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BROWNSVILLE TRANSIT VILLAGE III'S PETITION CHALLENGING
FLORIDA HOUSING’S THRESHOLD, SCORING AND RANKING ERRORS
CONCERNING VILLA CAPRI, PHASE II1, MARCIS POINTE APARTMENTS,
AND FLAGLER VILLAGE

Petitioner Brownsville Village I11, Ltd. (*Brownsville™), pursuant to sections 120.569 and
120.57(2). Florida Stawutes, and rules 28-106.301 and 67-48.005(5), Flonda Administrative
Code, files this petition for an administrative hearing coneerning the 2009 Universal Cycle [Final
Scoring Summary Reports for Application Nos. 2009-219C (Villa Capri Associates, Ltd.), 2009-
207C (NVC - 103cd Street, Ltd.). and 2009-216C (Flagler Village Limited Partnership). and the
2009 Universal Applieation Cycle Ranked Order. In support of its petition, Brownsville states:

1. Villa Capri 111 Associates, L.td. apphied for an allacation of campetitive housing
credits in the 2009 Universal Application Cycle for a proposed housing development in
Homestead called Villa Capri, Phase III. Villa Capri, Phase 1II is just ahead of Brownsville on
the waiting list for funding based on the ranked order spreadsheet that was released on February

26, 2010.



2. NVC - 103rd Street, Ltd. applied for an allocation of competitive housing credits
in the 2009 Universal Application Cycle for a proposed housing development in Jacksonville
called Marcis Pointe Apartments. Marcis Pointe Apartments was ranked in the funding range by
Florida Housing when the ranked order spreadsheet was released on February 26, 2010,

3. Flagler Village Limited Partnership applied for an allocation of competitive
housing credits in the 2009 Universal Application Cycle for a proposed housing development in
Key West called Flagler Village. Flagler Village was ranked in the funding range by Florida
Housing when the ranked order spreadsheet was released on February 26, 2010.

4, But for certain threshold, scoring and ranking crrors of Respoudeut Florida
[lousing Finance Corporation (“Florida Housing™) in connection with each of these applications,
Brownsville would have been in the funding range at the time Florida Housing issued its 2009
Universal Application Cycle ranked order spreadsheet an February 26, 2010. The threshold,
scoring and ranking errors for each of the challenged applications are specifically ideutified and
discussed later in this petition. These identified 1ssues were also raised during the scoring
process, either through the filing of Notices of Possible Scoring Errors (“NOPSESs™) or through
Notices of Alleged Deficiencies (“NOADs”). R. 67-48.004(4), (7). Fla. Admin. Code.

5. The agency affected in this proceeding is Florida ITousiug, 227 North Brenough
Street, Snite 5000, Taliahassee, Florida 32301-1329. The agency’s file number 1s 2009-146C.

6. The petitioner is Brownsville, 2950 SW 27 Avenue, Suite 200, Miami. Florida
33133. The petitioner’s telephone numbers are 305-476-8118 (phone) and 3035-476-9674

(tacsimile).



7. The petitioner’s attorney is Donna E. Blanton, Radey Thomas Yon & Clark, P.A
301 S. Bronough Street, Suite 200, Tallahassee, Florida, 32301. The attorney’s telephone
number is 850-425-6654 (phone) and 850-425-66%4 (facsimile).

8. Brownsville reeeived notice of the Final Ranking and Notice of Rights from
Kevin Tatreau, Florida Housing’s Director of Multifamily Development Programs, on March 1,
2010. Aecompanying that Notice was a 2009 Universal Scoring Summary and a 2009 Final
Ranking spreadsheet.

9. Brownsville’s substantial intcrests are affected by the Final Scoring Summary
Reports for Villa Capri, Phase III, Marcis Pointe Apartments, and Flagler Village and by the
2009 Universal Application Cycle Ranked Order for the following reasons: (1) Brownsville
timely filed an Application with Florida Housing for Housing Credits in the 2009 Universal
Cycle in connection with the development of an apartment complex in Miami, Florida; (2) When
final scores were released, Brownsville rcceived a perfcet seore of 70 points, met all threshold
requirements, and achieved perfect ability to proceed tic-breaker points and perfect proximity
tie-breaker points; (3) But for the errors made by Florida Housing in scoring and ranking Villa
Capri, Phase I11, Marcis Pointe Apartments, and Flagler Village, Brownsville would have been in
the funding range when final rankings were rcleased on February 26, 2010

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

A. Villa Capri, Phase 111

Florida Housing erred in its scoring and ranking of Villa Capri, Phase [, because
the Applicant failed to adequately demonstrale site control by submitting an unverifiable and

incomplete legal description that fails to identify the proposed development site.



Undefined Development Site

1. Villa Capri, Phase III, failed to adequately demonstrate site control
because the required documentation, a full and complete legal description of the property, was
not provided. Thus, the applicant failed to adequately identify the site for the development.
Pursuant lo rule 67-48.004(14), Florida Administrative Code, the “Site for the Development” is
among the items “that must be in the Application and cannot be revised, corrected or
supplemented after the Application deadline.” See R. 67-48.004(14)(e), Fla. Admin. Code.
Thus, Florida Housing should have rejected the application of Villa Capri, Phase III. At a
minimum, Florida Housing should have found that Villa Capri, Phase [II failed threshoid
requirements relating to site control.

1. Florida Housing’s Instructions provide that to demonstrate evidence of site
control, certain documentation must be provided behind Exhibit 27, including “[a] legal
description of the Development site.” Instructions, p. 31 (Part 1I1.C.2). A legal description is
important {or Florida Housing, among other reasons, because 1t allows the Corporation to verify
proximity to services, proximity to existing Florida Housing built developments, whether or not
the Applicant is in a Qualified Census Tract, and whether or not the Applicant has sufficient
density per the zoning code to build their proposed number of Set Aside units. Villa Capri, Phase
III placed a Simple Form Purchase Agreement behind Exhibit 27, which included an Exhibit A.
See Attachment A. Exhibit A states in ils entirety: “A portion of thc Northwest Y of the
Northwest 4, lcss the West 40 feet, the North 40 feet and the East 25 thereof, in Section 3,
Township 57 South, Range 39 East, Miami-Dade County, Florida.” (Emphasis supplied). No
more detailed description of thc property is found behind Exhibit 27 or elscwhere in the

Application of Villa Capri. Phase III. Because “a portion” eould refer 1o anything from a single



square inch of the property to the entire 30+-acre land area that follows the phrase “a portion of,”
it is impossible to tell which portion of the identified property is included in the development
site.

1L To compound the invalidity of the supplied document as sufficient “legal
description,” the first paragraph of the Simple Form Purchase Agrecement states that the property

is situated in Broward Countv, Florida, not Miami-Dade County, as stated in Exhibit A to that

Agreement. See Attachment A. This inconsistency 1n and of itself should have resulted in the
Applicant’s threshold failure. Florida Housing routinely causcs other Applicants to fail threshold
simply because of inconsistencics between their Application and their exhibits. (See, e.g.,
Scoriug Summary Report for Application No. 2009-089C, Janie's Garden, Phase 3, September
22, 2009, at p. 2, where the Applicant failed threshold because of an inconsistency between the
Ground Lease Agreement, which indicated that there are occupicd units on the site. and Part
HI.A.9.e. of the Application, which asks “Are any of the units occupied?” to which the Applicant
answered “no.”). Attachment B. However, cven if Florida Housing were permitted to
“overlook™ the reference to Broward County, the legal description 1s simply insufficient to locate
and identify the property.

iv. Black’s Law Dictionary defines a legal description as: “A formal
description of real property, including a description of any part subject to an eascment or

reservation, complete enough that a particular pieee of land can be located and identified. The

description ean be made by reference to a government survey, metes and bounds, or lot numbers
of a recorded plat.” Black's Law Dictionary, pp. 912-13 {8th ed. 2004). (emphasis supplicd)
V. The legal description of the property provided by Villa Capri, Phase 111, is

directly and facially contrary to this definition, as the reference to “[a] portion of,” without



describing which “portion” is being referenced, does not allow Florida Housing or anyone else to

locate and identify the development site. This is no different from saying “a portion of South

Florida,” when the Applicant is asked to identify the county where the proposed development is

located.

Vi, With undefined boundaries of the development site for Villa Capri, Phase

[, it is not possible to determine (1) whether or not the tie-breaker measurement point is

actually located on the site (and, therefore, whether or not the proposed development meets

proximity requirements; see pp. 16-22 of the Instructions); (2} which portion of the site is being

purchased (which also raises issues as to site control; see p. 31 of the Instructions), (3} the

maximum density for the site (which calls into question the Applicant’s evidence of appropriate

zoning; sce p. 33 of the Instructions); (3} and whether or not the development consists of

scattered sites (see rule 67-48.002(106), Fla. Admin. Code). Historically, Florida Housing has

relied upon an Applicant’s properly defined, verifiable legal description in multiple ways to
evaluate an Applieant’s proposed development:

(1} Verifving Proximity to Services: In 2004, on the second phase of a multi-phase site,

a participant in the Universal Cycle submiited a NOPSE demenstrating that the tie-

breaker measurement point shown ou the Survcyor Certification for Application No.

2004-111C was not. in fact, on the Applicant’s site. In an affidavit, a Florida

Licensed Surveyor comparcd the Applicant’s legal description to the Applicant’s

Surveyor Certification and determined that the purported tie breaker measurement

point was not located on the Applicant’s site. Florida Housing awarded Application

2004-11C zero proximity tie-breaker points because “Evidence in NOPSE indicates

that the Tie-Brecaker Measurement Point is invalid as it is not located on the Phase [I



site.” See Application No, 2004-111C, Madison Green Apartmeats 11, 2004 MMRB,
SAIL & HC Scoring Surnmary, July 6, 2004 at p. 2. Attachment C. It would have
been impossible for Florida Housing to determine that the Surveyor Certification for
Application No. 2004-111C was fallacious without a defined, verifiable legal
description. In the case of Villa Capri III, by not forcing the applicant to specifically
1dentify its site with a valid legal description, Florida Housing removes the ability to
definitively ascertain whether the site has proximity to services.

(2) Verifying Availability of Infrastructure: In 2008, a parlicipant in the Universal Cycle
compared local plat maps to the legal description submitted in Application No. 2008-
112C and submitted a NOPSE demonstrating that the site was a “scattered site” due
to the platted public rights of way that divided the development site. Based on this
information, the Applicant cured its forms to prove that there was availability of
infrastructure to each of its individual sites. See Application No. 2008-112C, Emerald
Palms, 2008 MMRB, SAIL & HC Scoring Summary, June 4, 2008, at p. 2.
Attachment D. In the case of Villa Capri II1, it is readily apparent based on looking
at the site in DeL.orme (the mapping software that the Corporation uses), that parts of
rhe land area referenced are divided by streets and therefore meet the definition of
scattered sites. By not forcing Villa Capri 111 to specifically identify its site with a
valid legal description, Florida Housing remaoves the ability to definitively ascertain
whether the site(s) have access to ifrastructure.

(3} Verifying Zoning: In 2009, a participant in the Universal Cycle compared the
allowable number of units per acre under the zoning code to the land area

demonstrated in Application No. 2009-194C’s legal description, and determined that



the number of units listed on the Zoning certification was more than local code
permitted for this land area. When asked to explain this discrepancy, the local zoning
official responded in an affidavit that the certification on the Zoning form was a
forgery, and Florida Housing determined that the Applicant failed threshold, stating:
“Information provided in a NOPSE indicates that the zoning designation stated on the
Local Government Verification that Development i1s Consistent with Zoning and
Land Use Regulations form (at Exhibit 32 of Applieation) will not allow the 75 units
proposed in the Application.” See Application No. 2009-194C, Grand Reserve Villas
Scoring Summary Report, October 21, 2010, at p. 5. Attachment E. As a result, the
Applicant subsequently withdrew the applieation from consideration for funding. It
would have been impossible for Florida Housing to determine that the Zoning form
for Application No. 2009-194C was fallacious without a defined, verifiable legal
description. In the ease of Villa Capri 111, without a valid legal description outlining
which portion of the site is intended to be developed, Florida Housing removes the
ability to definitively ascertain whether the site has sufficient density to build the
number of units that the Applicant has committed to build.
vii. Notably, in the 2008 Universal Cycle, the same developer of Villa Capri,
Phase III submitted an Applieation for a proposed development called Villa Capri. The legal
description behind Exhibit 27 for that project was exactly the same as for Villa Capri Phase III,
minus the opening phrase of “a portion of.” See Application No. 2008-266BS, Villa Capri, Exh.
27 (Exhibit A) (“The Northwest '4 of the Northwest ', less the West 40 feet, the North 30 feet
and the East 25 feet thercof, in Section 3, Township 37 South, Range 39 East, Miami-Dade

County, Florida.™). See Attachment F. Thus, the developer in 2008 included the entire site in its



legal description; in 2009, however, only “a portion of” the site is included. It is not possible
from the infoermation provided to tell which “portion™ of the site is proposed to be developed.

viil.  An unverifiable legal description simply fails to establish site control --
much like an illegible site control document. When confronted with illegible site control
documents in the past, Florida Housing has determined they fail threshold requirements. See,
e.g., Application No. 2004-041CS, Falcon Pass, 2004 MMRB, SAIL & HC Scoring Summary,
April 27, 2004, at p. 2 (“The documentation submitted to demonstrate site control is incomplete
because Exhibit B, Extension to Option to Purchase, is illegible.”) See Attachment G. Villa
Capri, Phase III's site control documentation ajso is incomnplete because the legal description is
so lacking that the development site cannot be identified.

iX. Because Villa Capri, Phase [[I did not submit an adequate legal
deseription, the Application should fail threshold requirements for site control and it should lose
an ability to proceed tie-breaker point.

B. Marcis Pointe Apartinents

Florida Housing erred in scoring and ranking Marcis Pointe Apartments in two instances.
First, the Applicant did not demonstrate site control. Second, Florida Housing did not require the
Applicant to comply with Florida Housing's rules concerning documents that must be attached to
cures. Either of these two errors s sufficient cause to remove Marcis Pointe from the funding
range.
Ineomplete Site Control Documents
i, When preliminary scores were issued by Florida Housing on September
21. 2009, Florida Housing’s scoring summary sheet stated that Marcis Pointe Apartments failed

threshold requirements relating to site control because “Section 1 of the Purchase and Sale



Agreement refers to an Exhibit A-1 which was not provided.” Attachment H (Application No.
2009-207C, Marcis Pointe Apartments, Scoring Summary Report at pg. 2).

1. Marcis Pointe Apartments attempted to cure this deficiency by providing
an amendment to the Purchase and Sale Agreement (Exhibit 27 1o the Application) that removed
the reference to Exhibit A-1. However, Marcis Pointe Apartments failed to propetly cure the
deficiency because only the amendment to the Purchase and Sale Agreement was submitted
instead of the entire Purchase and Sale Agreement document. Florida Housing’s rules provide:

Pages of the Application that are not revised or otherwise changed may not be
resubmitted, except that documents executed by third parties must be submitted in

their entirety, including all attachmenis and exhibits referenced therein, even if
only a portion of the original document was revised.

R. 67-48.004(6), Fla. Admin. Code (emphasis supplied).

11, The amendment submitted with Marcis Pointe Apartments' cure is
indisputably part of a document executed by third parties, i.e., Vestcor Fund XXIV, Ltd., the
seller. See Composite Attachment I (original Exhibit 27 and amendment to that contract
submitted with Marcis Pointe’s cure). Thus, the entire contract should have been included with
the cure.

v. Moreover, the Imstructions provide that all documents submitted as
evidence of site control must include all attachments and exhibits. See Instructions, p. 31 (Part

II1.C.2): "The required documentation, including anv attachments or exhibits refereneed in anv

documeni. must be attached to that document regardless of whether that attachment or

exhibit has been provided as an attachment or exhibit to another document or whether the

information is provided elsewhere in the Application or has been previously provided.”

(Emphasis supplied).
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v. Marcis Pointe Apartments’ failure to comply with Florida Housing’s rules
creates another problem in that eliminating Exhibit A-1 by ameudment to the purchase and sale
agreemeni prevents any understanding of which part of the land being purchased 15 intended to
be used for the development. Exhibit A to the Purchase and Sale Agreement (the legal
description for the property) states that the parcel contains “33.530 acres, more or less” and that
the buyer has “contracted for 32 +/- Acres of the above referenced Lepgal Description.”
Composite Attachment I at p. 3 of Exhibit A. According to page 1 of the Purchase and Sale
Agreement, Exhibit A-1 “dcpicted” the parce!l “containing approximately 32+/- acres . . . .”
Thus, Exhibit A-1 was presumnably a sketch illustrating which 32-acre portion of the 33.5 acres
that Marcis Pointe Apartments intended to develop. When the sketch was removed as part of the
cure, the site control documents (as cured) make it impossible to tell which part of the parcel the
Applicant intends to use. Among the many problems with an undefined Development Site that
are more fully detailed in the discussion of Villa Capri above, the tie-breaker measurement point
(see Exhibit 25) cannot be verified.'

vi. As previously noted concerning Villa Capri, Phase III, Black’s Law
Dictionary defines a legal description as: “A formal description of real property. including a

description of any part subject to an easement or reservation, complete enough that a particular

piece of land can be located and identified. The description can be made by reference (o a

government survey, metes and bounds, or lot numbers of a recorded plat.” Rlack's Law
Dictionary, pp. 912-13 (8th ed. 2004). As it stands currently, some 32-aere subset of 33.5 acres is

availahle for purchase by the Applicant, but because of the climination of the sketch in Exhibit

! The tie breaker measurement point is used to determine an applicant’s proximity to

services such as a grocery store and a school. Instructions, p. 16. An applicant can earn points if
the proposed development is within specified distances from these services.
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A-1, that description is not eomplete enough that the development site can be identified.
Pursuant to rule 67-48.004(14), Florida Administrative Code, the “Site for the Development” is
among the items “that must be in the Application and cannot be revised, corrected or
supplemented after the Application deadline.” See R. 67-48.004(14)(e). Fla. Admin. Code.
Thus, Flotida Housing should have rejected the application of Marcis Point when Exhibit A-1
was removed from Exhibit 27. At a minimum, Florida Housing should have found that Marcis
failed thrcshold requirements relating to site control.

Incomplcte Surveyor Certification

vii.  Marcis Pointe Apartments’ cure of another deficiency identified at
preliminary scoring also violates Florida Housing’s rules, discusscd above, relating to attaching
all documents executed by third parties. At preliminary scoring, Marcis Pointe Apartments
received only 1.00 point (out of a possible 1.25) for proximity to a public bus stop or Metro-
Rail stop. Attachment H at p. 3. Marcis Pointe Apartments attempted to cure this deficiency
by revising the tie-breaker measurement point and submitting a revised Surveyor Certification
form. Compeosite Attachment J (two cures to Item 3P). However, although the form was
submitted, Marcis Pointe Apartments failed to resubmit all of the sketches that are required by
the Instructions for Exhibit 25. Instructions, p. 20 (Part IT1.A.10.b.(2): (“Additionally, for each
latitude and longitude coordinate provided for a service housed within a building, the Applicant
must provide a sketch depicting the locations of the exterior public entrance used for the latitude
and longitude coordinates for each service.”).

viii.  [nstead of resubmitting all four sketiches that were included with the
original Exhibit 25, Marcis Pointe Apartments submitted only two sketches and stated that the

others were “revised” but “intentionally omitted.” The sketehes were executed by a third party



(the surveyor), and pursuant to Florida Housing’s rule 67-48.004(6), they should have been
attached to the applicant’s cure.

1X. Marcis Pointe Apartments did not comply with the plain language of
Florida Housing's rules. Florida Housing cannot simply ignore its own tules. Collier County
Brd of County Commissioners v. Fish and Wildlife Conservation Comm 'n, 993 So. 2d 69, 72-73
(Fla. 2d DCA 2008); Vantage Healthcare Corp. v. Agency for Health Care Admin., 687 So. 2d
306, 308 {Fla. 1st DCA 1997). Thus, because Marcis Pointe Apartments did not cure deficiencies
relating to its tie breaker measurement point for a bus stop correctly, it should be considered
ineligible for 1.25 proximity tie-breaker points relating to the bus stop.

C. Flagler Village

Florida Housing erred in sconing and ranking Flagler Village in three instances. First,
contrary to Florida Housing's rules, Flagler Village changed the Applicant entity after the
Application deadline. Second, Flagler Village changed the percentage of ownership of the
Applicant Entity after the Application deadline. Third. Flagler Village did not submit complete
documents so as to demonstratc evidence of site controt. Any of these three errors are sufficient
eause to remove Flagler Village from the funding rangc.

Changes to the Applicant Namne

1. In its original Application, Flagler Village identified the “Applicant” as
“Flagler Village Limited Partnership.” Sce Attachment K (page | of the Applieation). When
preliminary scores were rcleased, Florida Housing found that Flagler Village had failed
threshold, noting: “The name stated at Part 1. A.2.a. of the Application (Flagler Village Limited

Partnership} does not match the entity on the Department of State certificate provided at Exhibit

13



3 (Flagler Village Limited Partnership, Ltd.).” See Attachment L (Application No. 2009-216C,
Flagler Village, Scoring Summary Report, September 21, 2009 at pg. 2). In fact, the Applicant’s
original Exhibit 3 (Certificate of Status from the Secretary of State)} identified the entity as
Flagler Village Limted Partnership, Ltd. See Attachment M (emphasis supplied; no “i” in the
word Limited). Throughout the Exhibits attached to the original Application, three different
names were uscd to identify the Applicant. See, ¢.g. Exhs. 55 and 56 (Flagler Village Limited
Partnership); Exhs. 2, 9, and 27 (Flagler Village Limited Partnership, Ltd.); Exh. 3 (Flagler
Village Limted Partnership, Ltd).
i In an attempt to cure the deficiency, Flagler Village submitted a revised
Application showing the name of the Applicant as “Flagler Village Limted Partnership, Lid.,”
which is consistent with the name of the entity established with the Department of State. Flagler
Village also submitted several revised exhibits reflecting the correct name of the Applicant.
Florida Housing erred by accepting Flagler Village’s cure.
il Rule 67-48.004{14) provides:
Notwithstanding any other provision of these rules, there are certain items
that must be included in the Application and cannot be revised, corrected or
supplemented after the Application Deadline. Failure 1o submit these items in the
Application at the time of the Application Deadline shall result in rejection of the

Application without opportunity to submit additional information. Any attempted
changes to these items will not be accepted. These items are as follows:

(a) Name of the Applicant; notwithstanding the foregoing, the name of the
Applicant may be changed only by written request of an Applicant to Corporation
staff and approval of the Board after the Applicant has been invited to enter credit
underwriting;

(Emphasis supplied).

: The Universal Application Instructions, which have been incorporated into rule 67-

48.004(1)(a). provide: “Except for public housing authorities, Applicant must include behind a
tab labeled “Exhibit 3” 2 copy of the valid Certificate of Good Standing from the Florida
Secretary of State.”™ See Instructions, p. 6 (Part [1.A.2.¢.)

14



iv. The plain language of rule 67-48.004(14) provides that the name of the
Applicant “cannot be revised, corrected, or supplemented after the Application deadline.”
Flagler Village indisputably attempted to correct the name of the Applicant to make 1t consistent
with the entity registered with the Department of State. Although Flonida Housing’s rules permit
applicants to “cure” many mistakes in their applications during a specified time period (see rule
67-48.004(6)), the agency has also determined certain items cannot be cured. R. 67-48.004(14),
Fla. Admin. Code. As previously noted, Florida Housing cannot simply ignore its own rules.
Collier County, 993 So. 2d at 72-73; Vantage Healthcare, 687 So. 2d at 308. The Flagler Village
application should fail threshold requirements because the original name of the Applicant is a
non-existent legal entity, and no correction of the Applicant name is permitted.
Changes in Ownership of the Applicant Entity
v. When Florida Housing released its second round of scores on October 21,
2009,” the following threshold failure was identified in Flagler Village's application:
Although the Applicant provided the required list of Principals at Exhibit 9, the
list does not disclose the members and managers of the Initial Limited Partner,
Flagler Village Holding, LLC.
See Attachment N (Application No. 2009-216C, Flagler Village, NOPSE scores, at pg.
2).
vi, Flagler Village attempted to cure this deficiency by submittiug a new
Exhibit 9 that includes the members and managers of the Initial Limited Partner Flagler Village

Holding, LLC. However, in revising Exhibit 9, Flagler Village altered the percentage ownership

of the General Partner, Overseas GP, LLC from “.0100%” (one one hundredth of one percent) to

! These scores are called NOPSE scores because they include deficiencies identified by

competing applicants through the filing of Notices of Possible Scoring Errors (NOPSEs).
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“010%"” (ten percent). See Composite Attachment O (Flagler Village’s onginal Exhibit 9 and
Flagler Village’s revised Exhibit 9). This change resnits in a prohibited change in the percentage
ownership of the principals of the Applicant, and also resnlts in the ownership interests
exceeding 100 percent.
vii.  The Universal Application Instruetions provide at page 7 (Part [[.A.3.a.):
For a Limited Partnership, provide a list, as of Application Deadline, of the
following: (i) the Principals of the Applicant, including percentage of ownership

interest of each, and (ii)} the Principals for each Developer. Provide this
information behind a tab labcled “Exhibit 97.

(Emphasis supplied}. Flagler Village’s Exhibit 9 reflects a change in the percentage ownership
interest from that which was in existence as of the Application deadline. This is directly eontrary
to Florida Housing’s rules and should result in a threshold failure. See Instructions, p. 6 (Part
[1.A.2.(1)): “Changes to the Applicant entity prior to the execution of a Carryover Allocation
Agreement or without Board approval prior to the issuance of the Final Housing Credit
Allocation Agreement will result in a disqualification from receiving funding and shall be
deeined a material misrepresentation.”

viil.  Additionally, the ownership interests of the Applicant no longer add up to
100 percent. Florida Housing relics on the accuracy of these percentages in delermining overall
financial feasibility and many other decisions. The ambiguity created by Flagler Village is
directly contrary to long-standing Florida Housing policy. As Florida Housing is charged with
awarding fcderal funds with strict deadlines that risk recapture of funds from Florida to be
redistributed to ather states, Florida Housing has correctly enforced rules requiring these exhibits
1o be both flawless and consistent throughout the application process.  Florida Housing’s
[nstructions at page 74 (Part V.D.2.(b)) provide that “[t]he percentage of [housing] credits

proposed to be purchased must be equal to or less than the percentage of ownership interest held

16



by the limited partner or member.” Because of Flagler Village’s increase to the General
Partner’s ownership inieresis to ten percent, 1t is impossible for the Apphcant to syndicate
99.90% of its partnership in accordance with Flagler Village’s equity commitment letter at
Exhibit 55. Several applicants failed threshold on this basis in the 2009 Universal Cycle,
including Application No. 2009-214C, TM Alexander, Scoring Summary Report, September 21,
2009, at p. 3 (“Per page 74 of the 2009 Universal Application Instructions, the percentage of
credits being purchased must be equal to or less than the percentagc of ownership interest held
by the limited partner or member. The Applicant stated at Exhibit ¢ of the Application that the
limited partner’s interest in the Applicant entity is 99.98%. However, the equity commitment at
Exhibit 55A states the 99.99% of the HC allocation is being purchased. Because of this
inconsistency, the HC equity cannot be considered a source of financing.”). See Attachment P.
ix. In 2009, Progresso Point (App. No. 2009-123C) had a 99.9% limited
partnership interest listed in its Exhibit 9. as distinct from a 99.99% limited partnership interest
in its equity commitment letter. When preliminary scores were released, Florida Housing found
that Progresso Point failed threshold for this reason. See Attachment Q (Application No. 2009-
123C, Progresso Point, Scoring Summary Report for Progresso Point, September 21, 2009 at pg.
2). Seemingly tiny differences in ownership are grounds for failing threshold in the Universal
Cyele. In simple mathematical lerms. the discrepancies that caused TM Alexander and
Progresso Point to fail threshold were much smaller than that of Flagler Village. Florida
Housing refused to infer that the difference between 99.99% and 99.9% was insignificant for
Progresso Point, and in turn should acknowledge the discrepancy between ten percent and .01%

percent.
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X. The Flagler Village Cure referred to several of the Applicant’s mistakes as
“obviously an inadvertent scrivener’s error.” These discrepancies cannot be dismissed as
meaningless “'scrivener’s errors.” Flonda Housing has routinely relied on such discrepancies in
scoring decisions. In Florida Housing™s Argument in Opposition to the Recommended Order for
APD Housing Partners 20 v. Florida Housing Finance Corporation (Case No. 2009-067UC),
Florida Housing declared that “The Universal Application Cycle 1s a competitive application
process in which applications are scored based not upon what an applicant may have intended to
provide {or should have provided) in its application in order to satisfy the applicable rule
requirements but, rather, upon the information actually provided in its application, includiug the
exhibits and cure materials.” Attachment R at pp. 3-4. The Corporation elaborated that “Florida
Housing is neither required nor permiited to assist Petitioner or any other applicant in completing
its application.” Id. at p. 5. Florida Housing also cited Savannah Springs Apartment II, Lid v.
Florida Housing Finance Corporation in concluding that FHFC was “not allowed to disregard
the entity named in the application at deadline even though “natural persons™ responsiblc for the
operations of the entities were identical at all times.” Id. at p. 5, n.6. The Florida Housing Board
denied funding to APD Housing Partners for the reasons expressed in Florida Housing's
Argument in Opposition to thc Recommended Order. See Final Order in Case No. 2009067UC,
at pp. 7-21. 7 8.5-1-S.-19. Attachment S. In turn, Florida Housing should determine that
Flagler Village Limited Partnership failed threshold due to the multiple instances of errant
information actually provided in its Application.

