated by this
Contract are within Seller’s capacity and will not (2) result in a breach of or default under any
indenture, agreeroemt, strument ox obligation to which Seller is a party and which affects all or
any portion of the Property, (b) result in the imposition of oy lien or encumbrance upon the
Property under any agreement O other instrument to which Seller is a party o7 by which Seller
or the Property might be bound, ar (¢) constitute a violstion of any faw, rule, order or

ordinapce.

52 No Default. Seller is not in default under sny indenture, mOIEaAZE, deed of
trust, loan agreement, or other agreement to which Seller is a party and which affects any
purtion of the Froperty. '

5.3 Title. Seller is the owrer of marketable title to the Property, fee and c}ee.r ofall
bens, encumbrances and restrictions of any kind, except the Permitted Exceptions and
encumbrances of record which will be paid and removed at Closing.

5.4 Litization. Other than with regard to a condemnation action by the West Palm
Beach Commmunity Redevelopment Agency, there are no sctions, suits, proceedings of
investigations pendmg of, 10 Qeller=s knowledge, threatened sgamst Seller or the Property

affecting any portion of the Property.

§5 1o Hazardous Material. To the best of Seller's knowicdge, the Property bas not
m the past mbxisd and is not presently being used for the handling, storage, transportationox
disposal of any materials designated as hazardous under any 1aw, mieﬁerror ordin

Buyer )} 1/ Seber :
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’ 5.6  Partics in Possession. There are no parties other than Seller in possession or
with a right to possession of any portion of the Property.

- B - WP

) 57  Survival of Represeqtations. All of the representations ofthe Seller set forthin
this Contract shall be true upon the execution of this Contract, shall be decrned to be repeated
at and 83 of the Closing Date, and shall be true as ofthe Closing Date.

&, Seller’s Affimative Covenants.

6.1 Coap; ration m‘t’h Governmental Authodty. Seller sgrees, st no cost to Selier,
to cooperate fully with Buyer with respect to Buyer's efforts to obtain spproval of any plagting,
zoping, permits, site planning, and other licenses and apyprovals required by Buyer and upon
receipt of written request therefor. '

6.2  Acts Affecting Property. From and after the Effective Date, Seller will refrain
fom perfonning any grading, excavation, construction, or making any other change or
impravement upon or about the Property.

. 63 . Notice of Changes in Taws, Seller will advise Buyer promptly of receipt of
notice of any chenge in any applicable governmental requirement which might affect the value
or use of the Property.

5.4 Farther Assurances. In addition to the ebligations required to he performed
hereunder by Seller at the Closing, Seller agrees to perform such other acts, and to execute,
acknowledge, and deliver subsequent to the Closiog such other instruments, docwments, and
other materials as Buyer may reazonably request in order to effectuate the consummation ofthe
transactions contemplated herein and 1o vest title to the Property in Buyer.

7. Closing. Subject to all ofthe provisions of this Contract, Buyer and Seller shall closs
this trensaction on tbe Closing Date. The Closing shall take place at the office designated by
Buycr’s lender.  Seller may deliver the Sclier’s Documents to the Closing Agent prior to
Closing, with escrow instructions for the release of the Seller’s Documents and the
giisbursmnzm ofthe Seller’s proceeds. Buyer shall be pranted foll possession of the Property st
Insing. '

8. Seller’s Closing Documents. At Closing, Seller shell deliver the following documents
{"Seller’s Closing Documments™) to Buyer's Attorney: () the Deed, (i) a customary no-Eenand 4
gap affidavit as may be required by the Title Company or the Buyer’s Attomney, (i) an
assignment of any and all rights of the Seller as developer of the Property, including, but rot
limited to, rights to water and sewer allocation, rights to storm water drainage, rights to impact
fee credits and rights to allocatc to the property development units, (iv) a corporate resolution
authorizing the sale of the Property and (v) closing statement.

A Prorations and Closiog Costs.

9.1  Promtions. The following items shall be prorated and adjusted between Seller
and Buyer as of the pxidnight preceding the Closing, except as otherwise specified:

9.1.1 Taxes. Real estate taxes shall be prorsted on the following basis: (i) if'a
tax bill for the year of Closing is available (after Movember 1), then proration shall be based
upon the current billy or (i) if the tax bill for the year of Closing is pot available (between
January 1 and November 1), then proration shall be based upon the prior year's tax bill with po
allowance for discount.  If subsequent to the Closing, taxes for the year of Closing are
determmined to be higher or foswer than as prorated, a reproration and adjustment will be made at
the request of Buyer or Seller upon presentation of actual tax bills, and any payment requized as

o a result of the reproration shall be made within ten (10) days following demand therefor, All
other prorations and adjustments shall be final. This provision shall survive the Clos ga
B {212 Seller
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9.2 losing Costs. Buyer shall pay for all of the customary costs ofclosing prior to
or at the tinde of Closing, which costs 1o be paid by Buyer shall include the Hollowing: (i)
Documentary stamps on Deed, (i) Documentary stamp surtax on Deed, if any, (iif) Survey, (v)
Title Comunttmentt, {v) Title Psﬁciénmﬁum and (vi) its own legal fees.  Seller shall be
respopsible for (&) the costs to cure Mandatory Exceptions and Optional Exceptions where the
cure is undertaken by Seller, (b) Seller’s Attorney’s Fees and (¢) any costs arising from the
neghigent or willful act of the Seller pertaining to the Property ocourring prior to the Closing.