Failure to Dcmonstrate Site Control

X1, Finally. Flagler Village also failed to demonstrate site control because it

omitted part of a leasc in 1ts cure of a deficiency identificd by Florida [Mousing at preliminary

18



scoring.  Florida Housing noted in his preliminary scoring summary as follows: *To
demonstrate site control, the Applicant provided a Sub-Lease Agreement which refers to a copy
of a Ground Lease dated July 19, 2006. A Ground Lease was also provided; however, it is dated
September 20, 2006 and is therefore inconsistent with the Sub-Lease.” (This language can also
be found on Flagler Village’s NOPSE scores, which are at Attachment N.) Flagler Village
attempted to cure the deficiency by submitting a revised Sub-Lease (with the Ground Lease
attached as an exhibit). Unfortunately, the Applicant did not include page 51 of the Ground
Lease.
xii.  Florida Housing’s Instructions for Evidence of Site Control provide:

The required documentation, including any attachments or exhibits referenced in

any document, must be attached to that document regardless of whether that

attachment or exhibit has been provided as an attachment or exhibit to another

document or whether the information 1s provided elsewhere in the Application or

has been previously provided. Such doecumentation, including any attachments or

exhibits, must be provided behind a tab labeled “Exhibit 27.
[nstructions, p. 31. (Part 111.C.2.). The missing page is part of an attachment to the site control
documentation. Thus, the Applicant should have been disqualified for a threshold failure to
provide evidence of site control.*

11, Because of the specilically identified threshold and scoring errors discussed
above, Florida Housing erred by placing Villa Capri, Phase 111 on the waiting list for the 2009
Universal Cycle, by ranking Marcis Pointe Apartinents and Flagler Village in the funding range
and by failing to rank Brownsville in the funding range.

12, Rules and statutes that require reversal of the proposed agency action are the

Florida Housing Finance Corporation Act (sections 420.501 et. seq., Florida Statutes); sections

! Natably, thc Applicant’s original submission only included a blank sheet of paper where

page 51 should have heen in the Ground Lease.
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120.569 and 120.57(2), Florida Statules; and rules 67-48.002, 67-48.004 (including the
Universal Application Instructions, which are ineorporated by referenee), and 67-48.005, Florida
Administrative Code.

13.  Based on the foregoing, Brownsville respectfuily requests that Florida Housing
schedule this matter for an informal hearing and that the Hearing Officer enter a Recommended
Order finding that Florida Housing erred in finding that Villa Capri, Phase 1II, Marcis Pointe
Apartmenis and Flagler Village and met threshald requirements and in the scoring and ranking
of each of the three challenged developments. Brownsville further requests that Flarida Housing
enter a Final Order adopting thc requested recommendations of the Hearing Officer and
determining that Brownsville should have been in the funding range when final rankings were
issued for the 2009 Universal Cycle. As a result of such Final Order, Brownsville requests an
allocation of housing crcdits and any other relief to which it is entitled, pursuant to rule 67-
48.005(7), Florida Administrative Code,

14. At the time of filing this petition, Brownsville does not believe that any material
facts are in dispute. Brownswille reserves the right to seek a hearing pursuant to sections 120.569
and 120.57(1) at the Division of Administrative Hearings if, during the course of proceedings on
this petition, dispqu issues of material fact become known to the parties,

Dated: 3

2 / le, ectfully submitted,

1 QB%

Donna E. Blanton

Florida Bar No. 948500

Radey Thomas Yon & Clark, P.A.

301 S. Bronough Street, Suite 200
Tallahassee. Florida 32301
850-425-6654 (phone)

850-425-6694 (facsimile)

Attorney for Brownsville Village 111, Ltd.
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2009-219C

VILLA CAPRI, PHASE I1I
MIAMI-DADE COUNTY, FLLORIDA

Year 2009 Universal Cycle
Housing Credits Application

Applicant:

Villa Capri III Associates, Ltd.

Submitted by:

CSG Development Services, LLC
2100 Hollywood Boulevard
Hollywood, FL 33020
Phone: (305) 443-8288/Fax: (786) 709-2363

COPY

Attachment A
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SIMPLE FORM PURCHASE AGREEMENT
THIS SIMPLE FORM PURCHASE AGREEMENT (the “Agreement”) is
made by and between VILLA CAPRI, INC., a Florida eorporation (“Seller”) and
VILLA CAPRI III ASSOCIATES, L.TD., a Florida limited partnership {"Purchaser”).

WITNESSETH:

l. Premises. Subjeel to the terms and conditions set forth below, Seller shall convey
to Purchaser and Purchaser shall purchase from Seller the following described parcel of
property sttuated in Broward County, Florida:

SEE EXHIBIT A ATTACHED HERETO (the “Premises™).

2. Purchase Price. The sum of TWQO MILLION THREE HUNDRED TEN
THOUSAND AND NO/100 DOLLARS ($2,310,000.00), subject to adjustments, credits,
and prorations as set forth herein {the “Purchase Price”), shall be paid by Purchaser to
Seller in cash at Closing

3. Title Insurance and Survey. Seller shall provide to Purchaser a title
commilmenl (the “Title Commitment™) for an ALTA Form B, Marketability Policy (the
*Title Policy”) issued by an agent of First American Title Insurance Company (the “Title
Insurancc Company™) covering title to the Premises, Purchaser may oblain a survey (the
“Survey”).

4. Unpermitted Exceptions and Survey Defects. 1f the Survey, the Title
Commitment, or Purchaser’s inspection of the Premises or the improvements thereon
discloses any exceptions, requirements, necessary repairs, encroachuments, or other issues
which are not acceptable to Purchaser, in Purchaser’s sole discretion, Purchaser shall
have the night to either (a) terminate this Agreement upon written notice to Seller with
neither party having any further obligation hereunder, or (b) waive such objection and
proceed to Closing with no requirement that Seller make any changes or repairs.

5. Scller’s Documents. Seller shall execute and deliver to Purchaser at Closing, the
following:

(a) A deed executed by Seller conveying to Purchaser fee simple title (o the
Premises;

(b) Such other Closing documents as rcasonably may be required to
consummate the transaction or which may be requircd by the Title Insurance Company in
order 1o issue the Title Policy as required by the Title Commitment.

6. Expense Provisions. Any documentary stamps and transfer/sales taxes, the cost
of recording the deed, the cost of the Survey, and the title insurance premium shall be
paid by Purchaser on or before Closing.

JRLMHOUSINGW11897 2
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7. Closing. Subject to the terms and conditions hereof, the Closing of this
transaction shall be completed, on or before December 31, 2009 (the “Closing Date™),
with the agent of the Title Insurance Company acting as the Escrow Agent. At
Purchaser’s option, the Closing may be held sooner so long as Purchaser gives Seller
notiee of the revised Closing Date. Seller shall dcliver pessession of the Premises to
Purchaser on the Closing Date.

8. Prorations. Real estate taxes for the year of the Closing shali be prorated on an
accrual basis as of the Closing Date, based upon the most recent ascertainable taxes.

9. Contract Construction. This Agreement shall not be interpreted against either
party solely because sueh party drafted the Agreement.

10.  Successors and Assigns. The Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

11. No Representations or Warranties. Seller makes no representations or
warranties to Purchaser and it is agreed by Seller and Purchaser that the Premises is sold
in as “as is” and “where 1s” condition with no reliance on any representations made by
Seller. Purchaser agrees that it will use its own due diligence on or before October 31,
2009 to determine whether or not the Premises and any improvements thereon are fit for
Purchaser’s intended purposes.

2. Amendments. Except as otherwise provided herein, this Agreement may be
amended or modified by, and only by, a written instrument executed by Seller and
Purchaser.

13.  Law. This Agreement shall be governed by and construed in accordance with
Florida law.

14, Section Headings. The section headings inserted in this Agreement are for
convenience only and arc not intended to, and shall not be construed to, limit, enlarge or
affect the seope or intent of this Agreement, nor the meaning of any provision hereof.

5.  Merger of Prior Agreements. This Agreement supersedes all prior agreements
and understandings between the parties hercto relating to the subject matter hereof.

16.  Attorney’s Fees and Casts. In any litigation arising out of or pertaining to the
Agrecment, the prevailing party shall be entitled to an award of its attomey’s fees,
whether ineurred before, after or daring trial, or upon any appellate level.

17.  Broker and Legal Representation. Eaeh party shall indemnify the other from
claims for commissions made by any broker claiming that it had an agreement with such

party.
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18.  Time. Time is of the essence of the Agreement. When any time period specified
herein falls or ends upon a Saturday, Sunday or legal holiday, the time period shall be
automafieally extend to 5:00 P.M. in the next ensuing business day.

19.  Counterparts and Fax. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same document. [t is the intent of the parties to circulate original
signature copies, however, fax copies shall be deemed originals until original signatures

are obtained.

20.  Default. In the event of a default by Seller, Purchaser shall be entitled to demand
and rcceive specific performance of this Agreement.

WITNESS, the due execution hereof as of the day and year so stated.
WITNESSES: “PURCHASER”

VILLA CAPRI Il ASSOCIATES, LTD. a
Florida limited partnership :

By:  Cornerstone Villa Capri III, LLC, a
Florida limited liability company,

M its general partner
L4 f
;}QML&& (QQ}J ALY, _ BY/\'\W%‘-’—‘LW——\
L MaraS. Mades
Vice President

WITNESSES: “SELLER”

N VILLA CAPRI, INC. a
W-/ Florida corporation

@&% Lo By: / | SR

' Mara$. Mades, Vice President

ORLPHJOUSINGW 11867 2
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Exhibit A

A portion of the Northwest ¥ of the Northwest %, less the West 40 feet, the North
40 feet and the East 25 thereof, in Secticn 3, Township 57 South, Range 39 East, Miami-
Dade County, Florida

ORLNHOUSING\BLISeT 2
31222/0038 JCM hs B222005 236 M



Scoring Summary Report
File #; 2009-089C Development Name: Janie's Garden Phase 3

File # 2003-083C

Development MName: tanie's Gatden Phase 3

lAs O Totai Poinls Mel Threshold? | Ability to Proceed Tie-| Proximily Tie-
Breaker Points Breaker Poinls
09/22{2009 56 00 N 500 7.50
Pretiminary 56.00 N §.00 7.50
INOPSE )
Final !
Final-Ranking —I
Scores:
‘Tlem i Panljeclionl Subsection|Description ] Ay ailable Points [ Preliminary NOF'SF.—! Final Finat Ranking
Construclion Fealures & Amenilies
15 m B 2a New Conslructon 9.00 90Q
15 il 8 2.b Rehahilitalion/Substantial Rehabililation 9.00 0.00
28 11§ B 2c All Developmenis Except SRO 12.00 2.00
25 1} B 2d SRO Developments 12.00 0.00
e 1] B 2e Energy Conservation Fealures 9.00 9.00
45 mo8 3 Green Building 500 5.00
Set-Aside Commitment
55 m[e 1.b.(2) Speclal Needs Households 4.00] 0.00
6S TG 1.b.43) Tolal Sel-Aside Commilment 3.00 3,00 -
78 i E 3 Aflordabilty Period 5.00 5.00
Resident Programs
85 TG 1 Programs for Non-Flderly & Non-Homeless 6.00 6.00 ]
RS 1] F 2 Programs for Homeless (SRO & Non-SRD) 6.00 0.0¢
83 ] F 3 Frograms for Elderly 6.00 Q.00
9s m|F a Programs for All Applicants B 8.00 8.00
Local Government Contribulions
[105 v Ta | | Contributions | 5.00 ] 5.00] ] ]
Local Governmenl Incenlives -
s v s [incentives [ 4.00] 4 00] |‘ |

10l4
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Reason(s) Scores Nol Maxed:

ltem # Reason(s)

Created As Result

Rescinded As Resull

I
|
st
l

The Applicant indicaled at Part LA 2 b. of the Application that the proposed Development will Prelminary
consist of Scaltered Sites. However, at Part 111 B.2 | the Applicant farled 1o commit to locate
each selected feature and amenity that is not unit-specific on each of lhe Scattered Sites or no
more than 1/18 mile from the site with the most units, or a combination of both. As a resul(, {he
Applican! received paints anly for unit-specific fealures and amenilies

iSS

|-

All of the parlicipating Special Needs Household Relerral Agencies for the county are not lisled  |Preliminary
on the Appiicant Natification to Special Needs Household Referral Agency form. Because the
|form is incomplele, the Applicant is nol eligible for Special Needs points,

Threshold(s) Failed:

1

Iltem #! Parl Section Subsection

Description

Reason(s)

Created as
Resull of

| Res_cmded as

Result of

1T

A

D

2

HC Equity

The equity commiiment does not contain a statement that
“the commitment does nol expire before December 31,
2009," as required on page 74 of the 2009 Universal
Application Instruclions. Therefore. the HC equily was
not considered a source of financing,

Preliminary

27

HC Equily

Per page 73 of the 2009 Universa! Application
Instructions, at least 15% of the proposed equity to be
provided must be paid prior to or simultaneous wilh lhe
closing of construclion financing  The Applican! provided
an equity commilmen! from Prestige Affordable Housing
Equity Partners, LLC tha! does not meet the 15%
requirement. Therefore, the commitment cannot be
considered a source of financing.

Preliminary

3T

Consirucltion/Rehab.
Analysis

The Applicant has a construclion financing shortfall of
$1,482 056,

Preliminary

4T

Permanent Analysis

The Applicani has a permanent financing shortfall of
$6,847 B56.

Freliminary

5T

1t

Development Slatus

Section 6.2.3 of the Apnl 23, 2009 Ground Lease
Agreement indicates that there are occupied units,
however, the Applicanl answered “no” at Parl lILA.9.¢. of
the Appiicalion which asks “Are any of the units

occupied?”.

Prebminary




Ability To Proceed Tie-Breaker Points:

Available ! Final
ltem # | Partl Seclion' Subsection Description Points Preliminary | NOPSE | Finat | Ranking
1A " C 4 Sile Plan/Plal Approva) 1.00 1.00
24 i C Ja Availability of Electneily 1.00 1.00
3A il C b Availability of Water 1.00 1.00
4A il C 3c Avaitability of Scwer 1.00 1.00
5A mn C 3d Availability of Roads 1.00 1.00
A 1] C 4 Appropriately Zoned i 1.00 1.00
Proximity Tie-Breaker Points:

T ' T | o o Availabie T i Final
tem# Pan. Section| SubsectionjDescription Points Preliminary NOPSE Final  Ranking
e i A 10.6 (2) (@) |Grocery Store 1.25 0.00

FEP I A 10.b.(2) {b) |Public Schoal 1.25 0.00

3P I A 10 6.(2) (&) Medical Facility 1.25 0.00

4p m A 100(2)(d) |Pharmacy 1.25 0.00

5p nm A 19.b.(2) (&) |Public Bus Stop or Metro-Rail Siop 1.25 Q.00

6P m A 10.¢c Proximity to Deveiopment on FHFC Developrent 375 0.00

Proximity List
7P N )A 10.a Involvement of a PHA | 750 7 50

Jofd

8/22/2009 2.51.31 PM



Addiltional Application Camments:

!Irem # Pan Section = Subsection 5 Description Comment{s) Created as Rescln_(_:-led as
i ' L . | I . Resultof | Resuliof
1C v B | ‘Development Cost Pro The Applicant listed “relocation cost and unanticipated Preliminary '
IForma increases in soft cosl” in the amounl of $510,100. !

!
|
! However, No. 5 on the Development Cost Pro Forma i
Notes states “For purposes of the Developmenl Cost
l ‘ calculalion in this Application, the only reserves allowed
f are contingency reserves for rehabilitation and
construction, which cannot exceed 5% .. . ." The | !
: i“relocation cost and increase in soft cosl” plus the
| icontingency reserve at A 4 an lhe Pro Forma exceed the
imaximum 5% by $373,879 Therefore, the Development
| ! |Cost was reduced by $373,878 :

4014 972212009 2:51°31 PM



As of: 07/06:2004

2004 MMRB, SAIL & HC Scoring Summary

File # 2004-i11C Development Name; Madison Green Apariments ||
As Of: Total Met Proximity Tie- Corporation Funding per SAIL Request Amount Is SAIL Request Amount
Points Threshald? Breaker Points Set- Aside Unit as Percentage of Equal to or Greater than 10%
Development Cost of Total Development Cost?
07 - 06 - 2004 61 N $47,343.75 Ve N
Preliminary 61 N 75 $47.343.75 % N
NOPSE 61 N $47.343.75 % N
Fimal 61 N $47,343.75 %o N
Final-Ranking 0 N 0
Scores:
ltem # |Part|Section|Subsection|Description Available |Preliminary |[NOPSE|Final|Final Ranking
Points
Optional Features & Amenities
15 [E 2.a. New Canstruction 9] g 9] & 0 !
15 T 2.b. RehabilitationfSubstantial Rehabilitation 9 0 0 0 0 |
25 i |B 2.c. All Developments Except SRO 12 12 2 12 0 |
25 im [B 2d. 5SRO Developments | 12 0 0 0 Q |
35 T 2.6 Energy Conservation Features l 9 9 9 9 0 !
Set-Aside Commitments
45 0T E 1h. Tolal Sel-Aside Percentage 3 3 3 3 0
55 WmoE 1.c. Set-Aside Breakdown Chart 5 5 5 5 0|
65 m | 3. Affordability Period 5 5 5 5 0 |
Resident Programs
73 1] F 1. Programs for Non-Elderly & Nor-Homeiess 61 6 5 i 0 |
75 1] F 2. Programs for Homeless {SRO & Non-SRO) 6 0 0 o} 0 |
75 1] F a Programs for Elderly [ 0 [ ¥ 0 E
fes mF 4, Programs for All Applicants 8 | 8 8 8 0|
Local Government Support
88 v a. Coninbufions 5 D 0 0 0 |
as v b. [Incentives 4 4 4 4 0 i

Attachment C



As of:

File #

07/06/2004

2004-111C

Development Name:

Reason(s) Scores Not Maxed:

2004 MMRB, SAIL & HC Scoring Summary

Madison Green Apartments Il

ltem # Reason(s) Created As Result |Rescinded as Result
a5 The Local Governmenl Verification of Conlribulion - Grant form provided in the Applicalion is the DRAFT form which is the strike lhrough version and not an Preliminary
acceplable farm for verilication. Thereflore, the Applicant did not qualily lor any paints.
Threshold(s) Failed:
r . - - - -
ltem # |Part|Section|Subsection Description Reason(s) Created As Result |Rescinded as Result
of of
1T 1E C Ja Availability of Electricity The Verification of Availability of Infrastructure - Electricity form provided in the Preliminary
Agplication is lhe DRAFT form which is the strike through version and nol an
acceptable form for verilicalion.
2T ] C 3.b. Availabilily of Water The Verification of Availability of Infrastructure - Water form provided in the Preliminary
Application is lhe DRAFT torm which is the strike through version and not an
acceptable form for verilicalion.
ki} 1l C ic Availability of Sewer Capacity The Verification of Availability of Infrastructure - Sewer Gapacity, Package Treatment | Preliminary
or Septic Tank form provided in Ihe Application is the DRAFT form which is the slrike
through version and not an acceplable form for verification.
4T HI C ad. Availability of Reads The Verification ot Availability of Infrastructure - Roads form provided in the Preliminary
Application is the DRAFT form which is the sirike through version and not an
acceptable form for verificalion.
Proximity Tie-Breaker Points:
item # |Part|Section|Subsection|Description Available |Preliminary | NOPSE!FinallFinal Ranking
1P 1] A 10.a.(2)(a} Grocery Stare 125 1.25 0 0 0
2r Il A 10.a.(23 (b} Fublic Scheol 1.25 1.25 0 0 0
P 1l A 10.a.(2}c) Medical Facility 1.25 H 0 g 0
| 4P I A 10.2.(2)d) Pharmacy 1.25 1.25 [i} Q 0
5P il A 10.a.(2){e) Public Bus Stop or Melro-Rail Slop 1,25 0 0 g 0
|—6P Il A 10.b. Proximity to Developments on FHFC Development Praximity List aA75 3.75 Q q | a
Reason{s) for Failure to Achieve Selected Proximity Tie-Breaker Points:
Itern # Reason(s) Created As Result | Rescinded as Result
of of
1P Evidence in NOPSE indicates (hai lhe Tie-Breaker Measurement Point is invalid as it is not localed on the Phase |l site. The NOPSE provides further NOPSE

z



As of;

File #

2004 MMRB, SAIL & HC Scoring Summary

070612004

2004-111C Development Name: Madison Green Apartments ||

Reason{s) for Failure to Achieve Selected Proximity Tie-Breaker Points:

Item #

Reason(s)

Created As Result

Rescinded as Result

| 6P

|Evideno& in NOPSE indicates that the Tie-Breaker Measuregment Point 1s invalid as it is nol located on the Phase |l site.

of of

1P

evidence thal the lalilude and longitude coordinales provided for the Grocery Slore represent & poinl that {5 not in the doarway lhreshold of the public

entrance to lhe service.
2P Evidence in NOPSE indfcates that the Tie-Breaker Measurement Point is invalid as it is not located on the Phase il site. NOPSE
4P Evidence in NOPSE indicates that the Tie-Breaker Measurement Paint is invalid as it is not located on the Phase |l site. The NOPSE provides further | NOPSE

evidence that lhe latitude and lengilude coordinates prowided for lhe Pharmacy represent a poinl that is not in Ihe doorway threshold of lhe public enlrance lo

lhe service.

|NOPSE

Additional Application Comments:

Item #

Part|Section|Subsection Description Reason{s)

Created As Result

Rescinded as Result

1C

Y B Change in Total Development Cosl The Applicant exceeded lhe General Contractor fee and Developer lee limils.
Therefare, these figures were decreased resuliing in Total Developmeni Cosl
decreasing from $7,494 688 lo $7.466,886.

Preliminary




As af: 06/0472008

2008 MMRB, SAIL & HC Scoring Summary

File 2  2006-112C Development Name: Emerald Palms
As O Tatal Met Proximity Tie-
Paints Threshold? Breaker Points
06 - 04 - 2008 66 N 7.5
Preliminary 66 N 7.5
NOPSE 66 N 7.5
Final 0 N 4]
Final-Ranking 0 N 4]
Scaores:
Item # [Part|Section|Subsection|Description Available |Preliminary [NOPSE|FinalFinal Ranking
Paints
Features & Amenities
[15 IE i2.a. New Construction 9] g 9 0 0 |
18 HI B 2.h, Rehabilitation/Substantial Rehabilitation 9 4] 0] 0 0 |
25 I B 2.c. Al Developments Except SRO 12 12 12 0 0 |
25 in B 2.d. 5SRO Developments 12 o 0 [i] [V |
[_38 n B 2e. Energy Conservation Features 5 el 9 0 0 |
[4S MRE 3 Green Building 5 5 5 0 o |
Set-Aside Commitments
558 i £ 1.0.{2){b) Total Set-Aside Commitment 3 3 3 0 0 |
65 il E 3. Affordability Period 5 5 5 0 Q |
Resident Programs
75 Il F 1. Programs for Non-Eldery & Non-Homeless 5 6 3] 0 0 |
75 n F 2. Programs for Homeless (SRQ & Non-SRO) [ 0 i] i} i} |
75 m F 3. Programs for Elderly 6 0 i 0 0 |
85 I F 4, Programs for All Applicants g il il a 0 |
Local Government Support
95 4% A Coantributions 5 5 5 [y} 0 |
108 v B. Incentives 4 4 4 o [V} |




As of: 06/04/2008
File# 2008-112C

Threshoid(s) Failed:

Development Name:

2008 MMRB, SAIL & HC Scoring Summary

Emerald Palms

Item # |Part|Section

Subsection

Description

Reason(s)

Created As Result
of

Rescinded as Result
of

1T n c

Environmental Site Assessment

The Apgplicant failed to provide the required Verification of Environmental Safety
Phase | Environmenlal Sile Assessment form and, if applicable, the Verification of
Envirgnmental Safety Phase il Environmental Sile Assessment form.

Preliminary

2T n A

2.b.

Scattered Sites

Based cn information provided by a NOPSE, it appears that the Development site is
divided by an easemenl and roadway and 1hus meeis the definition of Scattered
Sites (see subsection §7-48.002(98), F.A.C.). The Applicanl failed 1o correctly
answer the queslion al Part !ILA 2 b. of the Applicalion and failed to provide the
required information for each site.

NOPSE

aT L} B

Optional Features and Amenilies

Based on information provided by a NOPSE, it appears that the Development site is
divided by an easement and roadway and thus meels the definition of Scattered
Siles (see subsection 67-48.002(98), F.A.C.). The Applicant failed lo answer the
guestion at Part 111.B.2. of the Application.

NOPSE

4T

Financial Arrears

Pursuant to subsection(s) 67-48.004(5} andfor 67-21.003(5), F.A.C.. NOPSE scoring
may include financial obligations for which an Applicant or Principal, Affiliate or
Financial Beneficiary of an Applicanl or lhe Developer is in arrears to the Corporation
or an agent or assignee of the Corporation as of the due date for MOPSE filing {May
15, 2008}. As provided in paragraphis) 67-48.004(13)d) andfor 67-21.003{13)(d).
F.A.C., following the submission of the “Cures,” the Corporalion shall rejecl an
Application if the Applicanl fails lo satisfy any arrearages described in subsection(s)
67-48.004{5) andfor 67-21.003(5), F.A.C. A party 1o this Applicalicn {lhe Applicanl or
Principal, Affiliate or Financial Beneficiary of the Applicant or the Developer) 15 listed
on the May 15, 2008 Pasl Cue Report as being in amrears lo the Corporation as a
related party {the Applicanl or Principal. Affiliaie or Financial Benefhciary ol the
Applicant or the Developer) of Hidden Grove. The May 15, 2008 Pasl Due Reporlis
posted to lhe FHFC Website at

hittp:/fww floridahousing.erg/Home/PropertyOwnersiManagers/PastDueReports.htm.
A portion of lhe arrearage was salisfied prier to issuance of the NOPSE Scoring
Summary. however, $500.00 is still due and owing as of May 15, 2008. Payments
and guestions should be addressed to the serviger and not to Florida Housing.

NOPSE

Proximity Tie-Breaker Points:

Item # |Part|Section

Subsection

Description

Available

Preliminary

NOPSEFinal|Final Ranking

1P 1] A

10.3.(2)a)

Grocery Slore

1.25

125

125

2P 1l A

10.a.2)(b)

Public Schaol

1.25

1.25

1.25




As of:

File #

06/04/2008

2008-112C

Development Name:

Proximity Tie-Breaker Points:

2008 MMRB, SAIL & HC Scoring Summary

Emeraid Palms

ltem # |Part|Section Subsection|Description Available |Prefiminary [ NOPSE|Final|Final Ranking
3P m A 10a(2)cy  [Medcal Faciity 1.25 D 0 0 )
4P m A 10.8.2)d) Pharmacy 1.2§ D 0 0 0
5P mJa 10.2.(2){e) Public Bus Slop or Metro-Rail Step 1.25 1.25 1.25 Q 0
5P il A 10.b. Praximily to Development on FHFC Developmenl Proximity Lisl 375 375 375 0 8]

Additional Application Comments:

KM

Item #

Part

Section

Subsection

Description

Reason(s)

Created As Result

Rescinded as Result

A

10

Proximily

Per page 14 of the Apglication Inslructions, Ihe Applicalion automalically received
7.50 proximity e breaker painis because it involves a Public Housing Authorily.