10. Condemnation.

10.1  Action by sn Authority Other Than West Palm Beach Commmugity
Redevelopment Agency. Inthe event of the institution of any proceedings by sny governmental
guthority which shall relate to the proposed taking of any portion of the Property by eminent
domain pricr to Closing, or in the event of the taking of any portion of the Property by eminent
domain prior to Closing, other than with regard to the condemnation action currentdy
cormenced by the West Palm Beach Community Redeveloprosnt Agency, Seller shall promptly
notify Buyer and Buyer shall thereafier have the right and option to terminate this Contract by
giving Seller written notice of Buyer's election to termivate within fifieen (15) days after receipt
by Buyer of the notice from Seller, Seller hereby agrees to fumnish Buyer with written notice of
a proposed condemmation within two (2) Business Days after Seller's receipt of such
noeiification. Should Buyer terminate this Contract, the parties hereto shall be released from
the respective obligations and Babilities hercunder. Should Buyer elect not to termrinate, the
parties hereto shall proceed to Closing and Seller shall assign all of its right, title and iterestin
all awards in connection with such taking to Buyer,

10.2  Action by Wegt Palm Beach Community Redevelopment Agency. Seller
ackoowledges that the consummation of the transaction contemplated by this Contract wili fully
compensats Seller for the conveyance oftitle to the Property. Seller hereby waives all claimto
arry and all awards to be obtained in connection with the condemmnation sction being prosecuted
by the West Palm Reach Community Redevelopment Agency. A

11,  Defayln

11,1  Buyer's Remedies for Seller's Default. In the event that this transaction fails to
close due to a refusal to close or defult on the pant of Seller, Buyer as its gole remedy shall
have the right to elect any one of the following options: (i} Buyer may terminate the Coutract
and thereafter neither Buyer nor Seller shall have axy further obligations under this Contract; (i)
Buyer may seek specific performance of the Contract; or (i) Buyer may institute n action
against the Selier g}ifdznmgﬂs sustained by Buyer,

11.2  Seller's Remedies for Buyer's Default. In the event that this trgnsaction ﬁuis to
close due to a refusal or default on the part of Buyer the Deposit shall be paid by the Escrow
Agent to Seller as agreed-upon liquidated damages and thereafler, except as otherwise
specifically set forth in this Contract, neitber Buyer nor Seller shall have any further obligation
under this Contract; or in the akiernative, Seller shall have the remedy of specific performance.
Buyer and Selier acknowledge that if Buyer defaults, Seller will suffer damages in an amount
which cannot be ascertained with reasonablic' cciriaimy on the E%’x:cm'e Daie and that t}:f:

ment of the Deposit to Seller most closely approximates the amount neccssary 19
gg;?pinsata Seller m event of such default. Buyer and Seller agree that this is a bona fide
Bquidated damage provision and not a penalty or forfeiture provision.

i2. Brokemge Indemnification. Each party represents to the other that no broker has been
involved m this transaction. 1t is agreed tEaL if any claims for brokerage commussions or fees
are ever madc against Seller or Buyer in conmection with this transaction, gl such claims shall

Buye}/(/“___ Seller %__
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be handled and aid by the party whose actions or alleged commitments form the basis of such
claim. It is further agroed that each party agrees to indemnify and hold harrrless the other From
and against-arty and all such claims or demands with respect to any brokerage fees or agents’
commizsions or other compensation asserted by any person, firm, of corporation in connection
with this Agreement or the transactions contemplated herehy.

13.  Notices. Any notice, request, demand, instruction or other communicstion to be given
to either paty hereunder, except where required to be delivered at the Closing, shall be in
wniting and shall either be (2) band-delivered, (b) sent by Federal Express or a comparable
overmight mail service, or {¢} mailed by U.S. registered or certified mail, return receipt
requested, postage prepaid, or (d) sent by telephone facsimile transmission provided that an
original copy of the transmivsion shall be mailed by regular maifl, to Buyer, Seller, Buyer's
Attorney and Seler's Attomey at their respective addresses set forth in the Definifions
Addendum of this Contract, Notice shall be deemed to have been given upon receipt or refusa)
of delivery of said notice. The addressees and zddresses for the purpese of thiz paragraph may
be changed by giving notice. ’