Preliminary




Fip # 2008-184C Oavealaoman! Name: Grand Reserve Villas

Scoring Summary Report
File #: 2009-194C Development Name: Grand Reserve Villas

As Of: Total Points Met Threshold? | Ability to Proceed Tie- | Proximity Tie-
Breaker Points Breaker Points

1042112009 &60.00 N 1.00 375

Preliminary 65.00 N 6.00 375

NOPSE §0.00 N 1.00 3.75

Final

Final-Ranking

Scores:

|Ilem # I Partl Section|  Subsection [Description Available Points Preliminary { NOPSE | Final I Final Ranking
Construclion Fealures & Amenilies

15 il B 2a New Conslruclion 9.00 9.00 9.00

1S 1l B 2.b Renabililalion/Subslanlial Rehabililatian 9.00 0.00 0.00

25 1 B 2.c All Develapments Excepl SRQO 12.00 12.00 12.00

28 1 B 2d SRO Developments 12.00 0.00 0.00

35 1l B 2.e Energy Conservation Features 9.00 9.00 9.00

45 n B 3 Green Building 5.00 5.00 5.00
Sel-Aside Commitment

58 M E 1.b.(2) Special Needs Households 4.00 0.00 0.00

6S 1] E 1.b.(3) Total Set-Aside Commilmenl 3.00 3.00 3.00

7S l E 3 Affordability Period 5.00 5.00 5.00
Resident Programs

85 l F 1 Programs for Non-Elderly & Non-Homeless 5.00 5.00 5.00

85 ll F 2 Programs for Homeless (SRO & Non-SRO) 5.00 0.00 0.00

85 ll F 3 Programs for Elderly 6.0D 0.00 0.00

93 i F 4 Programs for All Applicantis 8 .00 8.00 8.00
Local Gavernmenl Contributions

[los (v [a [ Contributions 5.00] so00]  0.00]
Local Government Incentives

[1s v |8 [Incentives 4.00| a00] 400

1of8
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Reason(s) Scores Not Maxed:

Item #

Reason(s)

Created As Reasult

Rescinded As Result

55

The Applicanl Notification to Special Needs Household Relerral Agency form does nal refiect the
correct listing of participating Special Needs Household Referral Agencies for the counly,
Therefore, the Applicant is not eligible for Special Needs points,

Preliminary

85

The Appticant failed to selec! enough Residenl Programs for Non-Elderly/Non-Homeless
Developments to achieve maximum points.

Preliminary

105

Based on evidence provided by a NOPSE filed against Application numbers; 2009-128C, 2008-
134C, 2009-148C ,2009-149C, 2009-198C, 2009-199C and 2009-257C, Miami-Dade County set
aside a total of $1.5 Million to provide local funding in the amount of $300,000 each for up 1o five
(5} 2009 Universal Cycle Applications awarded funding by Florida Housing. However, the County
commilted to provide Local Government contribulions in the amount of $300,000 each lo as
many as thirty-three(33) 2009 Universal Cycle Miami-Dade County Applications, with no
contemplation given lo the possibility thal more than five (5) such Miami-Dade County
applications could be awarded funding by Florida Housing. The 2009 Universal Cycle
Application Instructions provide that "Local Governmenl contributions that have naot received final
approval will nol qualify as a Local Government contribution for purposes of this Application.”
Because the $1.5 Million set aside by lhe Counly is nol sufficient to fund all applicalions, it
cannot be determined whether the conlribution for this Applicalion has received final approval
from the Local Governmenl. Therefore, no points were awarded for this Local Government
Contribution and the Application does nol qualify for aulomatic paints.

NOPSE

108

Although the Applicant provided the Local Government Verification of Contribution - Loan farm
indicating the loan was available on or before May 26, 2009, evidence provided by a NOPSE
filed against Application numbers 2009-128C, 2009-134C, 2009-148C, 2009-149C, 2009-198C,
2009-199C, 2009-257C indicates Miami-Dade County did nel authorize funding for 2009
Universat Cycle Applications until September 1, 2009. In order to be eligible for points, the 2009
Universal Cycle Application Instructions require that the effective dale of the commitment be on
or before Application Deadline of August 20, 2009. Because funding for Local Gavernment
contributions had nol been autharized by the Counly as ol Application Deadline, the Local
Government Verificalion of Contribution - Loan form cannot be deemed 1o have been effective
“on or before the Application Deadline” and therefore is nol eligible for points.

NOPSE

2of8
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Threshold(s) Failed:

tem# | Part

Section

Subsaction

Dascription

Reason(s)

Created es
Result of

Rescinded as
Result of

1T I C

5

Environmental Sile
Assessment

The Applicant failed to provide the required Verification of
Environmental Safety - Phase | Environmental Sile
Assessment form and, if applicable, the Verification of
Environmental Safety — Phase Il Environmental Site
Assessment form.

Preliminary

2T vV D

HC Equity

The Applicant provided an equily commilment letter from
PNC at Exhibit 56. The total amount of equity listed in the
commitment letter does nol equal the sum of the stated
equity payments. Therefore, the eguity commitment could
not be considered a source of financing.

Preliminary

3T vV B

Construction/Rehah,

Analysis

The Applicant has a construction financing shortfall of
$6,790,493.

Preliminary

NOPSE

4T V4 B

Permanent Analysis

The Applicant has a permanent financing shortfall of
$6,790,493.

Preliminary

NOPSE

5T 0l Cc

Site Control

Section 17 of the December 3, 2008 Purchase and Sale
Agreement allows the Purchaser o assign its rights ". .
.under this Agreement provided thal any potential
Assignee expressly assumes all of lhe lerms, condilions
and obligations of this Agreement in writing". Language
to lhis effect is nol included in the April 5, 2009
Assignment of Contract.

Preliminary

6T 1l C

Site Plan Approval /
Plat Approval

Status ol Site Plan Approval has not been properly
demonstrated. A NOPSE provided a letter dated Oclober
1, 2009 from William Kiriloff of the Community
Development Department at the City of Florida City which
states that allhough a Local Government Verification of
Status of Site Plan Approval for Mullifamily Developmenis
form was provided by the Applicant (at Exhibit 26 of the
Apuplication} with Mr. Kiriloff's signature, he did not sign
the Site Plan Approval form.

NOPSE

T 1 C

Zoning

Based on information provided in a NOPSE, Mr. Kiriloff's
signature on the Local Government Verificalion of Status
of Site Plan Approval for Multifamily Developments form
(at Exhibit 26 of the Application} is nol Mr. Kiriloff's
signature. Based on this NOPSE, Florlda Housing is not
abie to determine whelher lhe signalure on the Local
Government Verification That Development Is Consisient
With Zoning and Land Use Regulatians farm {al Exhibit
32 of Application) purporting to be that of Mr. Kiriloff is in
fact Mr. Kiriloff's signature.

NOPSE

3Jol8
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ltem #

Pan

Subsection

Description

Reason(s)

Created as
Result of

Resclndéd as
Result of

BT

Hl

b

Availability of Water

a7

i

Based on inlormation provided in a NOPSE, Mr. Kiriloff's
signature on the Local Government Verification of Status
of Site Plan Approval for Multifamily Developments form
(at Exhibit 26 of the Application} is nol Mr. Kirilof's
signature. Based on this NOPSE, Florida Housing is not
able to delermine whelher the signalure on the
Verification of Availability of Infraslructure — Water form
(at Exhibit 29 of the Application) purporting to be that of
Mr. Kiriloff is in facl Mr. Kiriloff's signature.

NOPSE

Availability of Sewer

Based on information provided in a NOPSE, Mr. Kiriloff's
signature on the Local Government Verification of Status
of Site Plan Approval for Multifamily Developments form
{at Exhibit 26 of the Application) is not Mr. Kiriloff's
signalure. Based on this NOPSE, Florida Housing is not
able to determine whether the signature on lhe
Verification of Availability of Infrastructure — Sewer form
(at Exhibit 30 of the Application} purporting to be that of
Mr. Kiriloff is in fact Mr. Kiriloff's sighature.

NOPSE

10T

3d

Availability of Roads

Based on information provided in a NOPSE, Mr. Kiriloff's
signature on the Local Government Verification of Slatus
of Sile Plan Approval for Mullifamily Developmenis form
(al Exhibit 26 of the Application) is not Mr. Kirilof's
signature. Based on this NOPSE, Florida Housing is not
able to determine whether the signature on the
Verification of Availibility of Infrastruciure - Roads form (at
Exhibit 31 of the Application) purporting 1o be that of Mr.
Kiriloff is in fact Mr. Kiriloff's signature,

NOPSE

"T

Site Plan Approval /
Plal Approval

A NOPSE provided a lelter dated October 1, 2009 fram
William Kiriloff of the Community Development
Depariment al lhe City of Florida Cily which stales lhat
the zoning designation indicated on the Lacal
Government Verification of Status of Site Plan Appraval
for Multifamily Developments farm (at Exhibit 26 of the
Applicalion} is incarrect.

NOFSE




tem #

Part

Section

Subsection

Description

Reason(s)

Cr;asaled as
Result of

Rescinded as
Result of

12T

il

4

Zaning

A NOPSE provided a letter dated Cclober 1, 2008 from
William Kiriloff of the Community Development
Department al lhe City of Florida City which states that
lhe zoning designation indicaled on the Local
Government Verification of Status of Site Plan Approval
for Multifamily Developrnents form (at Exhibit 26 of the
Application) is incorrect. Based on this NOPSE, the
zoning designation indicated on the Local Government
Verification Thal Development |s Consistent With Zoning
and Land Use Regulations form (at Exhibil 32 of
Application) Is incorrect.

NOPSE

13T

Zoning

Information provided in a NOPSE indicates that the
zoning designation stated on the Local Government
Verification That Development |s Consistent With Zoning
and Land Use Regulations form (al Exhibil 32 of
Application) will not allow the 75 units proposed in the
Application.

NOPSE

14T

Conslruction/Rehab.
Analysis

The Applicant has a conslruction financing shortfall of
$7.090,493.

NOPSE

15T

Permanent Analysis

The Applicant has a permanent financing shortfall of
$7,090,493.

NOPSE

16T

Non-Corporation
Funding

Because the Local Government Verification of
Contribution - Lean form does not gualify as a Local
Governmeni contribution for purposes of this Application
(See ltem 108}, the Lecal Government Contribulion could
not be considered as a source of financing.

NOPSE

50f8
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) Created as Fi;;cinded as
ltem # | Part| Section| Subsection Description Reason(s) Resuit of Result of
17T Financial Arrears Pursuant to subsection 67-48.004(5), F.A.C., NOPSE NOPSE
scoring may include financial obligalions for which an
Applicant or Developer or Principal, Affiliate or Financial
Beneficiary of an Applicant or the Developer is in arrears
to the Corporalicn or an agent or assignee of the
Corporation as of the due date for NOPSE filing (Gclober
1, 2009). As provided in paragraph 67-48.004(13)(d),
F.A.C., following the submission of the “Cures,” the
Corporation shall reject an Application if lhe Applicant
fails to satisfy any arrearages described in subsection 67-
48.004(5), F.A.C. The Applicant or Developer or
Principal, Affiliale or Financial Beneficiary of the Applicant
or the Developer is listed on the October 1, 2008 Past
Due Report as being in arrears to the Corporalion in
connection with the following Development(s). Whisiler's
Cove. The October 1, 2009 Pasi Due Report is posted to
the FHFC Websile at
hitp:/iwww floridahousing.orgfHome/PropertyOwnersMan
agers/PastDueReports.htm. Paymenls and guestions
should be addressed to the servicer.
Ability To Proceed Tie-Breaker Points:

Available Final
tem # | Part| Section| Subsection |Description Points Preliminary | NOPSE | Final | Ranking |
1A I C 4 Site Plan/Plat Approval 1.00 1.00 0.00
2A Ll C 3.a Availability of Electricity 1.00 1.00 1.00
3A 1l C 3b Availability of Water 1.00 1.00 0.00
44 1 C 3.c Availability of Sewer 1.00 1.00 0.00
5A I C 3d Availability of Roads 1.00 1.00 0.00
64 11l C 4 Appropriately Zoned 1.00 1.00 0.00




Reason(s) for Failure to Achieve Selected Ability To Proceed Tie-Breaker Points:

f -
iItem # |Reason(s) Created As Result Rescinded As Result
1A The Application is not eligible for 1 Ability to Proceed Tie-Breaker Point for sile plan appraval. NOPSE
See llem 6T and 11T above.
3A The Application is nol eligible for 1 Abilily to Proceed Tie-Breaker Point for availability of water. INOPSE
See llem 8T above.
44 The Application is nat eligible for 1 Abilily lo Proceed Tie-Breaker Point for availabilily of sewer. INOPSE
See item 9T above.
5A The Application is not eligible for 1 Abilily to Proceed Tie-Breaker Point for availability of roads. {NOPSE
See item 10T above.
BA The Application is nal eligible for 1 Ability to Proceed Tie-Breaker FPeint for appropriate zoning NOPSE
and tand use. See llem 7T, 12T and 13T above.
Proximity Tie-Breaker Points:

Avallable Final
ltem # | Part| Section| Subsection |Description Points Preliminary | NOPSE | Final | Rankin
1P 1 A 10.b.{2) {(a) [Grocery Store 1.25 0.00 0.00
2P ]l A 10.0.{2) {b) |Public School 1.25 0.00 0.00
3P 11 A 10.b.{2} (c) |Medical Facility 1.25 0.00 0.00
4P i A 10.b.{2) (d} |Pharmacy 1.25 0.00 0.00
5P ] A 10.b.{2} (e} |Public Bus Stop or Metro-Rall Stop 1.25 0.0Q ¢.00
6P m |A 10.c Proximity to Development on FHFC Development 3.75 375 375

Proximity List
7P 1l A 10.a Involvement of a PHA 7.50 0.00 0.00
Reason(s) for Failure to Achieve Selected Proximity Tie-Breaker Points:
ltem # |Reason(s} Created As Result | Rescinded As Result
1P The Applicant did not submit the Surveyor Certification form. Preliminary
1P The Applicant did not provide the required sketch. Preliminary
2P The Applicant did not provide the required sketch. Preliminary
2P The Applicant did not submit the Surveyor Certification form. Preliminary
5P The Applicant did nol submit the Surveyor Certification form. Preliminary
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Additional Application Comments:

Iltem #

Part

Section

Subsection

Description

Comment(s)

Created as
Result of

Rescinded és

Resultof |

1
|

1C

B

Related Application

{Based on a review of lhe Declaration of Priorily | Relaled
! Applications forms and Exhibit 9 information provided by

the Applicants, it appears that Applications 2009-193C,
2009-184C, 2009-195C, 2009-186C. and 2008-197C are
part of the same Pool of Related Applications. Per page
3, number 3 of ihe 2009 Universal Cycle Inslructions, "no
more lhan three (3) Applications may be Non-Jaint
Venture Applications.” Furlher, page 4, paragraph 9
states that “all Applications designated as Priority |
Applications within a Pool of Related Applications will be
deemed by the Corporation to be Priority |l Applications
if . .. {iiy it is detlermined that the number of Applications
designated as Priorlty | Applicalions within the Pool of
Related Applications exceeds the limitalions outlined in
paragraph B.3. above." Therefore Applications 2009-
193C, 2009-194C, 2009-195C, 2009-196C, and 2009-
197C have been deemed by the Corporation to be Priority

Preliminary

10

Proximity

Il Applications. o
“The Applicant gualified for 3.75 automatic proximity points

at 6P.

Preliminary

Financial Arrears

The Applicant or Developer or Principal, Affiliate or
Financial Beneficiary of lhe Applicant or the Developer is
listed on the October 1, 2009 Past Due Reporl as being in
arrears lo the Corporation in connection with the following
Development(s): Crescent Club (Camden Club). The
October 1, 2009 Past Due Reporl is posted to the FHFC
Website al

http:/fiwww floridahousing.org/Home/PropertyOwnersMan
agers/PastDueReports.htm. Either the arrearage was
satisfied or a work-out agreement was finalized prior to
issuance of the NOPSE Scoring Summary.

NOPSE
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VILLA CAPRI
MIAMI-DADE COUNTY, FLORIDA

Year 2008 Universal Cycle

Applicant:
Villa Capri Associates, Ltd.

Submitted By:

Cornerstone Development Management Services, Inc.
2121 Ponce de Leon Blvd., Penthouse
Coral Gables, FL. 33134
Phone: (305) 443-8288/Fax: (305) 443-9339
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SIMPLE FORM PURCHASE AGREEMENT
THIS SIMPLE FORM PURCHASE AGREEMENT (the “Agreement”) 1s

made by and between VILLA CAPRI, INC, a Flonda corporation (“Seller”) and
VILLA CAPRI ASSOCIATES, LTD , a Flonda imuted partnership (“Purchaser’)

WITNESSETH

| Premises Subjeci to the terms and conditions set forth below, Seller shall convey
to Purchaser and Purchaser shall purchase from Seller the following described parcel of
property situated in Miami-Dade County, Flerida

SEE EXHIBIT A ATTACHED HERETO (the “Premises™)

2 Purchase Price The sum of THREE MILLION TWO HUNDRED
THOUSAND AND NO/100 DOLLARS ($3,200,000), subject to adjustments, credits,
and prorations as set forth herein {(the “Purchase Price™)}, shall be paid by Purchasei to
Seller in cash al Closing

3 Title Insurance and Survey  Seller shall provide to Purchaser a title
commitment (the “Title Commitment™) for an ALTA Form B, Marketability Policy (the
“Title Policy™) issued by an agent of First American Title Insurance Company (the “Title
Insurance Company™} covering title to thc Premises, Purchaser may obtain a survey (the
“Survey™)

4 Unpermitted Exceptions and Survey Defects If the Survey, the Title
Commuitment, or Purchaser’s inspection of the Prermises or thc improvements thereon
discloses any exccplions, requirements, nccessary repairs, encroachments, or other 1ssues
which are not acceptable to Purchaser, in Purchaser’s sole discretion, Purchaser shall
have the night to erther (a) terminate this Agreement upon wrtlen notice to Seller with
neither party having any further obligation hereunder, or (b) waive such objection and
proceed to Closing with no requirement that Seller make any changes or repairs

5 Seller’s Documents Seller shall execute and deliver to Purchaser at Closing, the
following

(a) A deed executed by Seller conveying to Purchaser fee simple title to the
Premises,

{b) Such other Closing documents as reasonably may be required to
consummatc the transaction or which may be required by the Title Insurance Company 1n
order to 1ssue the Title Policy as required by the Title Commitment

6 Expeuse Provisions Any documentary stamps and transfer/sales taxes, the cost
of recording the deed, the cost of the Survey, and the title insurance premium shall be
paid by Purchaser on or before Closing

ORLIHOUSINGWE11857 2
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7 Closing  Subject to the terms and conditions hereof, the Closing of this
transaction shall be completed, on or before December 31, 2008 (the “Closing Date™),
with the agent of the Title Insurance Company acting as the Escrow Agent At
Purchaser’s option, the Closing may be held sooner so long as Purchaser gives Seller
notice of the revised Closing Date Seller shall deliver possession of the Premuses to
Purchaser on the Closing Date

8 Prorations Real estate taxes for the year of the Closing shall be prorated on an
accrual basis as of the Closing Date, based upon the most recent ascertainable taxes

9 Conptract Constructton This Agreement shall not be interpreted against either
party solely because such party drafted the Agreement

10 Successors and Assigns The Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns

11 No Representafions or Warranties Seller makes no representations or
warranties to Purchaser and 1t 1s agreed by Seller and Purchaser that the Premises 1s sold
1 as “as 1s” and “where 15” condiion with no reliance on any representations made by
Seller Purchaser agrees that it will use 1ts own due diligence on or before August 31,
2007 to determune whether or not the Premises and any improvements thereon are fit for
Purchaser’s intended purposes

12 Amendments Except as otherwise provided herein, this Agreement may be
amended or modified by, and only by, a written instrument executed by Seller and
Purchaser

13 Law This Agreement shall be governed by and construed 1n accordance with
Florida law

14 Section Headings The section headings inserted in this Agreement are for
convemence only and are not intended to, and shall not be construed to, limit, enlarge or
affect the scope or intent of this Agreement, nor the meaming of any provision hereof

15 Merger of Prior Agreements This Agreement supersedes all prior agreements
and understandings between the parties hereto relating to the subject matter hereof

16 Attorney’s Fees and Costs 1n any lihgation arising out of or pertaining to the
Agreement, the prevailing party shall be enttled to an award of its attorney’s fees,
whether incurred before, after or during tnal, or upon any appellate level

17 Broker and Legal Representation Each party shall indemmfy the other from
claims for commissions made by any broker claiming that 1t had an agreement with such

party

18 Tmme Time s of the essence of the Agreement When any time pertod speeified
herein falls or ends upon a Saturday, Sunday or legal holiday, the time period shal} be
automatically extend to 5 00 P M 1n the next ensuing business day

CRLMHDUSINGW1 1857 3
IZT/O0EE JT M he RIZET006 2 36 PM



19 Counterparts and Fax This Apgreement may be executed 1n two or more
counterparts, each of which shall be deemcd an orginal, but all of which togcther shall
constitute one and the same document It 1s the intent of the parties to circulate onginal
signature copies, however, fax copies shall be deemed onginals until ongrmal signatures

are obtained

20 Default [n the event of a default by Seller, Purchaser shall be entitled to demand
and receive specific performance of this Agreement

WITNESS, the due execution hereof as of the day and year so stated
WITNESSES: “PURCHASER"

VILLA CAPRI ASSOCIATES,LTD, a
Florida mited partnership

. By Cornerstone Villa Capn, LLC, a
Florrda limited hiability company,
its gengral partner
%/ﬂ/(, L I_/k_

__/] i By _

~ T I Mara § Mades
Vice President

“SELLER"

VILLA CAPRI, INC, a Flonda corporation

Mara Mades, Vice President

ORLNHOUSINGE11857 2
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Exhibit A

The Northwest Y of the Northwest Y4, less the West 40 feet, the North 40 feet and
the East 25 feet thereof, in Section 3, Township 57 South, Range 39 East, Miarm-
Dade County, Flornida

CRLTHOUSING'S11857 2
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As ol 04/27.2004

2004 MMRB, SAIL & HC Scoring Summary

File # U -0A1CS Development Name: Falcon Pass
As Of. Total Met Proximity Tie- Corporation Funding per SAIL Regquest Amount Is SAIL Request Amount
Poinls | Threshold? | Breaker Points Set- Aside Unit as Percentage of Equal to or Greater than 10%
Development Cost of Totat Development Cost?
04 - 27 - 2004 66 N 725 $81,499.52 18.07% Y
Preliminary &8 N 7.25 $81,499.52 18.07% ¥
NOPSE 0 N 0 0
Finai 4] N G 0
]F—'inal-Ranking [+] ~ N 0 4] B
Scores:
Itern # {PartiSection|Subsection|Uescription Available |Preliminary INOPSE|Final|Fina) Ranking
Points
|Optional Features & Amenities
15 ! 2a [New Cansiuction 9T 9 ] [ 0] 0 i
15 THE 2.b. |Rehabilitation/Substantiat Rehabilitation 9 0 o v o |
28 [NNE Zc. [All Developments Excepl SRO P 12 g 0] R
[25 mo B 2d. |SRG Gevelopments 12 0 0 0 o |
[ [m 8 [Ze. [Energy Conservation Fealures [ ] 9 o] o o
|Sel-Aside Commitments ]
[ES i Je b [Tolal Set-Aside Percentags | 3 3] I ] VRN
TR E 1.5, Set-Aside Breakdown Char 5 5 1 [i} 0 i i
f I EEE Affordatility Period ] 5 9 0 o
|Resident Programs
s i fF ) {Pragrams for Non-Elderly & Non-Homeless 5 & 7 07 0
|75 M IF 2 Programs for Homeless (SRO & Non-SRO) B 0 0 0 o ]
EG 3 Programs for Eldeny 3 0 a 0 a )
[B85 e JF 4 [Fragrams for Al Apphcants - g ) qa i) o |
Local Government Support
fes v ] Ja " [Conlrigulrens - 51 5 ] o7 |
{1os v f [b Incenlives i 4| 4 | 0 o] _|
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As of:

File i

Q47272004

2004-41C5

Threshold(s} Failed:

Developmeni Hame:

2004 MMRB, SAIL & HC Scoring Summary

Falcon Pass

llern # |Part|Seclion| Subsection Description Reason(s) Created As Result |Rescinded as Result
of of
1T m c 2 SHe Contret The decumentalion submitied o demensirzle sile conlrol 15 iIncomplete because Preidminary
Exhibit B. Extension (o Option to Puichase, is illegible.

Proximity Tie-Breaker Points:

ltem # |Part|Section|Subsection|Description | Available [Pretiminary| NOPSE|[Final{Final Ranking
1P ] A 10.a.{2)a) Grocery Store _ 1.25 125 0 ) 0

| zP EE 10.0.2)b) Public Schocl - 125 1 ] o o !

[3P m oA 10.a (2){c) Medical Facility T 125 0 0 i v

[47 W JA T T0a(Zjd)  [Phermacy B 725 125 0 0 0|

[5P A [12a(2Z)ie)  |Pubic Bus Slop or Mewo-Rail Stop T ’ . 1.25 0 0 0] T |

B moTA f10.b Proxinuly 1o Developments on FHFC Development Praximity [ist . 375 | 375 o[ o] 0 |




File #: 2009-207C  Develooment Name: Marcis Poinle Apanments
Scoring Summary Report

File #: 2009-207C Development Name: Marcis Pointe Apartments

As Of Total Paoints Met Threshold? | Ability 1o Proceed Tie- [ Proximity Tie-
Breaker Points Oraaker Points
08/21/2009 56.00 N 5.00 7.25
Prehminary 66.00 N 5 00 7.25
NOPSE
Final
F:nal-Ranking )
Scores:
lltem # i Part| Section Subsection]Cescription Available Polnis Preliminary | NOPSE | Finel | Final Ranking
Conslruction Features & Amentties
18 W |B 2a New Construction 9.00 9,00 ]
15 ] B 2b Rehabilitation/Substantial Rehabilitation 9.00 0.00
28 ] B 2c All Developments Except SRO 12.00 12.00
25 Bl B 24d 5RO Developments 12.00 ono
cis] ] B 2e Energy Conservation Features S.00 4.00
45 in 8 3 Green Building 500 5.00
Sel-Aside Commitment
55 m|e 1b.(2) Special Needs Househokls 4.00 0.00 ‘
65 m E 1.0.(3} Total Set-Aside Commitment 3.00 3.00
75 i E 3 Afforaabillty Penod 5 Q0 5.00
Resident Programs
85 Il F 1 Pragrams for Mon-Elkderly & Non-Homeless 6.00 0.00
83 ] F 2 Programs far Homeless (SRC & Non-SRD) 6.00 0.00
as 1] F 3 Programs for Ekderly 6.00 £.00
95 { F 4 Programs for All Applicants 8.00 B.00
Local Government Contributions
[os v Ja [Contributions 5.00] 500] |
Locat Government Incentives
ms v [ [Incentives 4.00] 4.00] |
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Reason(s) Scores Not Maxed:

ltem #

Reason(s)

Created As Result

Rescinded As Result

58

All of the participating Special Neads Household Referral Agencies for the county are not listed  |Preliminary

on the Applicant Notification to Special Needs Household Referral Agency form. Because the
form is incomplele, the Applicant is not eligibla for Special Needs poinis.

Threshold(s) Failed:

T C-reated as _Réscjnded as
ltem # ;. Partl Section. Subsection Description Reason(s) Resull of Result of
1T ul C 2 Site Control Section 1 of the Purchase and Sale Agreement refers to Preliminary
an Exhibit A-1 which was not provided.
a7 ' D 2 HC Equity Per page 73 of the 2009 Universal Application Preliminary
Instructions, at least 15% of the proposed equily to be
provided must be paid prior to or simultaneous with the
closing of construction financing. The Applicant provided
an equity commitment from ¥Wachovia that does not meet
the 15% requirement. Therefore, the commitment cannot
be considered a source of financing.
art vV B Construction/Rehab. The Applicant has a consiruction financing short{all of Preliminary
Analysis $7,055,294.
4T vV B Permanent Analysis The Applicant has a permanent financing shortfall of Prefiminary
$7,055,294. |
Abllity To Proceed Tie-Breaker Points:
| -' Available | | I Final ]
item # | Partl Section| Subsection|Description Points | Preliminary | NOPSE | Final | Ranking
1A m C 1 Site Plan/Plat Approval 1.00 1.00
2A, m |C d.a Availability of Eleciricity 1.00 1.00
3A m C 3b Availability of Water 1.00 1.00
4A m Ic dg¢ Availability of Sewer 1.00 1.00
A, Hi c 3d Availability of Roads 1.00 1.00
YU E 4 Appropriately Zoned 1.00 1.00]

2afl
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Proximity Tie-Breaker Points:

o T T [ Avetame | Final
‘ltem 4 . Part| Section; Subsection|Description Points Preliminary NOPSE Final ; Ranking |
IR 10.b.(2) (a) |Grocery Store 1.25 1.25 |
2P i A 10.b.{2) (b} Pubiic School 1.25 0.00

\?P Hi A 10.5.(2) (c) |Medical Facility 1.25 1.25

4p it A 10.0.(2) (d) |[Phartacy 125 0.00

|5P n A 10.b.(2} (&) {Public Bus Stop or Metro-Rail Stop 1.25 1.00

6P il A 10.c Proximity 1o Development on FHFC Development 3.75 375

Proximity List
7P il A 10.a Involvement of 2 PHA 7.50 0.00

doll
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. CHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT ("Agreement”) is entered into as oftb"?"’-"-’dpity
of April 2009, between Vestcor Fund XXIV, Ltd. , a Florida limited partnership, ( the “Seller")
and NVC-103™ Street, Ltd., a Florida limited partnershlp, or its permitted assigns ("Purchaser”).

WITNESSETH

In copsideration of the mutua! covenants set forth herein and the eamest money deposit herein
called for, the parties hereto mutnally agree as follows:

Sectiorn 1. Sale and Purchase.

Seller hereby agrees to sell, convey, and assign to Purchaser and Purchaser hersby agrees to
purchase and accept from Seller, for the Purchase Price (hereinafter defined) and on and subject to the
terms and conditions herzin set forth, the following:

The parcel of land sitated in Duval County, Florida, described in Exhibit A" and depicted on
Exhibit A-1 attached hereto containing approximately 32 +/- actes ("Property”); and all nght, title, and
interest appurtenant or related to the Land, inchuding, but not Limited to, all nights to underlying roads
adjacent thereto, access easements and rights-of-way relating thereto or benefiting the Land, rparian,
litoral rights, and other water rights relating thereto or benefiting the Land, otlity mains, service laterals,
hydrents and valves servicing or available to service the Land, and all munerals, soil, £, landscaping and
other embellishments now or in the future on or appurtenant thereto,

All of the Property shall be conveyed, assigned and transferred to Purchaser at Closing
(hereinafier defined) fiee and clear of 2l liens, claims, and encumbrances except for taxes for the yeas of
¢losing and easements and restrictions of record. Purchaser plans to develop and construct up o one
hundred twenty (120) units in a semor multh-family affordable housing development, 2 community cepter
and attendant facilities (the “Project”). The attendant facilities shall be more particularly set forth and
developed in accordance with the requirements of the Federal Low Income Housing Tax Credits
(“LIHTC”) program, and/or the Florida Housing Finance Corperation (“FHFC”).

Section 2. Purchase Price

The price ("Purchase Price"} for which Seller agrees to sell and convey the Property to Purchaser,
and which the Purchaser agrees to pay to Seller the sum of One Million Dollars and NO/100

($1,000,000).

a Purchaser, within ten (10) busmess days of signing thic Agreement, shall pay to Seller a
deposit of One Thousand and No/100 Dollars ($1,000.00} {*First Deposit™).

b. Within ten (10) business days of the date Purchaser receives written notification from the
Florida Housing Finance Corporation (FHFC”) that Purchaser has received a preliminary reservation of
Low Income Housing Tax Credits (“LIHIC™), in an amount acceptable to Purchaser, Purchaser shall pay
to Seller an additional deposit of One Thousand Dollars and Nof100 (31,000.00) (“Second Deposit”,
together with the First Deposit (“Deposit”). Once made, the Deposit shall become non-refundable to
Puschaser, but applicable to the Purchase Price.



c. ire transfer on the date of Closing apd delivery of Deed (or such greater or lesser
amounts 25 may bc necessary to complete payment of the Purchase Price after all credits, adjustments and

pro-rations required herem).

d. The Deposit shall be held by Seller. The Depasit shall, if this transaction closes, become
a credit m favor of Purchaser toward payment of the Pwrchase Price at closing. If this transaction shall
fail to close, the disposition of the Deposit shall be as hereinafier provided.

e. All funds payable hereunder shall be tendered 1 lawful money of the United States of
America. The Deposit and sum payable on the date of closing shall be paid by wire transfer of
immediately available U.S. federal funds.

Section 4. [nspection Period.

a Purchaser shall have 180 days (the “Inspection Pedod™) within which to conduct a
general investigation of the Property (the ‘Property Inspection™) and determine the feasibility of the
Project. If Purchaser is not satisfied with the results of the Property Inspection and determines that it does
not wish to purchase the Property, Purchaser may elect to cancel and terminate this Agreement by
delivering potice to Seller within the Inspection Penod, whereupon Purchaser shall restore any damage to
the Property caused by Purchaser’s inspections and deliver to Seller al! Due Diligence Matenals as
defined below, upon which Escrow Agent shall retun to Purchaser all deposits paid hereunder and this
Agreement shall be terminated and the parties shall be relieved of any further obligations hercunder. If
Purchaser does not elect o terminate by delivering written notice ta Seller on or before the expiration of
the Inspection Period, the Deposit shall he non-refundable, except in the event of a default by Seller or a
failure of the conhingencies set forth in Section 5 and Sectton & bereof.



b. Puwrchaser, during the Inspection Period, may enter upon the Property to perform such
reasonable acts as are necessary in order to conduct the Property Inspection, During the Inspection
Period, Seller will make available at Seller’s office for inspection by Puchaser all of Seller’s documents
regarding the Property and the Intangible Personal Property, mcluding, but not limited to, surveys,
appraisals, environmental repors, soil reports, service contracts, leases and title reports in Seller's
possession or control which such documents Seller shall deliver to Purchaser within ten (10) days of the
Effective Date of this Agreement. Purchaser may make copies of the foregoing documents provided that
Purchaser shall not disclose the contents of them to anyome other than Purchaser’s advisors and
consultants, and provided further that all such copies shall be returned to Seller if this Agreement is
terminated. Purchaser may continue to enter upon the Property afier the expiration of the Inspection
Period provided this Agreement remains in fuli force and effect. Purchaser, its agents, representatives or
contractors shall enter the Property at their own risk, all such entries .2od studies shall be at Purchacer’s
cost, and Seller shall have no lLability for any imjurics or cost sustained by Purchaser, its agents,
employess, officers, representatives or contractors, unless cavsed by Seller's negligence or willful
misconduct. Purchaser agrees the Property shall not be unnecessarily dishwbed during the Property
Inspection and pnorto closing and agrees to promptiy repair or restore any damage to the Propenty caused
by such entry or entries onto the Property. Amy invasive testing shall be subject to Seller’s prior written
approval of 2 tcstmg plan. Purchaser shall not allow any licos to be placed against the Property arising
out of its activities on the Property. Purchaser shall indemnify and hold hamless Seller (and its legal
representatives, successors and assigns) from and against any and all claime, hiews, demands, personal
injury, property damage, or liability of any nature whatsoever arising from or incident to Purchaser's (or
its agents, representatives' or coniractors’) entry or entries onto the Property or activities upon the
Property, unless caused by Seller's negligence or willful misconduct. This indemmnification shall include
paytnent of court costs and attomeys' fees ineluding those incurred ip appellate proceedings.

c. Purchaser's indemnification obligations contaiped above shall survive any assignment,
cancellaton and temination of this Agreement.

d. If this Agreement is terminated, Purchaser, at no cost to Seller, and upon Seller’s written
request, shall fumish Seller with copies of all fests and studies prepared by third party contractors,
consultants and vendors enpaged by Purchaser relating to the Property Inspection that are in Purchaser's
possession, and, if pot in Purchaser’s possession, ther within five (5) busmcss days afrer Purchaser's
receipt of same (collectively the “Due Diligence Materials™).

ection 5. Tax Credit Contingency.

Purchaser’s obligation to acquire the Property i5 contingent on its ability to obtain a tax credit
allocation from the Flonda Housing Finance Corporation (“FHFC™) (the *Tax Credit Aliocation™).
Purchaser shall use its good faith best efforts and due diligence to obtain such Tax Credst Allocation.
Purchaser shall file all necessary applications for such Tax Credit Allocabon with the Florida Housing
Finance Corporation on or before May 26, 2009, or such other date in 2009 as required by FHFC. In the
event Purchaser is upable to obtain the Tax Credit Allocation from The FHEC despite full cooperation
with the FHFC and exercising Purchaser’s best efforts and duc diligence, this Agreement shall
automatica{ly terminate, in which event the shall retum the Deposit to Purchaser and the
parties shall be released and discharged of and from all oblisgbions hereunder, except fopshose obligations
which specifically survive termination of this Agreement. :

Section 6. Permits and Approvals Contingency, Se,l\e v

Upon the execution bereof, Purchaser, at the Purchaser’s expense and option, shall engage the
appropriate professionals, in order 1o prepare all of the plans, specifications and documents necessary for
the Purchaser 10 obtaip approval from Duval County, Florida, and all other appropriate, regulatory
agencies for the preliminary sue plan approval for the Project and Purchaser’s obligation to acquire the



. Property is contingent upon obtainigg such approvals. Purchaser shall apply and diligently and iv good
faith pursue the site plan approval for the Project from all appropnate governmeptal and quasi-
governmental agencies. The Purchaser shall be responsible for paying for all professional fees, and
governmental approval fees and applications associated with the approvals which Purchaser has incurred.
Seller and Porchaser hereby agree to fully cooperate with cach otber in connection with obtaining the
preliminary site plan approval for the Property, but in no event will Seller be required to incur costs or
attend bearings. In the event Purchaser is unable to obtain the site plan appraval of the Property by
January 31, 2010, Purchaser, at Purchaser’s option may terminate this Agreement by delivering written
notice of same to Seller on or before January 31, 2010 and receive the return of Purchaser’s Deposits
hereunder.

Sectiom 7. Closing,

a. The closing ("Closing") of the sale of the Property by Seller 1o Purchaser shall occur at a
time and place designated by Purchaser on or before December 3], 2008 (the “Closing Date”), unless
extended by the provisions of this Agreement.

"

b. Purchaser, at 1t sole option, may elect to extend the Closing Date for up to three {3)
additiopal thirty (30) day periods in retumn for $500 extension payments per 30-day period (“Extension
Payments™). The Extension Payments arz not applicable 16 the Purchase Prce.

€. At the Closing, the following shall occur:
() Purchaser, at its sole cost and expense, shall deliver or cause to be delivered at
. Closing the following: . :
o i © 777 U177 The balance of the Purchase Price as set forth in Section 2 hereof, subjest
1o prorabions, adjustments and credits as described in this Agreement; and

2 Execute and deliver or obtain for delivery any instruments reasonably
necessary to close this transaction, including, by way of example but not limitatior, [corporate] [limited
parmership certificates] and resolutions, closing statements, corporate resolutions or affidavits and
delivery of instruments reasonably required by the title agent.

() Seller, at its sole cost and expense, shall deliver or cause to be deliversd to
Purchasar the following:

. Special Warranty Deed fully executed and acknowledged by Seller,
conveying, 1o Purchaser the Propesty, subject only 1o (3) real estate taxes for the year of closing, whieh
are not yet due and payable, and subsequent years; (b) zoning and use restrictions in effect or which may
hereafter come into existence due to governmental action; and (c) easements and restrictions of record
whick have been approved by Purchaser;

2. Affidavit aftesting to the absence, of any financing statements, claims of
Lien or potential lienors known to Seller and further attesting that thers have been no improvements or
repairs 1o the Property which remain wopaid for ninety (90) days immediately preceding the date of
Closing;

3. A certificate meeting the requirements of Section 1445 of the Internal
Revenue Code executed and swom to by Seller;

. 4, Evidence reascnably satisfactory to Purchaser and the tifle agent that the
person o persons executing the closing documents on behalf of Seller have full right, power and authority
to do so; '



3. Executz and deliver or obtain for delivery amy other instrumenpts
reasonably necessary to close this transaction, including, by way of example but not Limitahon, closing
statements, releases, affidavits and delivery of instruments reasonably required by the title agent;

6. Deliver all Intangible Personal Property, if any, in Seller's possession.
d. The following items shall be prorated or adjusted at the closing: -

(1) Real estate taxes and assessmets, shall be prorated as of the Closing Date. Rezal
estate taxes and assessments shall be prorated based on actual taxes and assessments for the year of
Closing, or, if same are not available, on taxes and assessments for the preceding year, subject to
reproration between the parties upon receipt of final tax bill for the year of the closing.

€. Upon completion of the Closing, (i) Seller shall deliver to Purchaser possession of the
Property; and (ii) Escrow Agent shall promptly record the deed of conveyance, the mortgage and any
other applicable closing documents upon confirmation of clearance of all funds.

f Purchaser, at closing, shall pay the recording fee for the deed .

E. Seller, at closing shall pay (i) current real estate taxes; (i) documentary stamp tax on the
deed of conveyance; and (iii) the premivm for the Owner’s Title Insurance Policy based on the minimum

promulgated rate.

b. Certificd, confinned and ratified special assessment liens as of the date bereof shall be
_ . - paid by Seller and pcnd.mg hens as of the da:tc hereof shall be assumed by Purchaser

Section 8. Evidence of Title and Ttdg [nsnran

a On or before ninety (90) days after the Effective Date, Seller shall obtain, at Seller's
expense not to exceed the minimum promulgated rate set forth by the Insurance Commissioner of the
State of Florida a ftle insurance commmment for an ALTA Forn B marketbility policy issued by
Commonwealth Land Title Insurance Company, through its agent Pepple Johnson Canty & Schmidt
PLLC (the “Title Company™) in the full amount of the Purchase Price (the “Commitment”), together with
legible copies of any encumbrances listed thereon. The Commitment shell have an cffective date that is
after the Effective Date of the Agreement and that is within 10 days of the date of its issuance. At the
Closing, Title Company shall deliver an endorsement to, or “mark-up” of, the Comumitment deleting all
Schedule B-1 requirements, all standard exceptions except taxes for the current year not then dve and

payable, and the “gap” exceptions.

b. If the Commitment contains any exceptions which render title unmarketable or adversely
affect the value of the Property or Purchaser’s intended use of the Property as determined by Purchaser in
its sole discretion, Purchaser shall deliver written notice (“Purchaser’s Notice™) to Seller specifying the
additional exceptions that render title unmarketable or objectionable to Purchaser (“Objections”).
Purchaser’s Notice shall be given not later than bfieen (13) days after seceipt of the Commitment by
Purchaser. Seller shall notify Purchaser in writing (“Seler’s Notice™) within fifteen (15) days after
receipt of Purchaser’s Notice as to which Objections that Seller is unwilling or unable to remove as of the
Closing Date (the “Remaining Objections™).

. c. If there are any Remaiming Objections, Purchaser may, at its option by written notice to
Seller (i) reject title as it then exists and terminate this Agreement and therenpon be entitled to a return of

the Deposit, or (1) waive such objections and proceed with the Closing and accept the Property subject to

such exceptions without reduction of the Purchase Pnce. Upon return of the Deposit to Purchaser



@

pursuant to subparagraph (i) above, this Agreement shall cease and terminate and the parties shall have no
further rights, duties, or obligations under this Agreement, except for those rights, duties and obligations
that speafically survive termination of this Agreement. If Purchaser fails to send any notice by the
required datz, Purchaser shall be deemed to have waived the objections to such exceptions and shall
proceed to the Closing as provided by this Agreement.

d. If any subsequeat endorsement to the Conumitment reveals any additional exceptions not
permitted by this Agreement, the provisions for Purchaser’s Notice and Seller’s Notice shail be reinstated,
with the Purchaser’s Notice regarding the additional exception(s) being dve five (5) business days after
the date thar Purchaser receives the updated exceptions.

e. Seller and Purchaser each agree to provide reasonable affidavits and documentation to
enable the Title Compasy to deletc all Schedule B-I requirements, the “gap” exception, and the
construction lien and parties in possession exceptions from the Commitment at Closing. Seller and
Purchaser each shall be responsible for satisfying those Schedule B-] requirements applicable to each of
them.

Section 9, Survey,

Within ninety (90) days after delivery to Purchaser of the Title Commitment and exception
documents, Purchaser may obtain, at Purchaser’s expense, a survey (“Survey™) of the Property prepared
by a duly licensed surveyor. Purchaser hereby agrees, at Purchaser’s expense, to cause any additional
surveying work Purchaser obtains to be timely completed a5 may be necessary or required by the Title
Company to enable them to delete all Schedule B-1 requirements and the standard exceptions. If the
Survey shows any encroachment on the Property, the same shall be treated as an Objection and the notice
and_cure provisions sef_forth in Section & above shall control. The legal descriptions prepared by the
surveyor shall be utilized as the legal descriptions for the Warranty Deed given by Seller to Purchaser..- . -

Section 10. Representations of Purchaser and Seller,

Seller and Purcbaser respectively hereby make the following representations:

a. Purchaser Representabons.

To induce Seller to enter wto this Agreement and to sell the Property, Purchaser
represents and warrants to Seller;

(1) Except for this Agreement, Purcbaser has entered into no other purchase or
comrmission agreement with raspect to the Property.

(1) Purchaser shall pay prior to Closing or arrange for payment after Closing of all
clairos, liabilities or expenses associated with its mspection, permitting and development of the Property,
except as otherwise provided herein.

(iii)  Purchaser has not {a) made a general assignment for the benefit of creditors, (b)
filed any voluntary petrtion or suffered the filing of an involuntary petition by Purchaser’s creditors, (c)
suffered the appointment of a receiver to take all, or substantially all, of Purchaser's assets, (d) suffered
the attachment or other judicial seizure of all, or substantially all, of Purcbaser’s assets, or (¢) admitted in
writing its inability to pay its debts as they fall due, and no such action is threatened or contemplated. If
any of such actions bave been taken or brought against Purchaser, then pror to the date bereof the samc
bave becn fully disclosed and Purchaser discharged thercfrom so that there are no prohibitions or
conditions upon Purchaser's acquisition of the Property.



(iv)  Neither the execution and delivery of this Agreement nor the consummation of
the transaction contemplated by this Agreement will result (either imunediately or after the passage of
time and/or the giving of notice) In breach or default by Purchaser under any agreement or understanding
to which Purchaser is a party or by which Purchaser may be bound or which would have an effect upon
Purchaser's ability to fully perform its obligations under this Agreement.

v) That Purchaser has the night, power and authority to execute, deliver and perform
this Agreement without obtaining any consents or approvals from or the tzking of any action with respect
to, any third parties. This Agreement, whep exeeuted and delivered by Purchaser and Seller, will
constitute the vatid and binding Agreement of Purchaser.

(vi}  Purchaser is an experienced commercial real estats owner and shail rely solely
upon its own evaluation and Investgation of the condition and ail aspects of the Property. Purchaser
acknowledges that this Agreement grants to Purchaser every opportunity which Purchaser may need to
fully evaluate the condition and all aspects of the Property. Purchaser has asked for and will obtain in this
Agresment disclosure of certzin information and documents regarding the Property which are in Seller’s
possession. This does not reduce Purchaser’s duty to fully evaluate the ‘Property on ifs own.
Accordingly, except to the extent that the Seller frandulently or intentionally makes misrepresestations as
to the condition of the Property, Purchaser ackmowledges that it is not relying upon any representations of
Seller as to the condition of the Property or its suitability for Purchaser's intended use. In the event
Purchaser does not timely terminate pursnant to Section 4, Section 5, or Section & hereof, Purchaser shall
be deemed to accept the Property “as is” in all respects. This Section shall survive Closing,

b. Seller's Representations.
To induce Purchaser to enter into this Agreement and to purchase the Property, Seller

represents and Warrants to Purchaser that: —

(i) That Seller owns fee simple title to the Property;

(1) That Seller has no actual knowledge regarding, and has received no written
notice of, violations of any law, ordinamce, order or mgulaton affecting the Property issued by any
govemnmenta! or quasi-governmental authority having jomsdiction over the Property that has not been
corrected; and that before the Closing, Seller shall promptly disclose to Purchaser any knowledge
regarding, and firnish to Purchaser copies of any and 2ll written notices of, violations that Seller receives
betwesn the Effective Date and the Closing Date from any governmental or guasi-governmental
authorities having jurisdiction over the Property;

(itf) To the best of Selier's kmowledge, there are no (1) existing or pending
improvement liens affecting the Property; (ii) existing, pending, or threatened lawsuits or appeals of prior
lawsuits affecting the Property or Seller, (iui) existing, pending, or threatened conderanation proceedings
affecting the Property; (iv) except as disclosed to Purchaser by Scller, any existing, pending, or threatened
zoning, building, or other moratoria, down zoning petitions, proceedings, restrictive allocations, or similar
matters that could affect Purchaser’s use of the Property, the value of the Property or the issuance of
building permits or certificates of occupancy with respect to the Property; (v) exsting, pending, or
threatened water or sewer hookup, water extraction, electrical or other utility moratoria; or (vi} pending
ral estate tax appeals or protests with respect to the Property before any applicable governmental
anthorty;

(iv)  That there are no other purchase and sale agreements, nor options or rights of
first refusal 1o effect as of the Effective Date relating to the Property nor will any such interest be in effect
as of the time of Closing;



—__will constitite the valid and binding Agreement of Seller;

)] That Seiler has not received a written summons, ctation, directive, notice,
complaint, or letier from the United States Envionmental Protection Agency, the State of Flonda
Department of Environmental Protection, or other federal, state, or local governmental agency or
authority specifying any alleged violation of any environmental law, rule, regulation, or order at or on the
Property and, to the best of Seller’s knowledge, the Property is not cumrently under investigation for any
such violation; ’

(vi)  During the term of this Agreement, Seller shall pot, without in each instance first
obtaining Purchaser’s written consent, which may be withheld in Porchasar’s sole discretion, consent to
or permit (i) any modification, termination or altemtion to existing easements, dedications, covenants,
conditions, restnctions, or fghts of way adversely affecting Purchaser’s intended use for the Property, (11)
any new easements, covenants, dedications, conditions, restrictions, or rights of way affecting Purchaser's
intended use for the Property, (iil) any zoaing changes or other changes of governmental approvals, (iv)
auy modifications to or future advances under any existng liens, mortgages, or other encurnbrances on
the Property, or (v) any new liens, mortgages, or other encumbrances on the Property,

: (vii)  That Seller is not a “foreign person” within the meaning of the Foreign
Investment in Real Property Tax Act (FIRPTA), 2s amended,

(vii) That Seller is solvent, amd no reccivership, bankruptcy, or reorganization
proceedings are pending or, 1o Seller’s knowledge, contemplated against Seller i any coust;

{ix)  Seller has the right, power, and authonty to execute, deliver, and perfonm this
Agreement without obtaining any consents or approvals from, or the taking of any other actions with
respect to, any third parties, and this Agreement, whea executed and delivered by Seller and Purchaser,

(x) That, at all imes duning the term of this Agreement and as of the Closing, all of
Seller’s representations, warranties, and covenants in this Agreement shall be true and conect; and

() That npo representation or warranty by Seller contained in this Agreement and o
statemnent delivered or information supplied to Purchaser pursuant (o this Agreement contains any untrue
staternent of a materal fact or omil 10 stale a material fact necessary to make the stalemeats or
information contained in them or in this Agreement not misleading.

Seller shall notify Purchaser in wiiting within five days afier Seller’s knowledge thereof, if
Seller’s representations or warranties set forth above become untrue or misleading in light of information
obtained by Seller afler the Effective Datz. As a condition to the survival of the representations and
warranties as provided herein, Purchaser must deliver to Seller 2 swom certificate at Closing stating that
as a result of its inspection of the Property, Purchaser is not aware of any matter that constitutes, or with
the passage of time wouid constitute a breach of Seller’s representations or warranties in this Agreement,
or that Purchaser elects to waive all such breaches or misrepresentations that Purchaser has discovered as
a result of its inspection of the Property. The representations and warranties set forth w this Sechon 10
shall survive the Closing as to claims of which Purchaser potifies Seller in wrniting, with a description of
the claim made, op or before six months after Closing. Subject to the Limitations set forth i this
paragraph, Seller agrees to reimburse Purchaser for actual out of pocket damages resulting from a breach
of a represeptation or warranty made in this Secbon 10. In no event shall Purchaser be entitled to
incidental, consequential or punitive damages. Purchaser agrees that Seller shall have the opportumity to
remedy or cwre any such breach or defect provided that Seiler commences remedying and curing within
thirty (30) days afler writien notice of the clamm and diligently continues to remedy or cure unt]
completion. Seller shall be entitled t» defend against any action that would constitute a breach of
warranty under this Agreement with legal counsel of its own selection, provided that Seller diligently and
continuously defends the action.



Section 11.  Rewmedies

In the event of a breach by Purchaser of its obligations under this Agreement, Seller may
terminate this Agreement by written notice to Purchaser specifying the breach, and Purchaser shall have
five (5) business days opportuaity to cure the same (provided that no such cure period shall apply for a
breach of the obligation to close by the Closing Date. In the absence of a timely cure by Purchaser,
Seller’s sole remedy shall be to rotain all Deposits paid by Purchaser and agreed to be paid apd any
gamings thereon as liquidated damages for withholding the Property from the market and for expenses
incurred, not as a penalty. PURCHASER AND SELLER AGREE THAT IT WOULD BE
EXTREMELY DIFFICULT OR IMPRACTICAL TO QUANTIFY THE ACTUAL DAMAGES TO
SELLER IN THE EVENT OF A BREACH BY PURCHASER, THAT THE AMOUNT OF ALL
DEPOSITS IS A REASONABLY ESTIMATE OF SUCH ACTUAL DAMAGES. Notwithstanding the
foregoing, this liquidated damages provision does not lkmit Purchaser’s obligations of document delivery,
restoration, indempity, apd copfidentiality under Section 4, Section 10, Section 13, and Section 15 which
expressly survive termination and/or closing of this Agreement for any reason, including defanlt by
Purchaser.

In the event of a breach by Seller of Seller’s obligations under this Agreement, which breach is
not cured within five (5} busimess days afler Seller’s receipt of notice of default from Purchaser (provided,
bowever that no such cure period shall apply for hreach of the obligation 1o close by the Closing Date,
Purchaser may elect only one of the followmg two remedies: (1) terminate this A greement and receive a
refund of the Deposit paid hereunder, or, (1) enforce specific performance against Seller.

 Section 12. Destruction, Damage or Taking Prior to Closing.

"7 777 If prior to” Closing, the Property is destroyed, damaged or. becomes subject v condemnation or

eminent domain procesdings, the Purchaser shall have the option, which must be exercised within ten
(10) days after its receipt of written notice from Seller advisizg of such destruction, damage or taking
{which Seller hereby agrees to give), to termibate this Agreement or to proceed with the Closing, without
reduction in the Purchase Pace. If Purchaser elects to terminate this Agreement, the Deposit shall be
returned to Purchaser and neither party shall bave any further nghts, duties or obligations hereunder,
except as otherwise provided herein. X Purchaser elects to proceed with the Closing, Purchaser shall be
entitled to the insurance procesds or condemmation proceeds payable as a result of such damage,
destruction or taking up 1o the amount of the Purchase Price and, to the extent the same may be necessary
or approprate, Seller shall assign to Purchaser, at Closing, Seller's nights to such proceeds up to the
amount of the Purchase Price, and Seller will not settle or adjust ary tnsurance claims without Purchaser’s
prior consent. Al} insurance proceeds or copdemuation proceeds in excess of the Purchase Price shall
belong to and be retained hy Seller.