4. Miscellanegus. (3) This Contract may be executed in any number of counterparts, any
one and all of which shall constitute the contract of the partics and each of which shall be
deemed an original, (i) the section and paragraph headings hereia contained are for the
purposes of identification only and shall not be considered in construing this Contract; {ui) no
modification or amendment of this Contract shall be of any force or effect unless in writing
executed by both Selier and Buyer; (iv) if any party ubtains a judgment against any other party
by reason of breach of this Contract, Attorneys’ Fees and costs shall be inchided in such
judgment; (v) this Contract shall be interpreted insccordance with the internal laws of the State
of Flodda, both substantive and rermedial; (i) this Contract sets forth the entire agreerment
between Seller and Buyer relating to the Property and all subject matter herein and supersedes
all prior and contemporaneous negotiations, understandings and agreements, written or oral,
between the parties; (vil) time is of the essence in the performance of all obligations by Buyer
and Seller under this Contract; (vii} any reference herein to time periods of less than six (6)
days shall exchude Saturdays, Sundays and legal bolidays ia the compistation thereof. Any time
period provided for in this Contract which ends on a Saturday, Sunday or legal holiday shall
extend to 5.00 p.m on the next full Business Day; (ix) this Contract shadl inure to the benefit of
and be binding upon the permitted successars and assigns ofthe parties hereto; {x) this Contract
shall be pull and void and of no further frce and effect unless a copy of sauw executed by
Sedfer js delivered to Buyer by the close of business on the Acceptance Date; and (xi) all of the
partics to this Contract have participated freely in the negotiation and preparation hereof]
accordingly, this Contract shall not be yoore strictly construed against any onc of the parties
hereto.

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

16.  Venue. Buyer and Sclier agree that any suit, action, or other legal proceeding arising
put of or relating to this Contract may be brought in a count of record of the State ofFlonda in
Miami-Dade Couaty, in the United States District Court for the Southern District of Flonda, or
in any ather court of competent jurisdiction.

SIGNATURES APPEAR ON FOLLOWING PAGE
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IN WITNESS WHEREOF, the ies have executed this 3
indicated belaw.” » part: ecuted this Coatract as of the dates

SELLER:

IGL?-SIA DEL NAZARENO BELEN, INC.,a
Florida non-profit corporation

By: Mm

Name: €. 18 ?‘aw’*
Title: . ?ﬁi,? g‘t ;ﬁ

/
BUYER:
Village Centre Apartments, 144, a Florida
limited partnership
By.  Village Centre GP, LLC, its peneral
partnes
Name: s :
Title: -

EXHIBIT A

Lots 41 and 42, Block 17, NORTHWQOD ADDITION TO WEST
PALM BEACH (PLAT NO. 4), according to the Plat thereof, as
. recorded in Plat Book 9, Page 47, of the Public Records of Palm Beach

County, Florida

>
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EXHIBIT B
. DEFINITIONS ADDENDUM

P

Acceptance Date. June 17, 2003.

Attomeys’ Fees. All reasonsble fees and expenses charged by an attorney for its
services and the services of any paralegals, legal assistants or Jaw elerks, inchuding
(but not limited to) fees and expeanses charged for representation at the tria! level
and in all appeals.

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

Buyer's Address. 2937 S.W, 27% Avmiizc, Coconut Grove, Florida 33133;
Telephone (305) 476-8118; Telecopy (305)476-1557.

Buyer's Attorney. Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A.,
Attention: Brian J. MeDonough, Esg. and Patricia K. Green, Esg. Buyer's

" . Attomey's mailing address is 150 West Flagler Street, Suite 2300, Minmd, Florida

33130; Telepbone (305) 789-3350 (McDonough), 789-3345 (Green); Telecopy
(303) 789-3395; e-mail: pgreen@swmwas.com.

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

Closing Agent. Buyer's Atlorney as agert for the Title Coml paiy shall be the
Closing Agent.

Deed. The General Warranty Deed which conveys the Property from Sellar to
Buyer.

17. Effective Date. The date this Contract is executed by the last party to sign it
and communication of such fact of exécution 1o the other party.

Permittesd Exceptions. Such exceptions to title as are st forth in Schedule B -
Section 2 of the Title Commitment and are acceptable to Buyer, in its sole and
absolute discretion,

Property. That certain real property Incated in Palm Beach County, Florida, more
particudarly described in Exhibit "A" attached to the Contract and made a part
thereof, together with all property rights, easements, privileges and appurtenances
thereto and all leases, rents, and profits derived therefrom.

{561) s Telecopy (561)

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

Seller’s Address. 5836 West Fall Road, Lake Worth, Florida 33463; Telephone

Buycam Seller
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4, Title Company. Lawyers Title hisurance Corporation or such other nationally
recognized title insurance company licensed to write title insurance in the State of
- Blorida approved by Buyer.
15, Titke Policy. An ALTA Owner's Title Insurance Policy (Florida Current Edition)
with Florida modifications in the amount of the Purchase Price, nsuring Ruyer's title
to the Property, subject only to the Permined Exceptions,

i
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CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY

This Contract fof Purghase and Sale of Real Property (the "Contract”) is made and entered into
as of the 17® day of June, 2003, by and between Paws 2 Help, Inc., a Florida non-profit
corporation {the *Seller™), and Village Centre Apartments, Lid, a Florida limited partnership, or
assigus {the "Buyer™).