Section 13. Rexnl Estate Commission.

The parties each represent and warraot that there are no real estate agents or brokers or
transactional brokers involved in this transaction. Each party agrees to indemnify and hold harmiess the
other from all claims or demands of any other real estate agent or broker or transactional broker ¢laiming
by, through or under said party. This indemnification shall also include paymexnt of cournt costs and
attorneys fees, including those incurred in appellaie proceedings. This indemnification shall survive
Closing and/or termination of this Agreement, .

Section 14. Prohibition Against Recording,

Neither this Agreement nor any part hereof, shall be recorded among the Public Records of any
County in the State of Flonda



Section 15, Confidentiality,

At all times before the Closing Date of the Property, Purchaser agrees to held in strict confidence
and not 1o disclose to any other party without the prior written consent of Seller, aJl information regarding
the Property, as expressed in this Agreement, exeept as may be required by applicable law or as otherwise
contemnplated in this Agreement, or to Purchaser’s legal and financial advisors, lending institutions, and
Purchaser’s investors.

Section 16. Notices.

Any notice provided or permitted to be given under this Agreement must be in writing and may
be served by depositing same in the United States mail, addressed to Lhe party to be nolified, postage
prepaid and registered or certified with retumn receipt requested; by delivering the same in person to such
party; by prepaid telegram or telex; by facsimile copy or by express mail. Notice given in accordance
herewith shall be effective upon receipt at the address of the party to be served. For purposes of nolice,
the addresses of the parties shall be as follows:

If to Seller, to: “Vestcor Fund X3V, Lid.
Attn: Stephen A. Frick
3020 Hartley Road, Suite 300
Jacksonville, FL 32257
Telephone: (904) 260-3030
Facsimile; {904) 260-5031
frick@vestcor.com

With a copy to: Papas, Metcalf, Jenks & Miller, P.A.
e e e = At Todd Cottrill T e T T
245 Riverside Avenue, Suite 400
Jacksonville, FL 32202
Telephone: {904) 353-1980
Facsimile: {(904) 353-5217
gte@papmet.com

If to Purchaser, to: NVC-103" Street, Lid.
Attn: Jim Dyal
2602 Merida Lane
Tampa, FL 33618
Telephone: (813) 960-1991
Facsimile: (813) 962-8435
jimdyaX@verizon.net

Section 17, Assigns.

All or any portion of Purchaser’s rights and duties under the Agreement shall be transferable or
assignable, solely at Purchaser’s discretion.

Section 18. Entire Agreement.


mailto:jimdyaJ@verizon.nel

This Agreement and 2ll exhibits, when accepted by Seller, shall constifinte the entire agreement
between Seller and Purchaser concerning the sale of the Property and supersedes all prior agreements,
representations or understandings, whether oral or written, between the parties and no modification hereof
or subsequent agreement relative to the subject maticr hereof shall be binding on either party unless
reduced to writing and signed by the party to be bound. This Agreement, when accepted by Seller, shall
be br.ndJng on and shall inure 1o the berefit of the parties and their respecuve successors and penmt.tcd

assigns.
Section 19. Counterparts.

This Agreement may be executsd in multiple counterparts, all of which together shall constitute
one agreement. A facsimile signature shall be deemed to be an onginal. Offer and acceptance of this
Agreement by facsinile is binding.

Secion 20. Time of Essence,

Time is important 1o both Seller and Purchaser in the performance of this Agreement, and they
have agreed that steict compliance is required as to any date or time period set out or deseribed herein.
All references to days herein (unless otherwise specified) shall include Saturdays, Sundays and legal
holidays. If the final date of any period which is set out in any section of this Agreement falls upon a
Saturday, Sunday or legal holiday under the laws of the United States or the State of Flonda, then, in such
event, the time of such period shall be extended to the next day which is not a Saturday, Sunday or legal
holiday.

Section 21. Effective Date.

" 'Wheénever the term or phrase "effective date” or "date hereof” or other similar phracet describing
the date this Agreement becomes binding on Seller and Purchaser are used in this Agreement, such terms
or phrases shall mean and refer to the date on which a comterpart or counterparts of this Agreement -
executed by Seller and Purchaser, together with the First Deposit, are deposited with the Seller.

Section 22. Time for Acceptance.

Delivery of this document to Purchaser shall not be deemed nor taken to be an offer to sell by
Seller, Oualy when executed by Purchaser or Seller and delivered to the other party hereto shall this
Agreement constitute an offer to buy or sell the Property, as the case may be, on the erms herein set
forth, acceptable by the party recetving such executed Agreement withun seven (7) business days after
such receipt, by executing this Agreement aod delivering the ongtnal hereof to the Escrow Agent and an-
onginally signed copy hereof to the other party hereto. Failure to accept in the manner and within the
time specified shall constitute a rejection and termination of such offer. No acceptance shall be valid and
binding upon Seller unless in writing and signed by an authorized officer of Seller.

Section 23. Attorney's Fees.

In any legal proceeding arising in connection with this Agreement (including without Limitation
any arbitration and appellate proceedings as well as any banktuptcy, reorganization, liquidation,
receivership or similar proceeding) the substantially non-prevailing party agrees to pay to the
substaatially prevailing party all reasonable costs and expenses, including court costs and attomeys fees,
expended orf incurred by the substantially prevailing party in connection therewith (whether incurred
before, during or subsequent to any such action or proceeding). In the event of enforcement of this
Agreement, or any dispute as to interpretation or construction hereof the laws of the State of Florida shall
apply, and this Agreement shall ot he construed more strictly against one party than against the other
merely by virtue of the fact that this Agreement may have been prepared by counsel for one of the parties,
it being recognized that both Seller and Purchaser have contributed substantially and materially to the



preparation of this Agreement. In the event of Jitigation, the parties hereto agree that all suits shall be
insttuted and maigtained in the Circuit Court in and for Duval County, Flonda, the jurisdiction of which
Court the parties hereby consent to. Purchaser and Sefler mutnally agree that they waive all rights to
a trial ky jury ie the event of any dispute or court artion arising from or related to this Agreement.
The parties acknowledge that this waiver is a sigoificent consideration to, apnd a material
inducement for, Purchaser and Seller to enter iato this Agreement.

Section 24. Severability.

If any one or more of the provisions of this Agreement shall for any reason be held to be invalid,
illegal or unenforceable in any tespect, then such mvalbidity, illegality or unenforceability shall not affect
any other provision hereof, :

Section 25. Headings.

The headings of the sections, paragraphs and subdivistons of this Agreement are for convenience
and reference only, and shal] not limit or otherwise affect any of the terms hereof.

REMAINER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE ATTACHED HERETO




EXECUTED as of the date and year wrtten below.

SELLER:
VESTCOR FUND XXIV, LTD., a Florida limited
parmership

By: Vesteor Partners XTIV, LLC, 2 Florida limited
liability company

oS O

By: Stephen A. Frick, Vice President

Dated: April 50 2009

PURCHASER:

NVC-103"™ Street, Ltd., a Florida limited
partnership

By: NVC/GP 103™ Street, LLC, a Florida limited

——— .



See Attached Leggl Description

EXHIBIT “A™

Legal Description
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EXHIBIT “A"
QVERALL LEGAT DESCRIPTION FROM SURVEY

THAT CERTAIN TRACT OR PARCEL OF LAND, BEING PARTS OF TRACTS 6, 7,8, 8, 10 AND'

11 OF BLOCK 1, SECTION 13, TOWNSEIP 3 SOUTH, RANGE 25 EAST, JACKSONVILLE HEJGHTS,
AS PER RECORD TN PLAT BOOK 5, PAGE 93, OF THE CURRENT PUBLIC RECORDS OF DUVAL
COUNTY, FLORDA, AND BWGMDREPARI’ICIEARLY DESCRIRED AS FOLLOWS:

BEGIN AT TEE SOUTHWEST CORNER OF THAT 30 FOOT RIGHT OF WAY POR DRAINAGE &
UYILITIES, AS E¥0WN ON THE PLAT OF OAK. HILL UNIT 7, AS PER FLAT OF RECORD IN

PLAT BOOK 27, PAGE 66, OF THE CURRENT FUBLIC RECORDS OF DUVAL COUNTY, FLORIDA, -
BED¥G ALSO THE WESTERLYMOST CORNER. OF SAID SUBDIVISION; THENCE PROCEED NORTH
£9°11°05" EAST, ALONG THE BOUTHERLY LINE OF THE AFOREMENTINED 30 FGOT RIGHT

OF WAY, A DISTANCE OF 194.85 FEET TO TEE NORTHWESTERLYMOST, CORNER OF BLOCK 11
OF SAID SOEDIVISION; THEWCE DONTINUE SOUTH 01°45'44* WEST, ALONG THE WESTERLY
LINE THEREOF, A DISTANCE OF 688.87 FEET TD AN INTEREECTION WITH THE BOUTHERLY
LINE OF TRACT 10 OF BLOCK 1 OF THE SATD JACKSONVILLE HEIGHTS, AS DESCRIBED IN
OFFICIAL RECOBDS VOLUME (OR.V.) 848, PAGE 325, OF THE SAID OFFICLAL RECORDS;
TEENCE PROCFED SOUTH 88°4140" WEST, ALONG THE SAID SOUTHERLY LINE OF TRACT

10 AS DESCRIBED N SAID OFFICIAL RECORD, A DISTANCE OF 624.94 FEET TO THE SOUTH-
EAST CORNER OF A PARCEL ACQUIRED BY THE CITY OF JACKSONVILLE, AS DESCRIEED IN
" BAIE OFFICIAL RECORD, SATD CORNER. BEING 5.24 FEET BEYOND AN INTERSECTION OF THE

_ WESTERLY RIGHT OF WAY LINE OF AN UNRECORDED 100 FOOT ELECTRIC TRANEMISSION TINE

" RIGHT OF WAY WITH THE SOUTEEKLY LINE OF SAID TRACT 10 OF BLOCK 1 OF THE SAID

JACKSONVILLE HEIGHTS; THENCE NORTH 42°51'30" WEST, ALONG THE NORTHEAST LINE OF

OF THE CITY PARCEL, OF RECORD IN CGRY 848, PAGE 325, A DISTANCE OF 7L9FEET

TO THE NORTHEERLYMDST CORNER OF SAID PARCEL, BEING ALSD ON THE EASTERLY LINE
OF A 60 FOOT WIDE RIGHT OF WAY FOR DRATNAGE AND UTILITIES BELOWGING TO THE CITY
OF JACKSONVILLE, AS SHOWN ON THE FLAT OF OAX HILL UNIT NO. 12, AS RECORDED IN
FLAT BOGE. 20, PA.CESH&SM,OF'IEECDHREHTPUBHCRE&}BDSOFDUVALCDUNH’ .
THENCE ALONG THE EASTERLY LINE THEREOF, NDRTH (2°0¢'34" EAST, A DISTANCE OF,
1944.00 FEET TO THE SOUTEWESIERLY CORNER OF TEAT PARCEL DESCRIBED IN OR.V, 9872,

PAGE 337, DF THE SAID FUBLIC RECORDS; THENCE ALONG THE-SOUTRERLY LINE IEFREQF, R

SOUTH 5755913 EA3T, A DISTANCE OF 322 51 FEET TO THE SOUI‘EEA.S'IERLYCORNEL
TEEREOF; THENCE NORTH 01°54'43" EAST, ALONG THE EASTERLY LINE OF SAID PARCEL,,

A DISTANCE OF 100.00 FEET TC THE NORTHEASTERLY CORNER THEREOF, BEING ALSO THE
SOUTEEASTERLY CORNER OF THAT PARCEL DESCRIBED IN OR.V, 2524, PAGE 597, OF THE
SAID PUBLIC RECORDS; THENCE, ALONG THE EASTERLY LINE THEREQF, NORTH 01°5336"
EAST, A DISTANCE OF 380.00 FEET TO THE NORTHEASTERLY CORNER TEEREOF; THENCE
NORTH §7°53'54" WEST, ALONG THE NORTHEELY LINE THEREF, A DISTANCE UF 7.24 FEET
TO THE SOUTHEAST CORNER OF PARCEL 2 OF RECORD IN QRV 9822, PAGE 337, OF THE

SATD PUELIC RECOIRDS OF DUVAL COUNTY; THENCE NORTH 01°3434* EAST, IN PART ALONG
THE EASTEELY LIME OF SAID PARCEL 2, AND PARTLY ALONG TEE EASTERLY LINE OF A
FARCEY, OF RECORD IN CRY 54E3, PAGE 996, A DISTAHCE OF 172.38 FEET TO TEE POINT -

OF CURVATURE OF 4 CURVE, CONCAVE SOUTHERLY, HAVING A RADIUS OF 25.19 FEET, AN
ARC ANGLE OF 91°0%"13%, AND BEING SUBTENDED BY A CHORD BEARING AND DISTANCE OF
NORTH 44°00'02" WEST, 35 78 FEBT, THENCE, ALONG THE ARLC OF S8AID CURVE, A DISTANCE
OF 40.07 FEET TO TEE POINT OF INTERSECTION OF SAID CURVE WITH THE SOUTHERLY RIGHT
OF WAY OF 103RD ETREET (STATE RD. NO. 134), AN EXISTING 104 FOOT RIGHT OF WAY, AS
DEFINED BY THE FLORIDA DEPARTMENT OF TRANSPORTATION RIGHT OF WAY MAPS BEARING

2
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SECTION NO, 72611-1602, AND SECTION ND. 72220-2501, DATED OCTOHER 20, 1975;
) SAID POINT OF INTERSECTION ALSO RETNG ON THE NORTEERLYMDST LINE OF THAT PARCEL
DESCRIBED I ORV 5483, PAGE 996, OF TEE SAID CURRENT PUELIC RECORDS OF DUVAL
COUNTY: TEENCE CONTINUE ALONG THE SOUTHERLY RIGHT OF WAY OF SATD 103RD STREET,
SOUTH E9°5635 BAST, NON-TANGENTIALLY TO THE LAST DESCRIBED CURVE, A DISTANCE
OF 85.79 FEET TD THE NORTEWESTERLY CORNER. OF A PARCEL DESCRIBED IN O.R_V, 4507,
PAGE 1115, OF THE SAID OFFICTAL PUBLIC RECORDS; THENCE SOUTH 01°5228* WEST, A
DISTANCE OF 240 46 FEET TO TEE SOUTHWESTERLY CORNER THERECP, TEENCE ALONG THE
SOUTHERLY LINE THERECF, SOUTH 89°52'10" EAST, A DISTANCE OF 114,61 FEET TO THE
.SOUTEEASTERLY CORNER OF SAID PARCEL, BEING A POINT ON THE EASTERLY LINE OF THE -
WEST 1/ OF THE EAST 172 OF TRACT 7 OF ELOCK 1'OF THE AFOREMENTIONED JACESON-
VILLE HE] - THENCE SOUTH 0172905 WEST, ALONG THE SAID EASTERLY LINE OF THE WEST
172 OF THE 172 OF TRACT 7, AND IN PART ALONG THE BASTERLY LINE OF THE WEST
\/2 OF TRE EAST V2 OF TRACT & OF BLOCK ! OF TEE RATD JACKSONVILLE HEIGETS, AND
ALONG THE WESTERLY LINE OF THAT PARCEL, DES(RIBED IN OR_V. §874, PAGE 385, OF
THE SAID OFFICIAL PUELIC RECORDS, A DISTAKCE OF 617.19 FEET TO TEE SOUTHWESTERLY
CORNER, OF THE SAID PARCEL; THENCE SOUTH $4°15737" EAST, ALOWG THE SOUTHERLY
LINE THEREDF, A DISTANCE OF 353.96 FEET TO THE SOUTEEASTERLY CORNER OF SADD °
PARCEL, REING A POINT ON THE WESTERLY LINE OF THAT PARCEL NOW EELONGING TO THE
CITY OF JACKSONVILLE, BEING THAT EXCEFTION OF RECORD TN O.R V. 6874, PAGE 383, .
__OF THE SAID OFFICTAL FUBLIC RECORDS; TEENCE SOUTH 04726'51* WEST, A DISTANCE
) OF 729 .46 FEET TO A CORNER: THENCR CONTINUING ON THE SATD WESTERLY LINE, SOUTH
| * 25°34'42* WEST, A DISTANCE OF 210,29 FEET TO A CORNER OF SAID PARCEL; THENCE
. . SOUTH 85°2478" WEST, A DISTANCE OF 332.43 FEET TO A CORNER; THENCE ALONG THE
- P m sse et e MOST WESTERLY LINE OF SAID PARCEL, SOUTH 25°34'42* WEST, A DISTANCE OF 50.14 -
" FEET TO TEE BOUTHWESTERLYMOST CORNER TEEREQF; THENCE NORTH £9°24"36" EAST, A
DISTANCE OF §3.56 FEET TO AN INTERSECTION WITH THE RORTHWESTERLY LINE OF OAX.
HILL UNIT 7, AS PER FLAT TEERECF, RECORDED IN PLAT BDOK 27, PAGE 66, OF THE
.- AFOREMENTIONED OFFICIAL PUBLIC RECORDS; TEENCE SOUTH 25°34%2* WEST, ALONG
THE SATD NORTEWESTERLY LINE TEERECF, A DISTANCE OF 784,97 FEET TO THE POINT OF

s BEGDINING.
SUBRIELCT PARCEL THIS DESCRIBED, INCLUSIVE OF THAT 100 FOOT ELECTRIC TRANSMISSION

- LINE RIGET OF WAY AND COINCIDENT EASFMENT FOR DRAINAGE, RECORDED IN OR.V. 263,
PAGE 353, ALONG THE WESTERLY LBNE THEREOF, AND ALS0 THAT 30 POOT WIDE DRAINAGE

"' EASEMENT ALONG TEE WESTEELY LINE OF SUBIECT PARCEL, CONTAINS AN AREA OF 1,461,443 ©"

SQUARE FEET, OR 33.550 ACBES MDRE OR1ESS,

Contracted for 32 +/- Acres.of the above referenced Legal Description

3-

ATLANTIC — GULF SURVEYING CO.




2009 CURE FORM

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

This Cure Form is being submitted with regard to Application No. 2009-207C and
pertains to;

Part IIl Section C  Subsection 2 Exhibit No. 27 tif applicable)

The attached information is submitted in response to the 2009 Universal Scoring
Summary Report because:

< 1. Preliminary Scoring and/or NOPSE scoring resulied in the imposition of a
failure lo achieve maximum peints, a failure to achieve threshold, and/or g
failure 10 achieve niaximum proximity points relative to the Part, Section,
Subsection, and/or Exhibit stated above. Check applicable item(s) below:

2009 Universal Created by:
Scoring Preliminary NOPSE
Summary Scoring Scaring
Report
|
D Reason Score Not
Maved item No. S L] ]
D Reason Ability 10
Proceed Score Not IemNo.____A ] []
Maxad
.IE Reasorn Failed
Thaesbold ItemNo. IT N (]
D Rrason Proximity
Points Nat Maxed HemNe __F o 1
[] Additional Comment TItem No. C ] ]
| _
] 2 Other changes are necessary to keep the Application consistent:

This revision or additional documentation is submitted ta address an issue
resulting from a cure to Part Section Subsection
Exhibit (if applicable).




Brief Statement of Explanation regarding

Application 2009-207C

Provide a separate brlef statement for each Cure

The Applicant failed Threshold relating to Item HIT, Part Ill, Section C, Subsection2, Site Control. Section
1 of the Purchase and Sale Agreement provided in Exhibit 27 referenced Exhibit A-1 which was not
provided.

As a Cure for ltem #1T, the Applicant is providing an amendment to the Purchase and Sale Agreement,
which removes the reference to Exhibit A-1,

This Cure is in additlon to the Purchase and Sale Agreement provided in Exhibit 27 of the original
Application submission. Therefore, Site Control is demonstrated as a result of the existing Purchase and
Sale Agreement and the First Amendment now submitted for Exhibit 27 within this Cure.

As aresult of this Cure, the Applicant demonstrates Site Control in accardance with Application
Instructions and passes Threshold.



FIRST AMENDMENT TO
PURCHASE AND SALE AGREEMENT

This First Amendment to Purchasc and Sale Agreement (the "Amendment™) is
madc as of the 29th day of Oclober, 2009 by and between NVC-103" Street, Ltd., a Florida
limited partnership (the "Purchaser”), and Vestcor Fund XX1V, Ltd., a Florida limited
partnership (the "Scller”).

RECITALS

WHEREAS, Seller and Purchaser entcred into that certain Purchase and Sale Agreemem
dated as of April 30, 2009 (the “Contiact™) for the salc and purchase of certain real property
morc particularty described in the Contract.

WHEREAS, Seller and Purchaser desire lo amend the terms of the Contract on the terms

and condilions hercinafter defined.
AGREEMENT

IN CONSIDERATION OF the foregoing facts and other good and valuable
cousiderations, Lhe receipt and sufficiency of which are hereby acknowledged, Purchaser and
Sciler, intending to be legally bound, hereby agree as follows:

1. Recitals. The Recitals herein contained are truc and cerrect and arc made a part
hercof.

2. Removal of Exhibit A-1.  Exhibif A-1 and any and all refercnees thereto in the
Contract arc hereby deleted.

3. This Amendment may be executed in several counlerparts, each of which shall be

deemed an original and all of which when (aken together shall constitute one and the sume
Amendment. A fagsimile shall serve as an original for all purposes.

4. In the eveni of any conflict between the terms of the Contracl and the terms of this
Amendment, the terms of this Amendment shall prevail. Al capitalized terms not defined herein
shall have the meaning ascribed 1o them in the Conrract.

5. Purchaser and Scller acknowledge that the correct name ol the Purchuscr’s
General Partner is NVC/GP-103" Streel, LLC, a Florida limited liahility company.
6. Except as modified herein, the Contract remains unchanged and is herehy raulied

ard confirmed in all respects.

[Signalures appear on the following page.]



IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment as of

the date first wrntten above.

*3BSTI w1

SELLER:

VESTCOR FUND XX1V, LTD,,
a Flonda limited partnership

By: Vestcor Partoers XXIV, LLC, o
a Florida limited libility company, (75 G prrrar VAT NeR

By: M e
Name: Stephen . Frick
Title: \J‘ti'.c.‘@r?&\df'n‘r

PURCHASER:

NVC-103™ STREET, LTD., a
Florida limited partoership

By: NVC/GP-103" Street, LLC, a Florida limited biability
company , 175 Gapsrar PAMuLL

o

VP E.O;Zl,‘a_/'
VTN




2009 CURE FORM

(Submit 3 SEPARATE form for EACH reason relative to
FACH Application Part, Section, Subsection, and Exhibit}

This Cure Form is being submitted with regard to Application No. 2009-207C and
pertains to:

Part Il Section A Subsection 10.b.{2) (e) Exhibit No. 25 (if applicable)

The attached information 1s subinitted in response to the 2009 Universal Scoring
Summary Report because:

X1 Preliminary Scoring and/or NOPSE scoring resulted in the imposition of a
failure to achieve maximum points, a failure to achieve threshold, and/or a
failure (o achieve maximum proximity points relative to the Part, Section,
Subsection, and/or Exhibit stated above. Check applicable item(s) below:

2009 Universal B Created by:
Scoring Preliminary NOPSE
Summary Scoring Scoring
Report
D Feason Score Not
. No. S
Maxed | liem No |:] | D
D Reasog Abiliry to
Proceed Score Not ltemNo.___ A | |] |___J
Maxed
D Reaxon Failed :
Thoecbold | TemNo._ T ] ]
Reason Proximity - -
Points Not Mared ftem No. 5P “ L]
[J Additional Comment  TemNo.___ C ] ]
L _ L
2 Other changes are necessary 1o keep the Applicalion consistent:
This revision or additional documentation is submitted to address an issue
resulting from a cure to Part Scction _Subsection
Exhibit (if applicable).
Compaosite

Attachment J



Brief Statement of Explanation regarding

Application 2009-207C

Provide a separate brief statement for each Cure

The Applicant failed to achieve maximum points for Item #5P — Proximity to Public Bus Stap

An error occurred on the original Surveyor Certification form. The Applicant’s Tie Breaker Measurement
Point has been corrected and a revised Surveyar Certification form is being submitted as a Cure in
response to ltem #5P. Tnis revised form replaces the original form in Exhibit 25.

The proximity between the nearest Public Bus Stop and the revised Tie Breaker Measurement Point
submitted within this Cure is less than 2/10 mile. Therefore the Applicant should receive 2.25 Proximity
Tie-Breaker Points relating to Part Ill, Section A, Subsection 10.b. (2} (e}, Proximity to Public Bus Stop
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2009 CURE FORM

(Submit 2 SEPARATE form for EACH reasop relalive to
EACH Application Part, Seclion, Subsection, aad Exhibit)

This Cure Form is being submitted with regard to Application No. 2009-207C and
pertains 1o:

Part 11 Section A Subsection 10.b.(2) (¢} Exhibit No. 25 (ifepplicable)

The attached information is submitted in response to the 2009 Universal Scoring
Summary Report because:

] 1. Preliminary Scoring and/or NOPSE scoring resulted in the imposition of a
failure to achieve maxirmum points, a failure 1o achieve threshold, and/or a
failure to achieve maximum proximmity points relabve ta the Part, Section,
Subsection, and/or Exhibit stated above. Check applicable item(s) below:

2009 Universal Created by:
Scoring Preliminary NOPSE
Summary Scoring Scoring
Report
D E{c:;:; Score Nol Tem No. g D D
|
D Reasan Ability to
Procesd Score Not ItemNo. A ] D ;
Maxed
D Reason Failed
Threshold Jtern No. T D D
D Reason Proximity
Points Not Maxed lrem No. __F [ .
—
[ ] Additiona) Comment llemNo. C [] L]
|

2, Other changes are necessary 1o keep the Application consisient:

This revision or additional documentation is submitted to address an issue
resuiting from a cure to Part I1] Section A Subsection10.b.2.e Exhibil 25
(if applicable}.



Brief Statement of Explanation regarding

Application 2009-207C

Provide a separate brief statement for each Cure
The Applicant failed to achieve maximum points for ltem #SP — Proximity to Public Bus Stop.

in its original submission, the Applicant provided one or more sketches within Exhibit 25 as support for
the Surveyor Certiflication form.

The Applicant has submitted a revised Surveyor Certification form as a separate Cure for Item #5SP. The
submission of this Cure has caused an inconsistency with one or more of the sketches within Exhibit 25,
far which the Applicant intends to provide revised pages to address any inconsistency.

In accordance with the Application Instructions, the Applicant is providing a sketch depicting the
location of the exterior public entrance for each service housed within a building.

The attached copy of the revised Surveyar Certificatior. form and applicable revised sketches are
submitted as 3 replacement for all of Exhibit 25.