In considerstion of the mutual agreements herein set forth, the parties hereto agree as follows:

1. Definitions. The following capitalized terms’shall have the meanings given to them in
this Section 1. Other capitalized terms when used in this Contract for Purchase and Sale shall
have the meanipgs given to such terms in the Definitions Addendum attached hereto a¢ Exhibit
“B".

i3 Closing Date. December 31, 2003.

12 Deposit. $10,000.

1.3 Escrow Agent. Lewis, Longman & Walkman, P.A., shall be the Escrow Agent.

1.4 Investigation Period. The period of time beginning on the Effective Date and
znding on the date which is thirty (30} days thereafter,

1.5  Purghase Price. $265,000.

...........

2. Purchase snd Sale; Deppsit. Seller agrees to sell and convey the Propetty to Buyer and
Buyer agrees to purchase and acquite the Property from Seller on the termas and conditions
hereipafter set forth. Concurrently with tha execution of this Contract by Buyer and Seller,

. Buyer shall deliver to Escrow Agent the Deposit.

3, Buver's Inspection of the Property. During the Investigation Period, and if Buyer glects
to go forward with the Closing, from the cnd of the Yavestigation Period until the Closing Date,
Buyer shall bave the right to emter upon the Praperty and to make all inspections and
investigations of the condition of the Property which it may deem necessary, all of which
inspections and investigstions shall be undertaken at Buyer's cost and expense. Afier completing
its inspection of the Property, if Buyer elects to terminate this Contract in sccordange with this
Section, Buyer shall Jeave the Property in the condition existing on the Effective Date. Buyer
may elect o terminate this Contract at any time before the end of the Investigation Period, by
written notice to Scller and to Escrow Agent. Upon a termination of this Contract, Escrow Agent
shall return to Buyer the Deposit and thereafter this Contract shall be terminated and except as
otherwise specifically sct forth in this Contract, neither Buyer nor Seller shall bave any further
rights or obligations hereunder. If Buyer clects fo proceed uader this Contract and provided
Seller shall not be in defauvkt bereunder, the Deposit shall become non-refundable to Buyer as of
the end of the Investigation Period.

4. Titke.

3.1 Maerketable Titie to Property. Seller shall convey to Buyer marketable title to the
Property, subject only to the Permitted Exaceptions. Marketable title shall be determined
according to the Title Standards sdopied by authority of The Florida Bar and in accordance with
law. This shall exclude any code enforcement liens held by the City of West Palm Beach or its
Boards or its Special Masters, Buyer shall take property subject to such liens, if eny.

3.2  Buyer to Notify Seller of Objectionable Exceptions. Buyer's Attorney shsll
obtain the Title Commitment apd Buyer shall have urdi the end of ths Investigation Period to

... examine the Title Commitment and to notify Seller as to any exception which is unscceptable
Buyer or Buyer's Attorney {the "Objectionable Exceptions®). If the Title Commitment %

o
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any Objectionable Exceptions, or if at any time after delivery of the Title Commitrent and prior
to Closing, Buyer receives notice of or otherwise discovers that title to the Property is subject to
any additional excéptions which Buyer finds unsceeptable, Buyer shall notify Seller in wriling of
the Objectionable Exceptions to which Buyer objects within the Title Review Period, or as to
Objectionable Exception first mede known to Buyer following the Investigation Period, within
ten {10) days after Buyer receives notice of such Objectionable Exceptions, Buyer's failwre to
timely notify Seller ss to gny Objectionable Exceptions shall be deemed a waiver of such
Ohbjectionable Exceptions.  Apy Objectionable Exceptions which are liquidated clsims,
outstanding mortgages, judgments, taxes (other than taxes which sre subject to adjustment
pursuant to the Contract), or arc otherwise curable by the payment of money, without resert to
litigation, may be satisfiedd from the Scller’s proceeds at Closing and withheld by the Closing
Agem for that purpose.  If Buyer bas timely notified Seller of any Objectionable Exceptions,
Scller shall take the actions necessary to have the Objectionable Exceptions deleted or insured
over by the Title Company, ot transferred 1o bond so that they arc removed from the Title
Commitment. If Seller notifies Buyer that it is unable or unwilling to effect such a cure, Buyer
shail have the option, to be exercised at any time prior to the Clasing Date, to either (&) proceed
to Closing and accept title in ifs existing condition without adjustment to the Purchase Price, or
(b} terminate the Contract by sending written notice of termination to Seller. Upon such
termination of the Contract, neither Buyer nor Seller shall have any firther rights or obligations
hereunder except as otherwise provided in the Contract, This shall exclude any cods enforcement
liens held by the City of West Palm Beach or its Boards or its Special Masters. Buyer shall take
property subject to these liznz, if any, which shall not be paid from the purchase proceeds.