The proximity between 1he nearest Public Bus Stop and the revised Tie Breaker Measurement Point
submitted within this Cure is Jess than 2/10 mile. All applicable sketches required by the Application
Instructions have been revised to be consistent with the revised Surveyor Certification formn. Therefore
the Applicant should receive 1.25 Proximity Tie-Breaker Points relating to Part Ill, Section A, Subsection
10.b. {2}{e) — Proximity to Public Bus Stop.
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PROXIMITY SKETCH OF:

PROPOSED LAYOUT OF MARCIS POINTE, 103rd STREET,
CITY OF JACKSONVILLE, DUVAL COUNTY, FLORIDA

REVISED

INTENTIONALLY
OMITTED

CHARLES P. DELCAMBRE, P.5.M., FL. REC. #5100

ATLANTIC~GULF SURVEYING CO. INC.
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PROXIMITY SKETCH OF:

WAL—MART SUPERCENTER, LOCATED AT 6787 103rd STREET,
CITY OF JACKSCONWILLE, DUVAL COUNTY, FLORIDA

o
ENTRANCE =
S S W
PROXIMITY POINT Sy, N O
LATITUDE N 30°15'00.5 = G
LONGITUDE W 81°45'13.6” : S5
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NOT TO SCALE
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103RD  STREET
(STATE RD. NO. 134)

REVISED

CHARLES P. DELCAMBRE, P.S.M,, FL REG. #5100

ATLANTIC~GULF SURVEYING CO. INC. [ smor seer _ommses
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PROXIMITY SKETCH OF:

JACKSONWVILLE HE!GHTS CLINIC, LOCATED AT 7450
CITY OF JACKSONVILLE, DUVAL COUNTY, FLORIDA

REVISED

NOT TO SCALE

103RD  STREET
(STATE RD. NO. 134)
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LATITUDE N:3014'52.7"
~ LONGITUDE W 81'46°10.8"

ENCHANTED STREET

CHARLES P, DELCAMBRE, P.S.M., FL. REG. #5100

ATLANTIC~GULF SURVEYING CO. INC. . =

LAMD AKD ENGIKEERING BURYEYS - e
UCTRGED EaFaMEss WO B2 snn .-,
£7% TMUCUAKA kDD, JACCRONMLE MOXDs X1AG e wdl Yo scal

PO, MO (P04} TTR-s2 - FAY [PDe} TTR- BB




PROXIMITY SKETCH OfF:

BUS STOP FRONTING WAL-MART
CITY OF JACKSONV.LLE, DUVAL CQUNTY, FLORIDA

REVISED

INTENTIONALLY
OMITTED

CHARLES P. DELCAMBRE, P.5.M., FL. REG. #5100
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Universal Application -

2009 Universal Application
Multifamily Mortgage Revenue Bonds (MMRB) Program
HOME Investment Partnerships (HOME) Rental Program
Housing Credit (HC) Program

(th Part |. Appiicant Certification / Related and Priority | Applications
A. Applicant Certification:
The Applicant must provide the properly completed and execuled Applicant Cerlificalion and Acknowledgement
form behind a tab labeled "Exhibit 1.4
B. Related Applications and Priority | Application Designation
{Apples only lo Competitive HC Applications):
1. 1s this Application a Relaled Application?
® ves C No

If "Yes”, answer the applicable question at B.2. below.

If "No", the Application will automatically be considered le be designated by the Applicant as a Prienty |
Application and the Applicant is nol required 1o provide the Declaralion of Pricrily | Relaled Applications form.

2 Indicate which one of the following applies to this Related Application and. if lhe Appiicant selects ltem 2.2, 2.b.,

or Z c. below, provide the Declaration of Priarity | Related Applications form behind a 1ab labeled "Exhibil 1.B.":
@ 4 This is a Non-Joint Venture Application designaled as a Priority | Application.

C b. This 15 a Joint Venture Applicalion designated as a Prigrity | Application and the Applicant is a
Joint Venlwre Public Housing Authority Applicanl.

C ¢ This is 2 Joint Venture Applicalion designated as a Prionly | Application and the Applicant is a Joinl

Venture Non-Profil Applicant. The questions al Parl I1.A.2 e of the Apphcation musl be answered
and the required documenlalion must be provided.

C d. This Application 1s not designated as a Priority | Applicalion,

(L1 Part Il. Applicant and Development Team
A. Applicant

1 Indicate the Corporation program(s) applied for in this Applicalion {see Application Instructions for permitled
program combinalions)’

™ Tax-Exempl Multifamily Morgage Revenue Bonds (Corporation-lssued MMRB)
™ Taxable Multifamily Mortgage Revenue Bonds

v Housing Credils (HC) [Competilive 4% andior §%]

™ Housing Credits (HC) [nen-compelitive 4%)

[ HOME Investment Partnerships (HOME} Rental

2 Applicant Informalion:

a Name of Applicant Flagier Village Limiled Partnership

Street Address: 3158 Northside Drive

Cily: Key West State; FL Zip. 33040

Telephone (305)254-1049 Facsimile: {305)294-3851

E-Mail Address: gropeza@oropeza-parks,com

{Optional} e e e e i
b Federal Employer 27-0730147

Identification Mumhear

Page 1 of 25
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Scoring Summary Report
Fiie #: 2993-2160 Development Name: Flagler Village

Five 8 2005-246C  Development Name: Flaaler Willaoe

As OF: Totai Foints Mel Threshald? | Ability 10 Proceed Tie- | Proximily Tie- l
Breaker Points Breaker Paints
09/21/2008 70.00 N 4.00 5.00
[Preliminary 70.00 N 4.00 5.00
NOPSE T
Final
Final-Ranking
Scares:
tem & | Pan Sectiont Subsection Fi)escriplion Available Points Preliminary | NOPSE J Final | Final Ranking
Construction Features & Amenities__‘
18 il B 2a New Consirudtion o 49.00 400
18 It B 2b Rehabilitation/Substantial Rehabilitation 5.00 000
28 i B 2.c All Developments Except SRO 12.00 12.00
25 11 8 2d SRO Developments 12 00 "-6 0o
as [} 8 28 Energy Conservation Features 9.00 9.00
43 n 8 3 Green Building 5.00 500
Set-Aside Commitment
58 M |E 1.6.(2) Special Neads Households | 4.00 4.00
63 it E 1.0.(3) Total Set-Aside Commitmant 300 3.00
75 W £ 3 Affordability Period 500 5.00
Resident Programs
88 \n F 1 Programs for Non-Eiderly & Non-Homeless 6.00 6.00
BS I F 2 Programs for Homeless {SRO & Non-SROY 6.00 0.00
a3 n F 3 Programs for Eldedy 6.00 0.00
95 1l F 4 Programs for All Applicants 8.00 8.00
Local Govemment Conltributions
108 v |a [ [contributions | 5.00] 5.00
Local Government incenlives
f1s v [a | [incentives | 4 00} 4.00]

10f3

§9/21/2009 2.50.20 PM



Threshold(s) Failed:

!
!

———————— !
|

em # | Part! .'Se::tion1 Subsection Description Reason(s) Result of Result of !
1T n A Applicant The name stated al Part I.A.2.a. of the Applicalion Prelimmnary
{Flagler Viltage Limiled Partnership) does not match the
entity on [he Department of State certificate provided at
Exhibit 3 (Flagler Village Limited Partnership, Ltd.).
27 i C 2 Site Contro! To demonstrate site control, the Applicant provided a Sub Preliminary
-Lease Agreement which refers to a copy of a Ground
Lease dated July 19, 2006. A Ground Lease was also
provided; however, it is dated September 20, 2006 and is
therefore inconsistent with the Sub-Lease,
3T ut C da Avaitability of Electricity |The Verification of Availability of infrastructure — Preliminary
Electricity form provided in the Application is incomplete
because the comrect city is not included in the
Development Location. The form states "Stock Island” as
the city instead of "Key West" as stated in the Appfication
at Partlit A.2.a.
qT 1] C 3b Avaitability of Water The Verification of Availability of Infrastructure — Water Preliminary
form provided in the Application is incomplete because
the correct city is not included in the Development
Location. The form states “Slock istand” as the city
instead of "Key Wesl" as stated in the Application at Part
M A2.a.
Abllity To Proceed Tie-Breaker Points:
l'm_w_’rﬁﬁr_d‘_- T T Available | T T Fina
||1te-.m #i | Panty Section| Subsection]Description Points Preliminary | NOPSE | Final | Ranking
1A u C 3| Site Plan/Plat Approval 1.00 1.00
LZA m |C 3a Avaiability of Electricity 1.00 0.00
3A m o {c 3b Availability of Water 1.00 0.00
4A  n (C 3¢ Availability of Sewer 1.00 1.00 T
5A M |C 3d Availability of Roads 1.00 1.00
6A M c 4 Appropriately Zoned 1.00 1.00

20f3

9/21/2009 2:50:20 PM



Reason(s) for Failure to Achieve Selected Ability To Proceed Tie-Breaker Points:

1

)
)
1 !
]

I

1 5
L 1
| Created As Result | Rescinded As Result |

item # |Reason(s)

2A The Application is not eligibie for 1 Ability to Proceed Tie-Breaker Point for availability of Preliminary
electricity See ltem 3T above.

3A The Application is not eligible for 1 Abiiity to Proceed Tie-Breaker Poinl for availability of water.  [Preliminary
See Hem 4T above.

Proximity Tle-Breaker Points:

1

B T T T T

! R ' N | Availabte | | | Final |
item # | Part] Section, Subsection|Description Points Prefiminary | NOPSE | Fina! | Ranking !
1P tm A 10.6.42} (a) |Grocery Store 1.26 1.00
2p T ETY 10.5.(2) (b} {Public Schoot 1.25 1.25
3P e jA 10.b{2){c) [Medical Facility 1.25 0.00
4p He o (A 10.b.(2) (d} [Pharmacy 1.25 0.00
5p 1t A 10.b.(2) (&) [Public Bus Stop or Metro-Rail Stop 1.25 1.25
6P i A 10c Proximity to Development on FHFC Development 3.75 1.50
Proximity List
7P Rt 1A 10.a Involvement of a PHA 71.50 0.00
Jof3 Qi21/20n0a 9 En s



2009-216C

2009 UNIVERSAL CYCLE APPLICATION

FOR

FLAGLER VILLAGE

i
!

FLAGLER VILLAGE LIMITED PARTNERSHIP, LTD
3158 NORTHSIDE DRIVE
KEY WEST, FL 33040
(305)294-1094

SUBMITTED TO:
FLORIDA HOUSING FINANCE CORPORATION
227 NORTH BRONOUGH STREET
TALLAHASSEE, FL 32301

Attachment M




Exhibit 3



o Certificate of Status

I certify from the records of this office that FLAGLER VILLAGE LIMTED PARTNERSHIP,
LTD.,is a Limited Partnership organized under the laws of the state of Florida, filed
electronically on August 05, 2009, effective August 03, 2009.

The document number of this Limited Partnership is A09000000558.

I further certify said Limited Partnership has paid all filing fees due this office through
December 31, 2009, and its status is active.

I further certify that this is an electronically transmitted certificate authorized by section 15.16,
Florida Statutes, and authenticated by the code noted below.

Authentication Code: 090806095956-100159288711#1

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this the
Sixth day of August, 2009

Rurt $. Browning
Secrctary of State




File #: 2009-216C

Scoring Summary Report

Development Name: Flagler Village

Fitr &+ 2009-216C

Davelnnmean! Name: Flaaler Village

As Of: Total Points Met Thresheld? |Ability to Proceed Tie- | Proximity Tie-
Breaker Points Ereaker Points

10/21/2009 70.00 N 4.00 5.00

Prelimmary 70.Q0 N 4.00 500

NGPSE 70.00 N 4.00 500

Final

Final-Ranking

Scores:

ltem # Part] Section Subsection | Description Avallable Points Preliminary | NOPSE | Final | Final Ranking
Construction Fealures & Amenities

15 I B 2a New Conslruclion 9.00 9.00 9.00

15 I B 2n Rehabilitalion/Substanlia! Rehabililation 9.00 0.00 0.00

25 I B 2 All Developments Excepl SRO 12.00 12.00 12.00

25 l B 2.d SRO Develppments 12.00 0.00 0.00

35 1l B 2.e Energy Conservation Fealures 9.00 900 9.0Q

45 1] B 3 Green Building 5.00 5.00 500
Set-Aside Commitment

55 M E 1.0.(2) Special Needs Househglds 4.00 4.00 4.00

65 il E 1.0.(3) Tolal Set-Aside Cammilmentl 3.00 3.00 3.00

7S L] E 3 Affordability Period 5.00 5.00 5.00
Resident Programs

83 1l F 1 Programs for Non-Elderly & Non-Homeless £.00 6.00 6.00

8s 1 F 2 Programs for Homeless (SRO & Non-SRO) 6.00 0.00 0.00

85 1 F 3 Programs for Elderly 6.00 0.00 0.00

as I F ] Programs for All Applicants 8.00 6.00 8.00
Local Government Contributions

[fos v Ja [Contributions 5.00] 500 500 ]
Local Government Incentives

his [v s [incentives 4.00] 400  4.00]

10of4
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Threshold(s} Failed:

{temn #

Part

Section

Subsection

Description

Reason(s)

Created as
Result of

Rescinded as
Result of

1T

A

Appiicant

The name stated at Part 11.A.2.a. of the Application
(Flagler Village Limited Partnership) does not match the
entity on Lhe Department of Stale certificale provided at
Exhibit 3 (Flagler Village Limiled Partnership, Ltd.).

Preliminary

2T

HI

Site Conlrol

To demonstrale site contral, the Applicant provided a Sub
-Lease Agreement which refers to a copy of a Ground
Lease dated July 19, 2006. A Ground Lease was also
provided; however, it is dated Seplember 20, 2006 and is
therefore inconsistent with the Sub-Lease.

Preliminary

3T

J.a

Availability of Electricity

The Verificalion of Availability of Infrasiructure —
Electricity form provided in lhe Applicalion is incomplete
because the correct city is not included in the
Development Location. The form stales "Stock Island” as
the city instead of "Key West" as stated in the Application
at Part ill A2 a.

Preliminary

4T

3b

Availability of Water

The Verificalion of Availability of Infrastructure — Water
form provided in the Apglicalion is incomplete because
the correct cily is nol included in the Developmenl
Location. The form states “Stock Island” as the city
instead of "Key West" as staled in the Applicalion at Part
AZ2a.

Preliminary

5T

Principals

Although the Applicant provided Lhe required list of
Principals at Exhibil 9, lhe list does not disclose the
members and managers of the Inilial Limited Partner,
Flagler Village Holding, LLC.

NOPSE

2of4
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] | Createdas |Rescinded as
ltem # | Part| Section| Subsection Description Reason(s} Result of Result of

6T Financial Arrears Pursuant to subseclion 67-48.004(5), F.A.C, NOPSE NCPSE
scoring may include financial obligations for which an
Applicant or Developer or Principal, Affiliate or Financial
Beneficiary of an Applicant or the Developer is in arrears
lo the Corparation or an agenl or assignee of ihe
Corparation as of the due date for NOPSE filing (Oclober
1, 2009). As provided in paragraph 67-48.004{13){(d),
F.A.C., following the submission of the "Cures,” the
Corporation shall rejecl an Application if lhe Applicant
fails to satisfy any arrearages described in subseclion 67-
48.004(5), F.A.C. The Applicant or Developer or
Principal, Affiliale or Financial Beneficiary of the Applicant
or the Developer is listed on the October 1, 2009 Past
Due Report as being in arrears 1o the Corporation in
connaction with the following Development{s): Whistler's
Cave. The Qctober 1, 2009 Past Due Report is posted 1o
the FHFC Website at

htip:/iwww floridahousing.org/Home/PropertyCwnersMan
agers/PastDueReports.htm. Payments and questions
shouid be addressed to the servicer.

Ability To Proceed Tie-Breaker Points:

Available Final
ltem # | Part| Section| Subsection |Description Points Preliminary | NOPSE | Final | Rankin:
1A ill C 1 Site Plan/Plat Approval 1.00 1.00 1.00
2A 1 C 3.a Availability of Electricity 1.00 0.00 0.00
3A 1l C 3.b Availability of Water 1.00 0.00 0 00
44 11l C 3c Availability of Sewer 1.00 1.00 1.00
5A i |c 3.d Awvailability of Roads 1.00 1.00 1.00
BA 1 C 4 Appropriately Zoned 1.00 1.00 1.00
Reason(s) for Failure to Achieve Selected Ability To Proceed Tie-Breaker Points:
ltem # {Reason(s) Created As Rosuit | Rescinded As Result
2A The Application is nol eligible for 1 Ability to Praceed Tie-Breaker Point for availability of Preliminary

electricity, See ltem 3T above.
3A The Application is not eligible for 1 Abilily to Proceed Tie-Breaker Point for availabilily of waler.  [Preliminary
See ltem 4T above.

3ol4 10/2142009 1:49:11 PM



Proximity Tie-Breaker Points:

Available Final
ltem # } Part| Section| Subsection Description Points Preliminary | NOPSE | Final | Ranking
1P 1 A 10.b.{2) (a} |Grocery Store 1.25 1.00 1.00
2P 1l A 10.b.{2) {b) |Public Schooi 1.25 1.25 1.25
3P Ul A 10.b.(2) (c} {[Medical Facility 1.25 0.00 Q.00
4P it A 10.b.(2) (d) |Pharmacy 1.25 Q.00 0.00
5P HI A 10.b.{2) (e) [Public Bus Stop or Metro-Rail Slop 1.25 1.25 1.25
6P ! A 10.¢c Proximity to Development on FHFC Development 3.75 1.50 1.50

Proximity List
7P I A 10.a Involvement of a PHA 7.50 0.00 0.00
Additional Application Comments:
ltem # |Part |Saction | Subsection Descnption Comment(s) Created as | Rescinded as
N B Result of Result of
1C Financial Arrears The Applicant or Developer or Principal, Affiliate or NOPSE

Financial Beneficiary of the Applicant or the Developer is
listed on the Octaber 1, 2009 Past Due Report as being in
arrears to the Corporation in connection with the following
Development{s}. Crescent Club {(Camden Club). The
{October 1, 2009 Past Due Report is posted to the FHFC
‘Wehsite at

http:/www fleridahousing.org/Home/PropertyOwnersMan
agers/PastDueReports.htm. Either the arrearage was
satisfied or a work-out agreement was finalized prior to
issuance of the NOPSE Scoring Summary.

4 of 4
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2009-216C

2009 UNIVERSAL CYCLE APPLICATION

FOR

FLAGLER VILLAGE

S

%
\

FLAGLER VILLAGE LIMITED PARTNERSHIP, LTD
3158 NORTHSIDE DRIVE
KeEy WEST, FL 33040
(305)294-1094

SUBMITTED TO:
FLLORIDA HOUSING FINANCE CORPORATION
227 NORTH BRONOUGH STREET
TALLAHASSEE, FL 32301

Composite
Attachment O




Exhibit 9



LisT oF GENERAL & LIMITED PARTNERS FOR APPLICANT ENTITY

AND DEVELOPER ENTITY
INCLUDES MEMBERS, DIRECTORS AND SHAREHOLDERS

OWNERSHIP
) INTEREST
APPLICANT ENTITY: FLAGLER VILLAGE LIMITED PARTNERSHIP, LTD.
GENERAL PARTNER: OVERSEASG.P., LLC .0100%
INIAL LMITED PARTNER™: FLAGLER VILLAGE HOLDING, LLC 99.9900%
100%
(GENERAL PARTNER: OveERseas G.P., LLC
DIRECTOR AND MANAGING MEMBER OF OVERSEAS G.P., LLC {(GENERAL PARTNER}
H-Try, LLC MANAGING MEMBER 100%
MEMBERS OF H-TRY, LLC
ScoTT OROPEZA 33.333%
T KOENIG 33.333%
ROBERT HIGHSMITH 33.333%
100%

DEVELOPER: OVERSEAS DEVELOFER, LLC

PRINCIPALS OF OVERSEAS DEVELOPER, LLC (DEVELOPER)
ScOoTT OROPEZA
TiM KOENIG
JEFF SHARKEY
JONATHAN WOLF

* THE INITIAL LIMITED PARTNER'S INTEREST WILL BE SOLD AT CLOSING.

flagler Yillage
Key Wen, Motida



2009 CURE FORM

(Submit a SEPARATE form for EACH reason relalive to
EACH Application Pari, Section, Subseetion, and Exhibit)

This Curc I'orm s being submitted with regard to Application No. 2009-216C and
pertaias to:

Part [I Section A Subsection 3 Exhibii No. 9 rapplicabic)

The attached information is submitied in response 1o the 2009 Universal Scoring
Summary Report because:

1. Prehiminary Scoring and/or NOPSE scoring resulted in the imposition of a
failure to achicve maximum points, a failure to achicve threshold, and/or a
fallurc to achicve maximum proximity points relative to the Part, Section,
Subscction, and/or Exhibil staied abave. Check applicable item(s) below:

' 20091.1;1:vcrsal Created by:
Scoring Proliminary NOPSE
Summary Scoring Scoring
I Report .
D Reason Score Not
Maxed HemNo.  _  § D D
D Reason Abiliy to
Proceed Seore Not ftemNo. A [] []
Maxed

D eason Fated e No. ST N (X

D Kecason Proximity
. ltem No. P I |
I'gints Not Maxed - D

[] Additional Comment liem Na. C [] []

Other changes are nccessary to keep the Application consistent:

>
b3

This revision or additional documentation is submirted to address an issuc
resulting from a cure 1o Part 1I Seclion A Subsection2.a Exhibit (if
applicablc).



LIST OF GENERAL & LIMITED PARTNERS FOR APPLICANT ENTITY

AND DEVELOPER ENTITY

INCLUDES MEMBERS, DIRECTORS AND SHAREHOLDERS

OWNERSHIP
INTEREST
APPLICANT ENTITY: FLAGLER VILLAGE LIMTED PARTNERSHIF, LTD.
GEHERAL PARTNER: OvERSEAS GP, LLC 010%
INITIAL LIMITED PARTNER": FLAGLER VILLAGE HOLDING, LLC 99.990%
100%
GENERAL PARTNER: OVERSEAS GP., LLC
MANAGER & SOLE MEMBER OF OVERSEAS GP, LLC (GENERAL PARTNER)
H-Try, LLC 100%
MaNAGING MEMBERS OF H-TRy, LLC
ScOTT OROPEZA 33.333%
Tim KOENIG 33 333%
ROBERT HIGHSMITH 33 333%
100%
InTaL LimiTED PARTNER : FLAGLER VILLAGE HOLDING, LLC
MAMAGER & SOLE MEMBER OF FLAGLER VILLAGE HOLOING, LLC (LTD PARTNER)
H-TRy, LLC 100%
MANAGING MEMBERS OF H-TRY, LLC
ScoTT OROPEZA 33.333%
TiM KOENIG 33333%
ROBERT HIGHSMITH 33.333%
100%

DEVELOPER: OVERSEAS DEVELOPER, LLC

MAMAGING MEMBERS OF OVERSEAS DEVELOPER, LL C (DEVELOPER)
S5COTT OROPEZA
TiM KOENIG
JEFF SHARKEY
JONATHAN WOLF
NO OTHER MANAGERS, MEMBERS, OR MANAGING MEMBERS

* THE INITIAL LIMITED PARTNER'S INTEREST WILL BE SOLD AT CLOSING.

flagiet Yillage
Keg Beat, flodda



Brief Statement of Explanation regarding Cure for Application

No.2008-216C

Provide a separate brief statement for each Cure

item #5T

Exhibit #9 has been modified to include the members and managers of the
initial Limited Partner, Flagler Village Holding, LLC.



File #: 2009-214C Development Name: TM Alexander

Scoring Summary Report

Fre#, 2009.214C  Dewcloment Name: 78 Alexander

s Of: Total Paints | Met Threshold? | Ability to Proceed Tie- | Proximity Tie-
Breaker Poinis Breaker Points
10912172009 T57.00 N 600 750
Preliminary  57.00 N 6.00 J____ 7.50
NOPSE !
Final ) o T
Final-Ranking ___H___-:_H - ]
Scores:
IT“?.”‘ ﬂi Part] Sectinn Subsection| Description —j‘T\rarable Points | Preliminary NDPE Final I Final Rank.ingJ
_ Cansiruction Fealures & Amenitics
s w B j2a New Construction T 9.00] 0.00
15 I B_ 12 b Renabilitation/Subsiantial Rehabilitalon 9.00 900
|2$ i 1) 2c _ Al Develepments Except SRO - _______12‘00 12.00
ﬁ i |B 2.0 SRO Developments 1200 0.00
s i B 2e Energy Conservation Fealures [ e 9.00 9.00
[zs Mo |B 3 Green Building T T s 5.00
Set-Aside Commiiment
ss  u [E 10 Special Needs Households '_' 400 0.00 g
65 il E 1.b.(3} Totat Sel-Aside Commitmenl 3.00 3.00
78 W |E 3 Affordability Period ) 5.00 0.00
Resident Programs
[E_S' il F j 4 Programs for Non-Elderly & Non-Homeless o 6.00 0.00 \
|8s nF z Programs for Homeless (SRO & Non-SRO) ) 0.00 S
|8s mIF 3 I Programs for Exderly 1 6.00 6.00
|88 R 4 | Programs for All Applicants o 8.00 8.00 |
Local Government Coniributions
w0s v [a [ Contibutions _ S 5.00] 5.00] T [ I

|11S (IV IB [lncenlives

Local Government Incentives

[ 4.00)

1af5
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Reasaon(s) Scares Nolt Maxed:

Item # |Reason(s) Created As Result Rescinded As Rasuit
58 All of the participating Special Needs Household Referral Agancies for the county are not listed | Preliminary
on the Applicant Nolificatian to Special Needs Household Referral Agency farm. Because the
form is incomplete, the Applicant is not eligible for Special Needs points.
78 The Apglicant failed la commit o an affordability period sufficient 1o achieve any points, Preliminary
118 The Applicant did nat submit any of the Local Govemment Verification of Affordable Housing Pretiminary
Incentives forms (Exhibits 47, 48,49 50). Therefore, zera points were awarded.

20f5

9721/2009 2°4954 PM



Threshold{s) Failed:

Item # .

Part

|
Section

—_— — L -

Sutsectian

Description

—_— . - - [

. Created as

Reason(s) [

Result of

Rescinded as}
Result of

17

il

C

2

Site Control

The August 17, 2009 Purchase and Sale Agreement does |
not reflect the Applicant as the buyer and no assignment
was provided.

Preliminary

N

2T

T

HC Equity

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

Preliminary

HC Equity

Per page 74 of the 2008 Universal Applicaticn
Instructions, the percentage of credils being purchased
must be equal to or less than the percontage of
ownership interest held by the limited partner or member.
The Applicant stated al Exhibit @ of the Application that
the limiled partner's interest in the Applicant entity is
99.98%. However, the equity commitment at Exhibit 85A
states the 99.99% of the HC allacation is being
purchased. Because of this incansistency, the HC equity
cannot be considered a source of financing.

Preliminary

4T

Non-Corporation
Funding

Althcugh the Applicant listed first morgage financing of
$4,038,000, no commitment for this loan has been
provided. Therefare, the loan amount cannot be counled
as a source ¢f financing.

Preliminary

5T

Non-Corporation
Funding

Although the Applicant iisted second mortgage ﬁnanc‘mrl
of $3,900,000, na commitment for this loan has been
provided. Thersefore, the ioan amount cannot be counted
as a squrce of financing.

Preliminary

6T

T

Caonsiruclion/Rehab.

Analysis

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

Preliminary

Permanent Analysis

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

Preliminary

aT

Non-Corporation
Funding

The Applicant reflected capitalized interest paid in the
|amaunt of $664.997 in the construction and permanent
analysis. However, no documentation was provided for
this source. As a resuil, il was not considered a source of
firancing.

Preliminary

8T

General Contractor

The Developmen! name on the General Conlractor ar
GQualifying Agent Certification torm (TM Alexander Plaza)
is inconsistent with the Development name listed at Part

I .A.1. of the Appiication {TM Alexander).

Preliminary




T I B R T " T Created as | Rescinded @s |
Item # | Part| Sectionj Subsection Description Reason(s) Resull of Reasull of
10T t B a General Contractor The name of ihe General Contractor or qualifying agent is Preliminary
not included on the Prior Experience Chart.
11T v D 1 Non-Carporation The Appilicant provided a loan commiiment from PNC Preliminary
Funding Mullifamily Capital. The commitment states the name of

the Development is Civic Tower Apartments on page one.

The Applicant stated al Part I1l.A.1., the Devejopment

name is TM Alexander. Due to the inconsistency, the

loan commitment was not considered a source of

finanging.
Ability To Proceed Tie-Breeker Points:
T ‘ . ) Available Final
hem # ‘ Pan- Section, Subsection|Description Points Preliminary | NOPSE | Final | Ranking
1A i ic 1 Site Plan/Plat Approval 1.00 1.00
2 in c 3a Availability of Electricity 1.00 1.00
3A I c 3b Availability of Water 5.00 1.00
44, im c ic Availability of Sewer 1.00 1.00
SA i c 3d Availability of Roads 1.00 1.00
BA Il C 4 Appropriately Zoned 1.00 1.00
Proximity Tie-Breaker Points;
] i | - o o Available | Final
ltem # | Part| Section| Subsection|Description Paints Preliminary | NOPSE | Final | Ranking
1P nm JA 10.b.(2} (3) 1Grocery Store 125 1.25
2P m (A 10.b.(2) (b} |Public School 124 0.00
3P m A 10.0.(2) {c} [Medical Facility 125 1.25
4P m A 10.b.(2} (d) [Pharmacy 1.25 .00
5P m A 10.b.(2) (€} (Public Bus Stop or Metro-Rail Stop 1.25 1.25
6P A 10.c Proximity to Deveiopment on FHFC Development 375 3.79
| Proximity List
7P [ A 10.a Involvement of a PHA 7.50 0.00

4of5
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Additional Application Comments:

ﬂiem 4

1C

'

Part ‘Secﬂon

.

Subsection

Descriplion

Comment{s)

Created as
Result of

Rascinded as
Result of

Prigtity | Application

The Applican! stated thal il is a Joini Venture Non-Profit
Applicant. In order to qualfy as a Joint Venture Non-Profit
Applicans, 1he Non-Profit must receive at least 25 percent
of the tota! Developer fee as provided in subsection B7-
48.002(73), F.A.C. However, the Applicant stated at Pan
I1.A_e {2).(d). of tha Application that the percentage of
Developer's fee thal will go lo he Non-Profit entity is only
20 percen(. As a result, the Applicant does not mest the
Idefinition of Joint Venture Non-Profit Applicant and,
therefore, the Application does not qualify as a Priority |
Application. In its present form, the Application is deemed
o be a Prionty (I Application.

Preliminary

2C

3C

4c

10

Devélopér Fae

|

L

On the Canstruction Analysis, the Applicant lisled a
Deferred Developer fee of $478,532 for construction
financing. Because the Developer only committed to
defer $270,000 on the Commilment to Defer Developer
Fee form, only $270.000 could be used as a source of
construction financing.

Preliminary

Proximity

<|

iThe Applicant qualified for 3.75 aulérhatic proximity points
|at 6P.

Developmeni Cost Pro

Forma

Developer Fee

- Preliminary

The Applicant listed "reserve totaling six months worth of
operaling and debt service expenses” tolaling 863, 106.
However, No. 5 on the Development Cost Pro Forma
Notes stales “For purposes of the Development Cost
calculation in this Applicalion, the only reserves allowed
are cantingency reserves for rehhabilitation and

reduced by $863,106.

construction . . . ," Therefote, the Development Cost was |

Preliminary_

On the Permanent Analysis, the Applicant listed a
Deferred Developer fee of $478,532 for permanent
financing. Because the Developar only committed lo
defer $208,533 on the Commitmen to Deler Developer
Fee form, only $208,533 could be used as a source of

lpermanent financing.

- Preliminary

bofh

972172009 2-48:54 PM



Scoring Summary Report

File #: 2009-123C  Development Name: Progresso Point

File # 2009-123C Deweloomenl Name Proaresso Point

As Of: Total Points Met Threshold? | Ability to Proceed Tie-| Proximity Tie-
" Breaker Points Breaker Poinls
092142009 68.00 N 6.00 7.50
Preiiminary 68.00 N 6.00 750
NOPSE
Final
Final-Ranking
Scores:
ltem# | Parl| Seclon] Subseclion|Description Available Points Preliminary | NOPSE | Final | Final Ranking
Consiruclion Features & Amenities
18 1 B 2.a New Construction 9.00 7.00
15 1] B Z2b Rehabilitalion/Substantial Rehabilltation 3.00 0.00
25 1] B 2.c All Developments Except SRO 12.00 12.00
23 ] 8 2.d 5SRO Developments 12.00 0.00
38 ] B Ze Energy Conservalion Features 9.00 9.040
45 1l B 3 Green Building 5.00 5.00
Set-Aside Commitment
55 (bl E 1.b.{2} Special Needs Households 4.00 400
63 11 E 1.b.{3} Total Set-Aside Commitmenl 3.00 3.00
75 I E 3 Affordability Period 5.00 5.00
Residen! Programs
83 il F 1 Programs for Non-Elderly & Non-Homeless 6.00 6.00
85 ] F 2 Programs for Homeless {SRO & Non-SRC) 6.00 0.00
85 1] F 3 Programs (or Elderly 6.00 c.o0
as H F 4 Programs for All Applicants 8.00 8.00
Local Government Contributions
os  [v A |Contributions 5.00| 5.00]
Local Government incentlives
BEEENEE |Incentives 4.00] 4.00| |

1013
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Reason(s) Scores Not Maxed:

»

item # Reason(s) ' Created As Result | Rescinded As Result |

18 Hecause the Unit Mix charl at Parl Il A.7. of the Applicalion does nol reflect any 2-bedroom Preliminary
units, the Applicalion 1s nol eligible for 2 points for At [easl 1-1/2 bathrooms in all 2-bedroom
new conit[qcli_on units.”

Thresholdis) Failed;

; ; Created as .Res-cir;-dédas
{Itern# Part| Seclon Subsection) Description Reason(s) Rasultof | Result of

1T Y D i HC Equity Per page 74 of the 2009 Universal Applicalion Preliminary
Instructions, the percentage of credils being purchased
must be equal to or less than the percentage of
ownership interest held by the limited partner or member.
The Applicani stated al Exhibit @ of the Application that
the limited partner's interest in the Applicant entily is
99.90%. However, the equity commitment at Exhibil 56
states thal 99.99% of the HC allocation is being
purchased. Because of this inconsistency, the HC eguily
cannot be considered a source of financing.

2T v D 1 Non-Corparation Per page 70 of the 2009 Universal Application Preliminary
Funding Instructions, a financing commitment must contain all
attachments. The first mortgage financing from
JPMorgan Chase Bank, N.A. (Exhibit 55} does nol include
the due diligence materials attachment. Therefore, il
cannot be considered a source of financing.

3T v B Construction/Rehab. | The Application has a construction financing short{all of Preliminary
Analysis $13.211,489

4T v a Permaneant Analysis The Appiication has a permanent financing sherifall of Prelimipary
$13,211,465.

Ability To Proceed Tie-Breaker Points:

! ' Available ' Final
‘ltem # | Part Section| Subsection|Dascription Paoints Preliminary NOPSE | Final Ranking
1A I 1 Site Plan/Plat Approval 1.00 1.00

2A M Cc 3.a Availability of Electricily 1.00 1.00

3A il C 3.b Availability of Waler 1.00 1.00

44 il C 3.c Availability of Sewer 1.00 1.Q0

5A in|c 3d Availabiiity of Roads 1.00 1.Q0

6A i |c 4 Appropriately Zoned 1.00 1.00

2old 9r21/2008 2.47:30 PM



Proximity Tie-Breaker Points:

) o i - ' Avéilable - - Final '
llem # Part- Section| Subsection Description Points Preliminary | NOPSE ' Final = Ranking
(1P m |a 100.(2) (a) [Grocery Store 1.25 1.25
2P n A 10.6.(2) (b) |Public School 1.25 1.25
3P th A 10.8.(2) (€) {Medical Facility 1.25 ¢.00
4P 1 A 10.b.(2) (d) (Pharmacy 1.25 0.00
5P A 10.b{2) {e) {Public Bus Stop or Metro-Rail Stop 1.25 1.26
6P m A 10¢ Proximity to Development on FHFC Development .75 375

Praximity List
7P m A 10.a Involvement of a PHA 7.50 0.00
Additiopal Application Comments:
!Ilem # P'art_;Section a)-s-ection Descnﬁéﬁ"_'—'" C-o.rnrnenl(s) " Créated as | Rescinded as
o i 3 _ o . _ Resultof | Resullof
1C 0o i A 10 Proximity a The:«pplicant qualified for 3.75 automatic proximity points| Preliminary
at 6P,

30f3 8/21/2009 2.47:30 PM



STATE OF FLORIDA

FLORIDA HOUSING FINANCE CORPORATION

APD HOUSING PARTNERS 20, LP,
a Florida limited partnership

Petitioner,

\Z FHFC CASE NO.: 2009-067UC
Application No. : 2009-214C

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.
/

FLORIDA HOUSING FINANCE CORPORATION’S
ARGUMENT IN OPPOSITION TO RECOMMENDED ORDER

The conclusions in paragraphs 7, 8, 9 and 10, on page [0 of the
Recommended Order are without basis under Florida Housing's rules, and
are contrary to case precedent and basic contract law.

Relevant to the issue in this case are the Instructions governing a
“Qualified Contract” found at Part [II.C.2.a. of the Application Instructions.
One of the requirements for a Qualified Contract is that

“...the buyer MUST be the Applicant unless a fully executed
assignment of the Qualified Contract which assigns all of the buyer’s

rights, title and interest in the Qualified Contract to the Applicant, is
provided.” (Emphasis added)

LD WITH THE CLERK OF THE FLORIDA
*OUSING FINANCE CORPORATION

Qiile M Fasassd pate. 200200

Attachment R



Acceptanee of an assignment by an assignee is an essentizl element to
a valid assignment.’ Implicit in the Application Instructions requirement of a
“fully executed assignment of the Qualified Contraet” is that the assignment
be signed by the Applicant in order to demonstrate that essential element,
l.e., that the assignment was accepted by the Applicant.’

Here, the only document purporting to demonstrate site control in the
name of the Petitioner, APD 20, is the Assignment and Assumption
Agreement. (Exhibit J-6) It is undisputed that the Assignment and
Assumption Agreement was not signed in the name of Petitioner, APD 20.
In fact, APD 2(’s name does not appear on the signature page at all. Instead,
the name appearing on the signature line and identified as the new buyer is a
different entity. And, making the document even more problematic is that it
was not signed by the seller named in the underlying purchase and sale

agreement but instead by a different legal entity.’ (Exhibits J-5 and J-6)

' See. Essential Workforee Housing, LLC v. Ftorids Housing Finance Cerporation, FHFC Case No. 2008-
022CW, and Ihe cases ciled therein {Acceplance ol an assignment by an assignee 1§ an essenlial element 1o
a vahd assignment)

! There is na question that the Qualified Contracl iself must be executed by the Applican! as the buyer
where the confract is relicd upon w0 demonstrate site control in ihe name of the Applicant. The same
requirement govemns the execution of the assignment of the Qualified Contract by the Applieant as the
assignee under the assignment of that conrract,

11 is likely that Ihe signature page at issue here was never intended as the signazure page for 1his
Assignment and Assumption Agreement in the first place bul, instead, represents the signature page
intended for an entirely diffevent agreement involving the parties named on the signature lines. And, having
never heen infended as Lhe signature page for the Assigmment and Assumption Agreement, # cannot now be
recast as Jugl (hat,




As a result, the Assignment and Assumption Agreement on its face is
insufficient to demonstrate site control in the name of the Petitioner, APD
20, as required by Florida Housing’s rules, Jt is well established that an
agency cannot ignore ifs own rules.* And, because the assignment is signed
by neither the seller under the contract which it purports to assign or by the
Petitioner as the purported assignee, its enforceability as a matter of contract
law against either is questionable.’

Yet, the RO summarily concludes in Paragraph 10 that, ““Based on the
totality of the application and the cure materials, Florida Housing can readily
ascertain the correct signatories and parties to the assignment, and the title
above the signature lines does not change the terms or the validity and
enforceability” of the Assignment and Assumption Agreement.

The Universal Application Cycle is a competitive application process
in which the applieations are scored based not upon what an applicant may

have intended to provide (or should have provided) in its application in order

“ Department of Revenue v, Rage, 743 So.2d 169, 171 (Fle. 5" DCA 1999); Savannah Springs A pariment
il, Ltd. V. Florida Housing Finance Corporation, FHFC Czse Nos. 2007-48UC and 2007-043UC (Final
Order, adopting Reeommend Order, August 8, 2008)

! See, Socarras v, Claughton Hotels. Ipc., 374 So. 2d 1057 {Fla. 3d DCA 1979) (To be an enforceable land
sales eontraet, statule of frauds requires eontraet lo be embodied 1n i writlen memerandum signed by the
purty against whom enforcemenl is sought); Sill v. Oeala Jewelers, lpc., 210 So. 2d 458 (Fla. 1" DCA
1968) (Phrase “party lo be ehargec™ as used in the statule of frauds applies Lo persor against whom liability
i% asserled, whelher persen is alleged vendor or purchaser).

I'he enfarceability of the conirael against the seller is ol added signilicance here in that ore of the
requirements for a Qualified Conlraet is that the buyer have the remedy of specilic performance against the
seller. The lack of that remedy ulone is grounds lor rejeclion of the Assignment and Asssmplion
Agreemenl. See, Part (IT.C.2 2. of the Appiication [nstruetions.




lo satisfy the applicable rule requirements but, rather, upon the information
actually provided in its application, including the exhibits and cure
materials.

The fact that the individuals who signed the Assignment and
Assumption Agreement on behalf of the enlities named on the signature
Jines may also be authorized to sign on beha!f of the Petitioner, APD 20, and
the seller under the underlying contract, does not change or alter the names
of the entities appearing on the signature lines on the signature page. The
seller named on the signature page, and the new buyer named on the
signature page, are themselves existing entities, and the individuals who
signed on their behalf are authonzed signatories for those entities.
Importantly, and in the context of scoring the Petitioner’s Application, no
docurnents were submitted to Florida Housing during the cure period
demonstrating that the individuals who signed on the signature page to the
Assignment and Assumption Agreement did so on behalf of any entity other
than the entity named on the signature line appearing above that individual’s
signatur¢. To now conclude that those individuals, in signing on behalf the
entities named on the signature line, instead bound a different entity (in this
case, the Petitioner, APD 20, and the onginal seller) to the (erms of the

Assignment and Assumption Agreement is not cnly speculative but contrary



to the face of the signature page itself. The entities named on the signature
lines cannot be ignored as meaningless.’

In Essentia] Workforce Housing, LLC v. Florida Housing Finance

Corporation, FHFC Case No. 2008-022CW, the assignmenl was rejected
because It was nof signed by the spphvant as assignee. There is no
meaningful distinction between that assignment and the assignment at issue
here that would warrant a different result.

Florida Housing is neither required nor permitted to assist Petitioner
or any other applicant in completing its application.” Moreover, as
recognized by the Hearing Officer in Essential, even if Florida Housing
could somehow infer (from the names of the individual signers or the
relationship of the parties) that APD 20 accepted and assumed, or intended
to accept and assume, the Assignment and Assumption Agreement “such an
mference would necessarily be speculative and improper on the part of”

Florida Housing in the confext of the Universal Application Cycle.

“ See, Savannah Spnngs Apartment I1, Lid. V. Flonda Honsing Finance Corporation, FHFC Case Nos,
2007-048UC and 2007-049UC (Final Order, adopting Recommend Ovder, August 8, 2008) (Where idenuly
of developer st issue, Florida Housing not allowed 10 disregard the ennity named in Ihe application at
deadiine cven though “natural persons” responsible for the operahons of the entities were identical al al)
litnes) ; see also, Finlay [nleresis 35, Ltd., v. Flordda Housipg Finance Comaralion, FHFC Case No. 2005-
Q19UC (20035 Had the applican!'s name on the signature line of the 2ssignment “‘been misspelled ot
missiated, that may have conslituled grounds for rejeclion of the document since it would nof be clear that
the "applican!’ was Lhe recipicnl of the assignmenl™)

7 Rule 67-48.004(1}{h), F.A.C.



Florida Housing’s scoring decision in the instant case is entirely
consistent with its rules and Application Instructions. To have reached a
different result would have required Florida Housing to ignore the plain
meaning of those rules and instructions. An agency’s interpretation of its
own rules will be upheld unless it is clearly erronecus, or amounts to an
urreasonable interpretation.’ The interpretation should be upheld even if the
agency’s interpretation Is not the sole possible interpretation, the most
logical interpretation, or even the most desirable interpretation.”

[n the instant case, and in the context of a competitive funding
process, Florida Housing has reasonably interpreted its rules and
incorporated instructions and forms, and properly determined that
Petitioner’s Application should be rejected because it failed to satisfy
applicable threshold requirements relating to site control.

For the reasons set forth herein, Conclusions of Law 7, 8, 9 and 10, in
the Recommended Order are eontrary to Florida Housing’s rufes and
apphcable law, and should be rejected as a matter of law.

Instead, the Board should adopt concfusions of law eonsistent with its
rules and applicable law as set forth herein and enter its Final Order rejecting

Petitioner’s Application.

¥ epal Envitonmentaj Assistance Foundation, Ing.. v. Board of County Commissioners of Bravand County,
632 S0.2d 1081 (Fla, (994); Mules v Flonda A & M University, 813 So0.2d 242 (Fla. I* DCA 2002).
® Golfcrest Nursing Home v, Apency for Health Care Admiristration, 662 So2d 1330 (Fla. 17 DCA 1995),




Respectfully submitted, this 10th day of February, 2010.

e
Robert J, Pierce

Assistant General Counsel

Florida Housing Finance Corporation
227 North Bronough Street, Ste. 5000
Tallahassee. Florda 32301-1329
Telephone: (850) 488-4197

Fax: (850) 414-6548

Robert.Pierce(i floridahousing ore

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing
Argument 1n Opposition to Recommend Order has been furnished this 10th
day of February, 2010 by electronic mail to David E. Ramba at
David@rambaconsulting.com and to Michacl P. Donaldson at

mdonaldson(@carltonfields.com

RW Plerce

Assistant Gencral Counsel
Florida Housing Finance Corporation




STATE OF FLORIDA
FLORIDA HOUSING FINANCE CORPORATION

APD HOUSING PARTNERS 20, LP,
a Florida limited partnership

Petitioner,

V. FHFC CASE NO.: 2009-067UC
Application No. : 2009-214C

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.
/

FINAL ORDER

This cause came before the Board of Directors of the Florida Housing
Finance Corporation (“Board”) for consideration and final agency action on
February 26, 2010. The matter for consideration before this Board is a
recommended order pursuant to Section 120.57(2), Florida Statutes, and Rule 67-
48.005(2), F.AC.

APD Housing Partners 20, LP, (“Petitioner”) umely submitled its 2009
Universal Cycle Application (“Application”) to Respondent, Florida Housing
Finance Comoration (“Florida Housing”)} to compete for an allocation of
competitive housing credits under the Housing Credit (HC) Program administered

by Flonida Housing. Petitioner timely filed its Petition for Review. pursuant to

21 H TRE CLERE OF THE FLORIDA
.LJ\JMIML {NANCE CORPURATION

LWa M Wamtdd_rowe: 2{22/10

Attachment 5



Sections 120.569 and 120.57(2), Florida Statutes, (the “Petition™) challenging

Florida Housing’s scoring of its Application. Florida Housing reviewed the

Petition pursuant to Section 120.569(2){c), Florida Statutes, and determined that

the Petition did not raise disputed issues of material fact. An informal hearing was
held in this case on January 13, 2010, in Tallahassee, Florida, before Florida
Housing's designated Hearnng Officer, David E. Ramba. Petitioner and
Respondent timely filed Praoposed Recommended Orders.

After consideration of the evidence and arguments presented at hearing, and
the Proposed Recommended Orders, the Hearing Officer issued a Recommended
Order. A true and correct copy of the Recommended Order is attached hereto as
“Exhibit A" The Hearing Officer recommended Florida Housing enter a Final
Order determining that Petitioner met the threshold requirements for site control,
and reversing Florida Housing's rejection of Petitioner’s Application.

Florida Housing umely filed ts Argument in Opposition to the
Recommended Order, a copy of which is attached hereto as “Exhibit B” and made
a part hercof by reference. Petitioner filed its Motion to Strike Respondent’s
Argument in Opposition to the Recommended Order, a copy of which is attached
hereto as “Exhibit C.”

Upon consideration of the foregoing, the Board enters this as its Final Order

1n this matter.



RULING ON PETITIONER’S MOTION TO STRIKE

This Board has not, and cannot, chosen to delegate fina! order authority to
the designated hearing officer. The matier for consideration before this Board is a
recommended order pursuant 10 Rule 67-48.005(2). F.A.C. (At the conclusion of
any administrative hearing, a recommended order shall be entered by the
designated hearing officer which will then be considered by the Board.”) And,
while in the vast majority of cases no exception is laken to the recommended order
entered by the designated hearing officer, this Board is not constrained by tts rules
o accept the recommended order as i1s final order. To the contrary, there is
precedent not only for this Board's rejection of conclusions of law (or
recommendations) in a recommended order but tor the very procedure objected to
by Petitioner here, namely the filing of an argument in opposition to the
recommended order by Flonida Housing's legal staft.

Petitioner correctly asserts that Rule 67-48.005(3), F.A.C., provides a
procedure for an Applicant to challenge the findings of a recommended order
entered pursuant to an informal hearing, and that the rule is silent in terms of a
procedure for Florida Housing as a party litigant to challenge the findings of a
recommended order. However, the rule cannot, and does not, limit this Board’s
absolute right to advice of counsel on any matter properly before it, including the

recgmmended orders entered by its designated hearing officers.



Even when adopting the recommended order in fofo, this Board does so
based upon advice of counsel, in the form of a recommendation by its legal staff.
And, on those few occasions where the Board has previously rejected conclusions
of law or recommendations made by its informa! hearing officer in a recommended
order, it has done so based upon the recommendation of 15 legal staff]
communicated to the Board i the form of written arguments in opposition to the

recommended order. See, e.g., Catholic Chanbes Housing, Inc. (a/k/a San Jose

Mission, Catholic Charities, Inc.) v. Florida Housing Finance Corporation, FHFC

Case No. 2004-019-UC (this Board, 1n its final order, rejected a recommendation

made by the hearing officer in the Recommended Order); Merry Place at Pleasant

City Associates, Ltd.. v. Flonda Housing Finance Corporation., FHFC Case No.

2005-018UC, (this Board, in 115 final order, rejected certain of the informal hearing
officer’s conclusions of law), Each of these actions was based upon a Written
Argument in Opposition to the Recommended Order filed by Florida Housing’s
legal staff.

This Board views the Argument in Opposition (0 Recommended Order filed
i this case as a recommendation made by its legal staff and the Board elects to
treat it as such. In fact, it is an exhibit to the staff recommendation included in the
Board agenda for this meeting. That Florida Housing staff chose the procedure

available to an Applicant under Rule 67-48.005(3), F.A.C., is a matter of



fundamental fairmess in thal it afforded Petitioner advance notice of those
recornmendations and the opportunity for Petitioner to register its objections in
advance of today's Board meeting. One alternative, which would not have
violated the rule, would have been for Florida Housing legal staff (o only let its
recommendations or advice to the Board regarding the recommended order be
known during the Board meeting.

As a matter of procedure, the Board finds that Florida Housing’s filing of
Written Argument in Opposition to the Recommended Order does not in any way
work to the disadvantage of the Petilioner, or to the advantage of Florida Housing.

The subslantive issues raised by Petitioner in its motion are addressed
below.

Accordingly, Petitioner’s Motion to Strike is denied.

RULING ON THE RECOMMENDED ORDER

1. The findings of fact set out in the Recommended Order are supported
by competent substantial evidence.

2. The conclusions of law in paragraphs | through 6 of the
Recommended Order are supported by competent substantial evidence.

3. The conclusions of law or interpretations of the administrative rules
gaverming this matter as set forth in paragraphs numbered 7 through 10 on page 10

of the Recommended Order are contrary 10 Flonida Housing’s rules and applicable



law for the reasons stated in Respondent’s Argument in Opposiuion to the
Recommended Order and as otherwise implicit in the substituted conclusions in
paragraph 8§ below.

4. The conclusions of law or interpretations of the administrative rules
govemning this matter as set forth in paragraph § of this Final Order are substituted
in place of the rejected conclusions.

5. The substituted conclusions of law or interpretations of the
administrative rules governing this matter are found to be as or more reasonable
than the conclusions of law that were rejected or modified hereby.

6. Based upon the substituted conclusions of law or interpretations of the
administrative rtules goveming this matter, the Recommendation in the
Recommended Order is contrary lo Florida Housing’s rules and applicable law.

ORDER

In accordance with the foregoing, it is hereby ORDERED:

5. The findings of fact of the Recommended Order are adopted as
Flonida Housing's findings of fact and mncorporated by reference as though fully
set forth in this Order.

6.  The conclusions of law in paragraphs 1 through 6 of the
Recommended Order are adopted as Florida Housing’s conclusions of law and

incorporated by reference as though fully set forth in this Order.



7. The conclusions of Jaw in paragraphs numbered 7 through 10 on page
10 of the Recommended Order are rejected as contrary to Flonda Housing’s rules
and applicable law for the reasons stated in Respondent’s Argument in Opposition
to the Recommended Order and as otherwise imphicit in the substituted conclusions
in paragraph & below:.

g. The following conclusions of law or interpretations of the
administrative rules governing this matter are substituted in place of the rejected
conclusions:

S-1. Relevant here are the instructions governing a “Qualified
Contract” found at Part II1.C.2.a. of the Application Instructions, One
of the requirements for a Quahfied Contract is that “...the buyer

MUST be the Applicant unless a fully executed assignment of the

Qualified Contract which assigns all of the buyer’s rights, title
and interest in the Qualified Contract to the Applicant, is
provided.” (Emphasis added)

S-2. In its ongwnal application, the Petitioner (“APD 20™)
attempled (0 demonstrate sile contrgl by providing a Contract for
Purchase and Sale of Real Properly (the “Contract”) between
Mederos-T.M. Alexander Acquisitions, LLC, as “Seller,” and The

American Opportunity Foundation. Inc.. and Allied Pacific



Development, L.LL.C, as “Buyer.” The Petitioner, APD 20, was not a
party to the Conlract. (Exhibit J-3)

8-3. At preliminary scoring, Florida Housing determined that
Petitioner’s Application failed to satisfy the threshold requirements
for site control because the “August 17, 2009 Purchase and Sale
Agreement does not reflect the Applicant as the buyer and no
assignment was provided.” (Exhibit J-2)

S-4. During the cure peniod, APD 20 provided a First
Amendment to and Assignment and Assumption of Contract for
Purchase and Sale of Real Property (the “Assignment and Assumption
Agreement”), The Assignment and Assumption Agreement on its first
page purports to be a tri-party agreement entered into by the Seller
and the original Buyer under the Contract, and by APD 20, as the new
buyer, or assignee. Under its terms, the original Buyer assigns its
rights, title and interest under the Contract to the new buyer; the new
buyer agrees lo assumne and perform the obligations of the original
Buyer under the Contract; the Seller consents to the assignmen! and
assumption of the Contract; and, the paries purportedly agree to

amend the Contract. (Exhibit J-6)



S-5. While the Assignment and Assumption Agreement was
executed by the onginal Buyer under the Contract, neither the Seller
under the Contract, Mederos-T.M. Alexander Acquisitions, LLC, nor
the Petitioner, APD Housing Partners 20, LP, executed the agreement.
Instead, the Assignment and Assumption Agreemen! was executed by
an entity named Mederos-Civic Acquisitions, LLC, as the seller, and
an entity named APD Housing Partmers 19, LP, as the new buyer.
(Exhibits J-5 and J-0)

S-6. Given the nature of the Umversal Cycle Application
process, the site confrol documeniation provided by an Applicant must
be facially sufficient to demonstrate site control in the name of the
Applicant in accordance with the governing rules and instructions. As
with other application requirements, Florida Housing’s rules do not
permit site control to be demonstrated circumstantially or by
inference.'