4, sSurvey. Buyer may, at ils expense, obtain a survey (the “Survey") of the Property.
Buyer shall have until the end of the Investigation Period to examine the Strvey. Ifthe Survey
shows any encroachment on the Property, or that any improvement lozated on the Property
encroaches on the land of others, or 1f the Swrvey shows any other defect which would affect
either the markerability of title to the Property or Buyer's intended use of the property, Buyer
shall timely notify Setler of such encroachment or defect, and such encroachment or defiect shall
be treated in the same manner as title defects are treated under this Contract, Buyer's failure 1o
timely notify the Selfer of Survey defects shall be deemed a waiver of such defects.

5. Seller’s Representations. Representations and Warranties. Seller hereby represents and
warrants to Buyer as of the Effective Date and #5 of the Closing Date a5 follows:

5.1 Seller’s Existepce and Authority. Seller bas full power and authority to ows and
sell the Property and to corply with the terms of this Contract. The execution and delivery of
this Contract by Seller and the consummation by Seller of the transaction contermplated by this
Coniract sre within Seller's capecity and will not (a) result in a breach of or default under any
indenture, agreement, tnstrument ot obligation to which Seller is a purty and which affects all or
any pertion of the Froperty, (b) result in the imposition of any lien or encumbrance upon the
Property under any agreement or other instrument to which Seller is a party or by which Seller or
the Property might be bound, or (¢} constitute a vinlation of any law, rule, order or ordinance.

3.2 No Default. Seller is pot in default under any indenture, mortgage, deed of trust,
loan agreement, or other agreement to which Seller is a party and which affects any portion of
the Property.

5.3 Title. Seller is the owner of marketable title to the Property, free and clear of all
liens, encumbrances and restrictions of any kind, except the Permitted Exceptions and
encumbrances of record which will be paid and removed at Clozing. This shall exclude any code
enforcement liens held by the City of West Palm Besch or its Boards or its Special Masters.
Buyer shal] take property subject to these liens, if any, which shall not be paid from the purel
progeeds

1
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5.4  Litigation Other than with regard to a condemnation action by the West Palm

Beach Community Redevelopment Agency, there are no setions, suits, proceadings of
investigations pending or, to Seller’s knowledge, threatened against Seller or the Property

- affecting any portion of the Property.
55  No Hazsndous Material To the best of Seller’s knowledge, the Property has not

int the past been used and is not presently being vsed for the handling, storage, transportation or
disposal of any merterials designated as “hazardous” under any law, rule, order or ordinance.

S.6  Parties in Possession. There are no parties other than Sellex in possession or with
g right to possession of any portion of the Property.

5.7  Swrvivel of Representations. Al of the representations of the Seller set forth in
this Contract shall be true upon the execution of this Contract, shall be deemed to be repeated at
and as of the Closing Date, and shall be true as of the Closing Date.

6. Seller's Affirmative Covenants.

6.1 -Cooperation with Governmental Authority. Seller agrees, at no cost to Seller, to
cooperate fully with Buyer with respect to Buyer's efforts to obtain approval of any platting,
zoning, pertoits, site planning, and other licenses and approvals required by Buyer and upon
receipt of written request therefor.

6.2  Acts Affecting Property. From and sfter the Effective Date, Seller will refrain
from performing sny grading, excavation, construction, or making any other change or
improvement upon or sbout the Property.  Seller may remove any and all of its personal
. property and fixtures.

, 63  Notice of Changes in Laws. Seller will advise Buyer promptly of receipt of
" notice of any change in any applicable governmental requirement which might affect the vahe or

use of the Property.

6.4  Funther Assurances. Ia addition to the cbligations required to be performed
hereunder by Seller st the Closing, Seller agrees {o perfonn such other acts, and to execute,
ackiowledge, and deliver subsequent to the Closing such other instruments, documents, and
other materials as Buycr may reasonably request fu order to effectuate the consummation of the
transactions contemplated herein and to vest title to the Property in Buyer.

7. Closing. Subject to all of the provisions of this Cogfract, Buyer and Seller shall close this
trapsaction on the Closing Date. The Closing shall take place at the office designated by Buyer's
lender. Seller may deliver the Seller’s Documents to the Closing Agemt prior to Closing, with
escrow Instructions for the release of the Seller’s Documents and the disbursement of the Seller™s
proceeds. Buyer shall be granted full possession of the Property at Closing.

2. Seller's Closing Documents. At Closing, Seller shall deliver the following documents
("Seller's Closing Documenis™) to Buyer's Attomey: (i) the Deed, (if) a customery no-lien and
“gap” amffidavit 85 may be required by the Title Company or the Buyer’s Attomey, (iif) an
assignment of any and =il rights of the Seller as developer of the Property, includipg, but not
limited to, rights to water and sewer allocation, rights to storm water drainage, rights to fmpact

fee credits and rights to allocate to the property development uaits, (iv) a corporate resolution
authorizing the sale of the Property and (V) closing statement. The no lien sffidavit shall exclud

code enforcement liens held by the City of West Palm Beach or its Boards or Spacial Mgst

Buyer shall take property subject 10 such liens. , h
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8. Prorations and Closing Costs.

@1  Prorstions. The following items shall be prorsted and sdjusted between Seller
and Buyer as of the midnight preceding the Cloging, except as otherwise specified:

9.1.1 Tsmxes. Real estate faxes shall be prorated on the Tollowing basis: (i) if 2
tax bill for the year of Closing is available (afier November 1), then proration shall be based
upon the cwrent bill; or (i) if the tax bill for the year of Closing is pot availzble (between
January 1 and November 1), then proration shall be based upon the prior year's tax bill with no
aflowance for discount.  If subsequent to the Closing, taxes for the year of Closing arc
determined to be higher or lower than as prorated, a reproration and adjustient will e made at
the rea}uast of Buyer or Seller upon presentation of actual tax bills, and any payment required as
a result of the reproration shall be made within ten (10) days following demand therefor. All
other prorations and adjustmeants shall be final. This provision shall survive the Closin B

82 Closing Costs. Buyer shall pay for all of the customary costs of closing prior to
or at the tine of Closing, which costs to be paid by Buyer shall inchude the following: (i)
Documentary stamps on Deed, (i) Documentary stamp surtax on Deed, if any, (i) Survey, (iv)
Title Comumitment, (v) Title Policy premivm and (vi} its own legal fees.  Seller shall be
responsible for (a} the costs fo cure Mandstory Exceptions and Optional Exceptions where the
cure is undertaken by Seller, (b) Seller’s Attormney’s Fees and {c) any costs arising from the
negligent or willful act of the Seller pertaining to the Property occurring prior to the Closing.

9.3 Other Fees and Costs. Buyer sball pay to Seller, by dalivering a chack payable o
the Trust Account of Barry S. Balmuth, P.A. (for fisrther disbursement), the sumn of $34,253.75
consisting of the following fees and costs payable under the Florida Constitution and Sections
73.091 and 73.092 of the Florida Statutes: (i) attorney’s fees of Barry S, Balmuth, P.A. in the
amowtt of 328,050; (ii) real estate appraisal fees of Yohnson, Parrish, & Edwards, Inc. in the
amount of $3,243.75; and (itf) fixture appraisal fees of Charles Cawthra & Agsoe., Inc. in the
amount of $3,000. The City of West Palm Besch Community Redevelopment Agency (*CRA™)
may pay these sums on behalf of Buyer, but, in the event CRA does not timely payv these foes
and costs, Buyer shall be fully obligated to pay sams at closing.

10, Condegination.

0.1 Action by an Authority Other Than West Palm Beach Community
Redevelopment Agency. In the event of the institution of any proceedings by any governmendal
suthority which shall relate 1o the proposed taking of any portion of the Properiy by eminent
domain prior to Closing, or in the event of the taking of any portion of the Froperty by eminent
domain prior to Closing, other than with regard to the condemnation action currently commenced
by the West Patm Beach Community Redevelopment Agency, Seller shall promptly notify Buyer
and Buyer shall thereafter have the right and option to terminate this Contract by giving Seller
written notice of Buyer's election fa terminate within fifleen (15) days siter receipt by Buyer of
the notice from Seller. Seller hersby agrees to furnish Buyer with written notice of a proposed
condemnation within two (2) Business Days after Seller's receipt of such notification. Skould
Buyer terminate this Contract, the Earﬁes hereto shall be released from their respective
obligations and liabilities hereunder. Should Buyer elect not to terminate, the parties hereto shall
proceed to Closing and Seller shall assign all of its right, title and interest in all swards in
connection with such taking to Buyer.

102 Action by West Palm Beach Community. Redevelopment Agencv.  Sciler
acknowledges that the consummation of the transaction contemplated by this Contract wii}'fnﬁ g

compensate Seller for the conveyance of title to the Property. Seller hereby waives all cla
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any and all awards to be obtained in connection with the condemnation action heing prosecuted
by the West Palm Besch Community Redevelopment Agency.

il Default.

111 Puver's Remedies for Seller’s Default. In the event that this transaction fails to
close due to a refusal to close or default on the part of Seller, Buyer as its sole remedy shall have
the right to elect any one of the foilowin%aopﬁons: (1} Buyer may terminate the Contract and
theteafter neither Buyer nor Seller shall have any further obligations under this Contract; (i)
Buyer may seek specific performance of the Contract; or (ilf) Buyer may institute an sction

against the Seller for damages sustained by Buyer.

112 Selier's Remedies for Buyer's Defsult. In the event that this transaction fils to
cluse due to a refusal or default on the part of Buyer ths Deposit shall he paid by the Escrow
Agent to Seller es agreed-upon liquidsted damages and’ thereafler, excagt as otherwise
specifically set forth in this Contract, neither Buyer nor Seller shall have any further obligation
under this Comtract; or in the slternative, Selfer shall have the remedy of specific performance,
Buyer and Seller acknowledge that if Buyer defaults, Seller will suffer damages in an amous
which cannot be ascertained with reasonable certainty on the Effective Date and that the payment
of the Deposit to Seller wost closely approximates the amount necessary {0 compensate Sefier in
the event of such default. Buyer and Seller agree that this is a bona fide liquidated damage
provision and not a penahy or forfeiture provision.

12. Brokerage Indemmnification. Each party represents to the other that no broker has been
involved in this transsction. It is agreed that if any claims for brokerage commissions or fees are
ever made against Seller or Buyer in connection with this trapsaction, ail such claims chall be
handled and paid by the party whose actions or alleged commitmerts form the besis of such
claim. It is further agreed that each party agrees to indemnify and bold harmless the other fom
and against avy aod all sach claims or demands with respect to any brokerage fees or agents'
commissiens or other comupensation asserted by any person, firm, or corporation in connection
with this Agreement or the fransactions conternpiated hereby., :

13.  Motices. Any notice, request, demand, instruction or other commumnication o be given 1o
either party hereander, except where required to be delivered at the Closing, shall be in writing
end shall either be (a) hand-delivered, (b) sent by Federa! Express or a comparable overnight
mail service, or (¢) mailed by U.S. registered or certificd mail, return receipt requested, postage
prepaid, or {(d) sent by telephons fucsimile transmission provided that an original copy of the
transmission shall be mailed by regular mail, to Buyer, Seller, Buyer's Attorvey and Seller's
Atterney at their respective addresses set forth in the Definitions Addendum of this Confract.
Wotice shall be deemed to have been given upon receipt or refusal of delivery of said natice. The
addressees and addresses for the purpose of this paragraph may be changed by giving notice,

14, Miscellaneous. (i) This Contract may be executed in any nuinber of counterparts, any one
and gll of which shall constitute the contract of the parties and cach of which shall be deemed an
original; (i) the section and paragraph headings herein contained are for the purposes of
identification only and shall not be considered in coustruing this Contraet; (i) no modification
or amendment of this Comract shall be of any force or effect urless in writing executed by both
Seller and Buyer; (iv) if any party obtains a judgment against any other party by reason of breach
of this Contract, Attorneys’ Fees and costs shall be included in such judgment; {v) this Contract
shall be interpreted in accordance with the internsl laws of the State of Florida, both substantive
and remedial; (vi) this Contract sets forth the entire agreement between Seller and Buyer relating
to the Property and all subject mafter herein and supersedes all prior end contemporaneous
negotiations, understandings and agreements, written or oral, between the parties; (vij) time is of
the essence in the performance of all obligations by Buyer and Seller under this Coutraat; (viil),,
any reference herein to time periods of less than six {6) days shall exclude Saturdays, Sunda)tfg

-5-



e s z'f/’/

and legal holidays in the computation thereof. Any time perind provided for in this Contract
which ends on & Saturday, Sundsy or Jegal holiday shall extend to 5:00 p.m. on the next full
Business Day; (ix) this Contract shall inure to the benefit of and be binding upon the permitted
successors and assigas of the parties horeto; (x) this Contract shall be null and void and of no
further force and effect unless a copy of same executed by Seller is delivered to Buyer by the
close of business on the Acceptance Date; and (xi) all of the parties fo this Contract bave
participated frecly in the pegotiation and preparation hereof; accordingly, this Contract shall not
be more strictly construed against any one of the partics hexeto.

15.  Notics Regarding Radon Gas. Radon is a naturally occurring radioactive gas that, when
it has sccumulated in 2 building in sufficient quantities, may present health risks to persons who
are expased to it over time. Levels of radon that excesd federal and state guidelines have heen
found in buildings in Florida. Additiopal information regarding radon and radon testing may be
obtained from your county public health unit.

16, Venue Buyer and Seller agree that any suit, action, or other legal proceeding arising oyt

-

of or relating to this Contract re be brought in circnit court in Paln Beach Courty, Florid:

o A1 ®
SIGNATURES APPEAR ON FOLLOWING PAGE
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IN WITNESS WHEREQF, the patties have executed this Contract as of the @‘%

. indicuted below._ |

P |

GAWFLG.U 5005 P oo recisponwsl . wxd

SELLER:

PAWS 2 HELP, INC, a Florida non-profit
corporation

UL, O

MName:_ ¥ = V(S W Aldgxt L8 ‘57
Title:
/f»}‘—""""—“v {

. BUYER:

Village Cenfre Apartments, Ltd., a Florida limited
partoership

By: Village Centre GP, LL C, its general partner

R,_«///am
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EXHIBIT “4”

-

Lots1-4, inclusive, in Block 17, NORTHWOOD ADDITION TO WEST

PALM BEACH (PLAT NO. 4}, according to the Plat thereof, as record
in Plat Book 9, Page 47, of the Public Records of Palm Beach 2 ,

/
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EXHIBIT “B"
-2 DEFINITIONS ADDENDUM

2

1. Acceptance Date. June 17, 2003,

Aftormeys’ Fees. All reasonable fies and expenses chsrged by an attorney for its services
end the services of any paralegals, legal assistants or law clerks, including (but not
limited to} fues and expenses charged for representation at the tial level and in alt

appeals.
Busipess Dayv. Any day that the banks in Miami-Dade County, Florida are epen for

business, excluding Ssturdays and Sundays.

>

w3

Buyer's Address. 2937 S.W, 27% Avenue, Coconut Grove, Florida 33133; Telephone
(305) 476-8118; Telecopy (305)476-1557.

S

5. Buyer's Attomey. Stearns Weaver Miller Weissler Alhadeff & Sitterson, P.A,,
Atteption: Brian J. McDonough, Esq. and Patricia K. Green, Esq. Buyer's Attonky's
mailing address is 150 West Flagler Street, Suite 2300, Miami, Florida 33130; Telephone
(305) 789-3350 (McDonough); 789-3345 (Green); Telecopy (305) 789-3395: e-msil:
pereen@swinwas.com

6. Closing. The delivery of the Dreed to Buyer concurrently with the delivery of the
Purchase Price to Seller.

7. Closing Apent. Buyer's Attomey as agent for the Title Company shall be the Closing

Agent.
8 Deed. The General Warranty Deed which conveys the Property from Seller {0 Buyer.

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

16, Permitted Exceptions. Such exceptions to title as are set forth in Schedule B - Section 2
of the Title Corumitment and &re acceptable to Buyer, in its sole and absolute discretion.

1. Property.  That certsin real properiy located in Palm Beach County, Florida, more

Egﬁiaularly desoribed in Exhibit "A" atiached to the Contract snd made a part thereof,

together with all property rights, easements, privileges and appurtenances thereto and all
leases, rents, and profits derived therefrom.

12. Sellers Add}ch, 2175 Pelm Beach Lakes Boulevard, West Palm Beach, Florida 33409,
Telephone (561) s Telecopy (561) .

13. Title Commitimgnt. An ALTA title Insurance commitment (Florida Current Edition) from
the Title Company, agreeing to issue the Title Policy to Buyer upen satisfaction of the
Buyer's obligations pursuant to this Contract.

title insurance company licensed to write title insurance in the State of Florida approye

14. Title Company. Lawyers Title Insurance Corporation or such other natinnslly recognized
by Buyer. f)
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I5. Title Policy. An ALTA Owner's Title Insurancs Paliéy: {Florida Current Edition) withf
Flerida medifications in the amount of the Purchase Price, nsuring Buyer's title to
Praperty, subject only to the Permitted Exceptions.

N
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ACCEPTED BY:

-

BUYER

SELLER

>

eytse S

Village Centre Apartments, Ltd.
By its General Pariner
Villa $PLLC

6/0/55

By: Vrvias Brooks, Secretary Date




AT

_ ADDENDUM TO SALE AND PURCHASE
BETWEEN BERNARDO ORMANDE TRUST AND VILLAGE CENTRE APARTMENTS,
L, LTD.

1. Faiture to closa by the seller shall entitle the West Paim Beach Community Redevelopment Agancy
10 enter an Odter of Taking with the Paim Beach County court with the tarms set forth in this
Contradt for Ssale snd Purchase.

2. Seller agrees to waive any and gl claims to eminent domaia damages,

3. Deposits will be refeased to selier within five business days and upon evidence of clesr titte, receipt
of recorded warranty deed.
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-

Law Offices -

VANCE, DONEY & MacGIBBON, P.A.

SUITE 4C. BARRISTERS BUILDING
1615 FORUM PLACE
WEST PALM BE \CH. FLORIDA 33401
-

ha's

Villiam P. Doney Tele
‘ phone (561) 684-5544
B. Douglas MacGibbon Facsimile (561) 684-0833

By — Email:
James W, Vance vancedoneypa@yahoo.com

Retired

July 16, 2003

VIA FAX 355-6079

Honorable Thomas H. Barkdull, I1I
Palm Beach County Courthouse
Room 10A

205 North Dixie Highway

West Palm Beach, FL. 33401

Re: West Palm Beach Community Redevelopment
Agency vs. Paws 2 Help, Inc., et al.
Case No. CA 03-04370 AJ

" Dear Judge Barkdull:

Please accept this letter as a request to caiicel a hearing in the above-referenced matter
scheduled on July 18, 2003 at 3:00 p.m. The subject Jawsuit is an eminent domain
proceeding and the requested hearing invclves the entry of an Order of Taking. The
lands to be acquired are part of a private reclevelopment project and since the filing of the
eminent domain proceedings, the private developer has entered into purchase contracts
with each of the three property owners. Accordingly, the hearing is now unnecessary.

I do not anticipate submitting an Agreed Order of Taking since the properties will be
acquired by traditional closing. However, I do not wish to dismiss the current

proceedings until all closings have occurred in the event there is a problem with the same.
Thank you for your consideration in this matter.

Sinerlx_ ,

William P. Doney

WPD:mas

cc: Barry S. Balmuth, Esq.