S-7. Acceptance of an assignment by an assignee is an

essential element 1o a valid assignment.? Implicit in the Application

' E.g.. see Bonita Cove, LLC v, Florida Housing Frnance Carporalion. FHFC Case No. 2008-056UC (2008) (Florida
Rousing’s “rules do nol permit water and sewer availabilily to be demonsiraled citcunstaniiaiiy or by inference.
Instead, the Instructions explicitly require and provide for the means and nwtheds. . .of demonstrating the availabihity
of water and of sewer as of the application deadline.”) (Final Order sdopting Recommended Order, pgs. 9-10)

* See, Essential Workforce Housing, LLC v. Florida Hoasing Finance Corporation, FHFC Case No. 2008-022CW
(2008) aad the cases cited therein {Acceplanee of an assignmeni by ag assignce is an essential element Lo a valid
ass1gnment)




Instructions requirement of a “fully executed assignment of the
Qualified Contract” is thal the assignment be signed by the Applicant
in order to demonstrate that essential element, i.e., that the assignment
was accepted by the Applicant,’

S-8. Here, the only document purporting to demonstrate site
control in the name of the Petitioner. APD 20, is the Assignment and
Assumption Agreement. {Exhibit J-6) [t is clear based on the face of
the signature page that the Assignment and Assumption Agreement
was nol executed in the name of the Petitioner, APD 20. In fact, APD
20's name does not appear on the signature page at all. Instead, the
name appearing on the signature line and identified as the new buyer
is APD Housing Partners 19, LP, a separawe and distinct entity.
(Exhibit P-2) The Assignment and Assumption Agreement provided
by APD 20 does not on its face establish that APD 20 accepted the
assignment. Nor does it establish on its face that APD 20 assumed the
obhigations of the original Buyer (which 1s stated as an affirmative
obligation of the new buyer) under the specific terms of the

Assignment and Assumption Agreement. And, making the decument

* There is no question that the Qualified Contract itsell niust be executed by the Applicant as the buyer where the
contract is relied upor. to demvnstrate site control in the name of the Applicant The samc cquirement governs the
eaecution of the assignment of 1he Qualified Comntract by the Apphicant as the assipnee under (he assignnient of that

conlract
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even more problematic is that it was not signed by the seller named in
the underlying Contract but instead by a different legal entity.’
(Exhibits J-5 and J-6)

$-9. As aresult, the Assignment and Assumption Agreement
is on its face insufficient to demonstrate site control in the name of the
Petitioner, APD 20, as required by Florida Housing's rules.
Furthermore, because the assignment is signed by neither the seller
under the contract which 1t purports o assign or by the Pelitioner as
the purported assignee, its enforceability on its face as a matter of
contract law against either is questionable.”

S-10. Petitioner argues that there 15 no confusion that the
proper parties signed the Assignment and Assumption Agreement and
that the “error” in the signature Tlines does not change that fact; an

argument apparently recognized in the Recommended Order’s

'See, Shepherd's Court, LLC v. Florida Huusing Finance Corparation, FHFC Case No. 2007-020UC {200
{Assignment was nol eflective 1o amend the underlying agreement where the assignment was not signed by one ol
the parties to the undeilying agreement): Tidewater Revitalization, [td. v. Florida Housing Finance Corporation,
FHFC Case No. 2002-0023 (2002} ( Ainendment w contragt could not be specifically enforced agaims) a selier whe
did nat sign the arnendment)

* See, Socarras v, Claughion Hotels, Jue . 374 So. 2d 10457 (Fla. 3d DCA 1979) (To be an enforceable land sales
coniract, statule of frauds requires contraci 1 be embodied in a wrinen memorandum signed by the pary against
whom enforcement is sought); Sill v. Ocala Jfewelers, Inc., 210 So. 2d 438 (Fla. 1“ DCA 1968) (Phrase “'party (0 he
charged™ as used in the statute of frands applies w person against whom liability is asseried, whether person 1s
alleged vendor or purchaser); Tidewater Revilalization, Lid. v. Florida Housing Finance Corporation, FHFC Case
No. 2002-0023 (2002) (Amendmenl o contract could nol be specifically enfarced against a seller who did not sign
the amendmeat)

The enforceabilury of the contiact against the seiler is also of ¢ipmTicance under Florida Housing's rules in that one
of Ihe 1equirements for a Qualified Coniraci is that Lthe buye) mau have the remedy of specific performance against
the seller. The lack of that remedy alone 15 grounds Inr rejection of the Assiznment and Assumplion Agreement.
See, Part t.C.2.2. of the Applieation Instruclions.



summary conclusion in Paragraph 10 that, “Based on the totality of
the application and the cure materials, Florida Housing can readily
ascertain the correct signatories and parties to the assignment, and the
title above the signature lines does not change the terms or the validity
and enforceability” of the Assignment and Assumption Agreement.
This conclusion ignores both the applicable requirements for
demonstrating site control in the name of the applicant a by Florida
Housing’s rules as well as the framework within which the Universal
Application Process functions.® Here, the entities named on the
signature lines go to the very issue of whether or not the Petitioner
demonstrated site control in the name of APD 20 as required by
Florida Housing’s rutes. Florida Housing is not permitted to disregard
its rules and score Petitioner’s Application based on inference and
speculation.” Moreover, the notion that Florida Housing is required to
determine Pelitioner’s compliance with site control requirements

based on the “totality of the application” is contrary to Flonda

® Banita Cove, LLC v. Florida Housing Finance Corporation, FHFC Case No. 2008-056UC (2008) (“To assess (he

relatve merits of proposed developments, Florida Hausing has established a competitive and detailed 2pplication
process. Just as Florida Housing is bound in its scoring of applicalions by the rules governing that process,
apphcanis are likewise bound lo submit information in accordance with those 1ules.”) (Final Order adopung
Reeommended Order, p. 11).

See Domia Cove, supra (In rejecting petitioner’s argumenl that water and sewer availability was demonstrated

elsewhete fn petitioner's applicalion, Hearing Officer found thal “While (hat may be a logical inference, the
acceptance of this argument wonld require both speculation and a conmplele disregard of rhe Application

[nsrructions .

"} (Final Order adopting Recomnended Order, p. 9)

[2



Housing's requirement in Part [ILC.2.a. of the Application
Instructions that all documentation evidencing site control be provided
in one specific place in the application.® Part II.C.2.a. of the
Application Instructions provides in relevant par:

Evidence of Site Control (Threshold)

...The required documentation, including
any attachments or exhibits referenced in any
document, must be attached to that document
regardless of whether that atlachment or
exhibit has been provided as an attachment or
exhibit to another document or whether the
information is provided elsewhere in_the
Application or has been previously provided.
Such documentation...must be provided behind
a tab labeled “Exhibit 27."... (Emphasis added)

S-11. Here, 1t 15 true that Florida Housing undoubtedly knew
the names of the parties that should have appeared on the signature
lines of the Assignment and Assumption Agreement in order to meet
the applicable rule requirements. (Emphasis added) That, however,
does not excuse the Petitioner’s failure to comply with those rules.
Under Florida Housing’s rules, the Petitioner is responsible for the

accurate completion of “each page and applicable exhibit of [its]

* Sec, Banita Cove, supra. {Pcritioner's argument that water and sewer availability was dernanstrated elsewhere in its
application was rejected as cantrary to Florida Housiug 's insmuctions which “explicitly require aud provide for the
means and merthods (including the designated exhibit number) of demonstraling the availabilily of water and sewer
as ol application deadline.”) (Final Oider adopling Recommended Order, p. 10)
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Application” and Florida Housing is not permitted to assist the
Petitioner in that process.q The Universal Application Cycle is a
competitive application process in which the applications are scored
objectively based not upon what an applicant may have intended to
provide (or should have provided) in its application in order to satisfy
the applicable rule requirements but, rather, upon the information
actually provided in its application, including the exhibits and cure
materials.

S-12. The fact that the individuals who signed the Assignment
and Assumption Agreement on behalt of Mederos-Civic Acquisitions,
LLC. and APD Housing Partners 19, LP, respectivcly, may also be
authorized to sign on behalf of Mederos-T.M. Alexander
Acquisitions, LLC, and APD Housing Partners 20, LP, in no way
changes the names of the entities identified as the seller and the new
buyer clearly shown on the signature lines on the face of the signature
page and on whose behalf those individuals signed. The seller named

on the signature page, Mederos-Civic Acquisitions, LLC, and, the

? “Each page and applicable cxhibit of the Application must be accuratcly compleled, and Applicants mus! provide
all requested information. Failure to provide Lhe requested information and docurnentation shall result in failure to
mee thresheld for threshold items ... 2009 Universal Applhicalion Instuctions, p.2.

See, ulvo Marian Manor, Inc_v. Florida Housing Finance Corporation, FHFC Case No. 2006-019UC {2006) ("Rule

67-48.004(1)(b), F.A.C,, provides, in pertinent parL. 1har "2l applications must be eomplete...” and also prolnbits
Florida Housing from assisting an applicani with i1s application.™)

14



new buyer named on the signature page, APD Housing Partners 19,
LP. are existing entities, and the individuals who signed on their
behalf are anthorized signatories for those entities as well. (Exhibit P-
2) Imporlantly, and in the context of scoring the Petitioner’s
Application, no documents were submitted to Florida Housing during
the application process, including the cure period, demonstrating that
the individuals who signed on the signature page to the Assignment
and Assumption Agreement did so on behalf of any entity other than
the entity named on the signature line appearing above that
individual’s signature as reflected on the face of the signature page.
To now conclude that those individuals, in signing on behalf the
entities named on the signature line, instead bound a different entity
(in this case, the Petitioner, APD 20, and the onginal scller) to the
terms of the Assignment and Assumption Agrecment is not only
speculative but contrary to the face of the signanre page itself. The
entities named on the signature lines cannot be ignored as
meaningless, particularly when the entity name itself is at the very
core of the issue as it is here where the rules require that site control

be demonstrated in the name of the applicant. '

(183

See, Savannab Spriags Apartment [, (td. v, [lorida Housing Finance Corporatioy, FHFC Case Nos., 2007-0480C
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S-13. Unlike cases relied on by Petitioner, the issue here 1s not
merely an obvious misspelling of a word (e.g., “Michaels
Developmetn Co. I, L.P.” instead of “Michaels Development Co. I,
L.P.") or a typographical error in the name of the development
(“Clarcona Groves” instead of “Clarcona Grove”). Instead, the issue
here involves an assignmenl of a contract which on its face is
executed by a seller and an assignee, themselves legal entities, who
are strangers to the transaction. Mederos-Civic Acquisitions, LLC, the
entity identified on the signature page as the seller, and APD Housing
Partners 19, LP, the entity identified on the signature page as the new
buver, exist as legal entities; those names are not the result of a
spelling error.'' (Exhibit P-2) Under these circumstances (where both

the assignee and seller named on the signature page are strangers to

and 2007-045%UC (Final Order, adopting Reronmmend Order, August 8, 2008) (Where identity of developer at issuz,
Florda Housing is not ailowed 10 disre pard the ¢nlity namned in the application at deadline even though “natural
Pcrsons” responsibie for the operalions of that eality and the entily at issue on cure were idenlical at all times) ; see

the applicant’s name on the signature line of the assignment “been misspelled or misstated, that may have
constituted grounds for rejection of the document since 1t would not be clear thaf the *applicant’ was the recipienl of
the assignrnent.”)

' Finlay, supra, recognized that even a misspelimg ol the applicant’s name on the signature line of 1he assignment
may be grounds for rejection of the assignment.

[t should he noted that there is no provision in the rules and instructions governing the Universal Application Cycle
by which a scrivener’s etor operaics 1o excuse a threshold fajlure. According to Black's Law Dictionary (8% cd.
2004} the Doctrine of Scrivener's Error is a “role permitting a typographieal error in a document 1o be reformed by
paral evidence, if (he evidence is precise, clear, and convincing.™ Such is at odds with the Universal Cycle
Application process in that. by definition, the doctrine depends on parol evidence affered 1o refonm a document. In
the contexe of the Universal Application Cycle that would itnply (incorrecily) that an Applieant is afTarded another
cure oppormumity, following final scoring, in which to offer addmonal {parol) evidence not presented in its
apglication ar on cure.



the transaction), it is reasonable to conclude that the signature page at
issue here was never intended as the signature page for this
Assignment and Assumption Agreement in the first place bul, instead,
represents the signature page intended for an entirely different
agreement involving the parties named on the signature lines. In other
words, the signature page and the parties named on the signature lines
are not the result of an “error’” at all but are exactly what was intended
as far as the particular signature page itself; the problem is that the
signature page wound up attached to the wrong agreement — a case of
the “right™ agreement but “wrong” signature page. Having never been
intended as the signature page for the Assignment and Assumption
Agreement at issue here, it cannot now be recast to serve that very

purpose.

S-14. In Essential Workforce Housing, LLC v. Florida Housing

Finance Corporation, FHFC Case No. 2008-022CW, a case that arose

under Flonda Housing’s Community Worktorce Housing Innovation
Pilot (CWHIP) Program, the issue was whether the petitioner.
Essential Workforce Housing, demonstrated site control by providing
a valid assignment of the Qualified Contract. There, as here, the

assignment at issue was not executed by the Applicant. The CWHIP



Program requirements for demonstrating site control at issue In
Essentiuf were the same as those at issue here. And, like the 2009
Universal Application Cycle, the CWHIP Program involved a
competitive application process. In rejecting the assignment, the

Hearing Officer in Essential concluded that:

27.  During the Cure Perind, Essential timely provided
an Assignmenl of the Qualifred Contract. The Assignment purports
to assign the Qualilled Contraet to Essential. However. in the
documents subnitted fo FHFC, neluding the Assignment, there is
no indicalion, staternent or conclusive evidence that Essential had
accepted the Assignment.

Bk kR

31. The Assignment provided by Essential during the Cure
Period docs not, on its face. establish that Essential accepted the
Assignment. One could infer from the terms of the Qualihed
Contract and the Assignment that Essential accepted, or intended
10 accept the Assignment. However, such an inference would
nceessanly be speculative and improper on the part of FHFC in the
context of the CWHIP Prograrn.

[ E2 ST+ 4

33. The CWHIP Program is a competitive application
process requiring that FHFC objectively assess caeh individual
application based on the informatian and documentation presented
during the application process including the Cure Pcnod. There is
no dispute tha! the Assigninent presented during the Cure Prucess
hy Essential. is the document it purports to be. What 1s missing,
howevcr, is evidence within the application process including the
Cure Period to establish thal the Assignmen! was accepted by
Essential and to establish thal the conditions in the Assignment
have been met. To allow additional evidence and/or docutnentation
lo establish those matlers subsequent to the end of the Cure Period
would be to, in effect, allow a second Cure Process. Such is nat the
nature of the process nor is it allowed by FHFC’s rules.

PEEE . $

37. It is concluded as a matter of law that the Applicant
failed to establish that the Assignment to Essential had been
accepted and that the obligalions upon which the Assignment was
based had been nel,

18



S-15. The Hearing Officer’s observations and conclusions

noted above are equally applicable here. As was the case in Essential

the Assignment and Assumption Agreement provided by Petitioner,
APD 20, does not on its face establish that APD 20 accepted the
assignment. Neither does the Assignment and Assumption
Apgreement establish on its face that APD 20 “...assumes and agrees
to pay and perform the obligations of purchaser under the Contract,”
an affirmative obligation as stated paragraph | of the agreement. And,
like Essential, what is missing here is evidence within the application
process including the cure period to establish that the Assignment and
Assumption Agreement was accepted by APD 20 and to establish that
APD 20 agreed to assume the obligations of the purchaser under the
Contract. There 1s no meaningful distinction between Essential and
this case that would warrant a difterent result here. If anything, the
Assignment and Assumption Agreement at issue this case is more
problematic than the assignment in Essentiol. Here, on its face, the
Assignment and Assumplion Agreement not only fails to establish
that it was accepted by the Petitioner but, to the contrary,
aftirmatively establishes that it was accepted by a completely different

entity.
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S-16. The case of Finlay Interests 35, Ltd., v. Filorida Housing

Finance Comparation, FHFC Case No. 2005-019UC, also involved site

control and an assignment of the contract. Unlike here where the
assignment was executed by an entity olher than the Applicant, in
Finlay, the Applicant’s name was on the signature line. Instead, the
1ssue in Finlay concemned the name of the general partner entity who
signed on behalf of the Applicant. While the Hearing Officer
ultimately deterrmined that Finlay's application satisfied the site
control requirements,' * the Hearing Officer observed that the outcome
would have been different had the issue involved the misspelling or
misstatement of the applicant's name on the signature line of the

assignment;

First, the name of the applicant in this case s “Finlay
Interests 35, Ltd.,” a Flonda limited pantnership. That is the name
listed on the Assignee signature line of the Assignment, Had ihat
name _been _misspelled or misstated  that_mayv _have constituted
grounds for rejection of the document since it would not be clear
that the “gpplicant’” was the recipient of the assigniment.
(Eniphasis added)

'* Finlay may have had a dilferent result regarding the site control issue had the issue with Hie name of the gencral
pactner been raised at prelinunary scoring. As it was, Florida Housing's so-called “golcha™ rule (Rule 67-48.004(9))
wis a determining factor in thal case. In Finlay, the original assignment contaitted the same deficiency in the name
ol the general parwer as the assigromen presenled on ewre. Bezause Florida Housing failed to raise the issue
regarding the name of the general pariner af preliminary scoriny, the Hearing Qfficer determined that under Florida
Housing’s “parcha” rule the same issue vould not be raised for the first time at {inal scoring.

20



S-17. Florida Housing is not permitted to assist Petitioner or
any other applicant in completing its app]ication.13 Moreover, as
recognized by the Hearing Officer in Essential, even if Florida
Housing could somehow infer (from the names of the individual
signers or the relationship of the parties) that APD 20 accepted and
assumed, or intended to accept and assume, the Assignment and
Assumption Agreement “such an inference would necessarily be
speculative and improper on the part of” Florida Housing In the
context of the Universal Application Cycle.

S-18. Florida Housing’s seoring decision tn the instant case is
consistent with its rules and Application Instructions. To have reached
a different result would have required Flortda Housing to ignore the
plain meaning of those rtules and instructions. An agency’s
interpretation of ts own rules will be upheld unless it is clearly
erroneous, or amounts 1o an unreasonable interpretation.'® The

interpretation should be upheld even if the agency’s interpretation is

3 .
¥ Martun Manot supra.

'* Legal Environmental Assistance Fonndation, Inc.. v. Board of County Commissioners of Brevard Counly, 642
Se.2d 1081 (Fla. 1994); Mules v. Flovida A & M University, 813 S0.2d 242 (Fla. 1¥ DCA 2002),
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not the sole possible interpretation, the most logtcal interpretation, or
even the most desirable interpretation,

S-19. [n the instant case, and in the context of a competitive
funding process, Florida Housing has reasonably interpreted its rules
and incorporated instructions and forms, and properly determined that
Petitioner's Application should be rejected because it failed to satisfy
applicable threshold requirements pertaining to site control.

9.  The substituted conclusions of law or interpretations of the
administrative rules governing this matter as set out above are found to be as or
more reasonable than the conclusions of law that were rejected or modified hereby.

10.  Based upon the substituted conclusions of law or interpretations of the
administrative rules goveming this matter, the Recommendation in the
Recommended Order is rejected as contrary to Florida Housing’s rules and
applicable law.

11. It s determined as a matler of law that Florida Housing reasonably
interpreted its rules and incorporated instructions and forms, and properly
determined that Petitioner’s Application should be rejected because it failed to

satisfy applicable threshold requirements relating to site control.

" Gollcrest Nursing Flame v. Asency for Health Care Admumsiration, 662 So.2d 1330 (Fla. 1" 3CA 1995).
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IT IS HEREBY ORDERED that Petitioner’s Application be rejected for
failure to meet the threshold requiremenis relating to site control.

DONE and ORDERED this Zﬁ‘é\ay of February, 2010.

FLORIDA HOUSING FINANCE
CORPORATION
; AN K A
", fallghasse s By: i*\’i\pl\/} “/\
'.....f-!‘_:.:i:d‘n_.-‘ Ch ; 1
CE core® ar
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Copues lo:

Wellington H. Meffert II

(General Counsel

Florida Houstng Finance Corporation
227 North Bronough Street, Suite 5000
Tallahassee, FL. 32301

Kevin Tatreau

Director of Muitifamily Development Programs
Florida Housing Finance Corporation

227 North Bronough Street, Suite 5000
Tallahassee, FL 32301

Michael P. Donaldson, Esq.
Carlton Fields, PA

215 South Monroe Street, Suite 500
Tallahassee, FI. 32301
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NOTICE OF RIGHT TO JUDICIAL REVIEW

A PARTY WHO IS ADVERSELY AFFECTED BY THIS FINAL
ORDER IS ENTITLED TO JUDICIAL REVIEW PURSUANT TO
SECTION 120.68, FLORIDA STATUTES. REVIEW PROCEEDINGS ARE
GOVERNED BY THE FLORIDA RULES OF APPELLATE PROCEDURE.
SUCH PROCEEDINGS ARE COMMENCED BY FILING ONE COPY OF A
NOTICE OF APPEAL WITH THE AGENCY CLERK OF THE FLORIDA
HOUSING FINANCE CORPORATION, 227 NORTH BRONOUGH
STREET, SUITE 5000, TALLAHASSEE, FLORIDA 32301-1329, AND A
SECOND COPY, ACCOMPANIED BY THE FILING FEES PRESCRIBED
BY LAW, WITH THE DISTRICT COURT OF APPEAL, FIRST DISTRICT,
300 MARTIN LUTHER KING, JR,, BLYD,, TALLAHASSEE, FLORIDA
32399-1850, OR IN THE DISTRICT COURT OF APPEAL IN THE
APPELLATE DISTRICT WHERE THE PARTY RESIDES. THE NOTICE
OF APPEAL MUST BE FILED WITHIN THIRTY (30) DAYS OF
RENDITION OF THE ORDER TO BE REVIEWED.




STATE OF FLORIDA
FLORIDA HOUSING FINANCE CORPORATION

APD Housing Partners 20, LP, _
a Florida limited partnership S

Petitioner,
FHFC 2009-067U0C
V. Applieation No. 2009-214C

FLORIDA HOUSING FINANCE CORPORATION,

Respondent.

/

RECOMMENDED ORDER

Pursuant to notice, an informal Administrative Hearing was held in this case in
Tallahassee, Florida, on Janumry 13, 2010, before Florida Housing Finance Corporation’s
appointed Hearing Officer, David E. Ramba,

Appearances

For Petitioner: Michael P. Donaldson
Carlton Fields, P.A.
215 South Monrae Street, Suite 500
Tallahassee, Florida 32301

For Respondent:
Rabert J. Pierce
Assistant General Counsel
Florida Housing Finance Corporation
227 North Bronough Street, Suite 5000
Tallahassee, FL 32301-1329

PRELIMINARY STATEMENT

Pursuant to notice and Sections 120.569 and 120.57(2), Fla. Stat., Florida Housing
Finance Corporation (“Florida Housing™), by its duly designated Hearing Officer, David E.
Ramba, held an informal hearing in Tallahassee, Florida, in the above-styled case on January 13,

2010.



At the informal hearing the parties filed & Joint Stipulation of Facts and Exhibits (“Joint

Stipulation™). Joint Exhibits 1 through 11 were stipulated into cvidence, consisting of the

following documents:

Exhibit J-1

Exhibit J-2

Exhibit J-3

Exhibit J-4

Exhibit J-5

Exhibit J-6

Exhibit J-7

Exhibit J-8

Exhibit J-9

Exhibit J-10

Exhibit J-11

Joint Stipulation of Facts and Exhibits
Preliminary Seoring Summary 9/21/2009
NOPSE Scoring Summary 10/22/2009
Final Scoring Swnmary 12/2/2009

Contract for Purchase and Sale dated August 17, 2009, submitted as
Exhibit 27 10 APD 20°s orginal application.

First Amendment to and Assignment and Assumption Agrecment of
Contract for Purchasc and Sale of Real Property submitted by APD 20 on
cure.

Equity Commitment dated August 17, 2009 from Alliant Captal, Lid.,
submitted as Exhibit 56 to APD 20°s oniginal application.

Construction or Rchab Analysis excerpted from APD 20's original
application.

Equity Commitment dated August 17, 2009 from Alliant Capital, Ltd.,
submitted by APD 20 on cure.

Revised Construction or Rehab Analysis submitied by APD 20 on cure.

Excerpted pages from APD 20Q’s original application showing the amount
of Competitive HC (annual amount) requested at Part V.A 1,

In addition, Petitioner offered into evidence the following three documents, the first two

were received over Respondent’s objections of relevancy, the third document ruling was deferred

upon until this order, and Respondent’s abjections to Exhibit P-3 are SUSTAINED, as the

information is irrelevant and was not within the four comers of the application or cure material

that was available to Florida Housing in the scoring proccess,

Exhibit P-1

Selected pages from APD 20’s application.



Exhibit P-2  Printout from online records of the Florida Department of State, Division
of Corporations.

Exhibit P-3  Lectter dated December 23, 2009 by Jorge C. Mederos and December 21,
2009 signed by Philip Kennedy.

Petitioner is referred to below as “Petitioner” or “APD 20” and Respondent is referred to

as “Respondent” or “Florida Housing.”

STATEMENT OF THE ISSUE

The original petition had two issues to be determined duning this informal heanng. Pror
10 the hearing Florida Honsing conceded the threshold item relating to the construction financing
shortfall, so the remaining issue in this case is whether Florida Housing erred in determining the
APD 20 failed to meeting the applicahie threshold requirements regarding site eontrol.

There are no disputed issues of matenal fact.

No witnesses were called by either party.

FINDINGS OF FACT

Based upon the stipulated facts agreed to by the parties and exhibits received into
evidence at the hearing, the foliowing relevant facts are found:

L. APD 20 is a Florida limited partnership with its address at 1700 Seventh Avenue,
Suite 2075, Seattle, Washington 98101-1394, and is in the business of providing affordable
rental housing units,

2, Florida Housing is a public corporation, organized to provide and promole the
public welfare by administering the governmental function of financing and refinancing housing

and related facilities in the Stale of Florida,



3. Florida Housing administers various affordable housing programs including the
Multifamily Mortgage Revenue Bonds (MMRB) Program pursuant to Section 420.509, Fla.
Stat., and Rule 67-21, Fla. Admin. Code, and the Housing Credit (HC) Program pursuant to
Sections 420.507 and 420.5099, Fla. Stat., and Rule Chapter 67-48, Fla. Admin Cede.

4. The 2009 Unjversal Cvcle Application, through which affordable housing
developers apply for funding under various affordable housing programs administered by Florida
Housing is adopted as the Universal Application Package or UA1016 (Rev. 5-09) by Rule 67-
48.004(1¥a), Fla. Admin. Code, respectively, and consists of Parts I through V with instructions.

5. Because the demand for an allecation of Housing Credit and MMRB funding
exceeds that which is available under the HC and MMRB Programs, qualified affordable housing
developments must compete for this funding. To assess the relative ments of proposed
developments, Florida Housing has established a competitive application process known as
Universal Cycle pursuant to Rule 67-21 and Rule 67-48, Fla. Admin. Code, respectively.
Specifically, Florida Housing’s application process for the 2009 Universal Cycle is set forth in
Rule 67-21.002-.0035 and 67-48.001-,005, Fla. Admin. Code.

6. As discussed in more detail below, Florida Housing seores and competitively
ranks the applications to determine which applications will be allocated MMRB funds or an
allocation of Housing Credits.

7. Florida Housing’s scoring and evaluation process for applications is set forth in

Rules 67-21.003 and 67-48.004, Fla. Admin, Code. Under these Rules, the applications are
preliminary scored based upon factors contained in the application package and Florida
Housing’s rules. After the prelintinary scoring, Florida Housing issues preliminary scores to all

applicants.
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8. Following release of the preliminary scores, competitors can alert Flonda
Housing of an alleged scoring error concerning another application by filing a writing Notice of
Possible Scoring Error (*"NOPSE™) within a specified time frame. After Florida Housing
considered issues raised in a timely filed NOPSE, it notifies the affected application of its
decision by issuing its NOPSE scoring summary.

9. Applicants then have an opportunity to submit “additional documcntation, revised
pages and such other information as the Applicant deems appropriate (‘cures’) to address the
issues™ raised by preliminary or NOPSE scoring. Se¢ Rules 67-21.003 and 67-48.004(6), Fla,
Admin. Code. In order words, within parameters established by the rules, applicants may cure
certain errors and omissions in their applications pointed out during preliminary scoring or
raised by a competitor during the NOPSE process.

10. After affected applicants submit their “cure” documentation, competitors can file
a Notice of Alleged Deficiency (“NOAD™) challenging the sufficiency of an applicant’s cure.
Following Florida Housing’s consideration of the cure materials and its review of the NOADS,
Florida Housing issues final scores for all the applications.

[1. Rules 67-21.0035 and 67-48.005, la. Admin. Cede, establish a procedure through
which an applicant ean challenge the final scoring of its application. The Notice of Rights that
accompanies an applicant’s final score advises an adversely affected applicant of its right to
appeal Florida Housings scoring decision.

12. APD 20 timely submitted its application for financing in Florida Housing’s 2009
Universal Cycle. Pursuant te Application No. 2009-214C (the “Application™), APD 20 applied
for an allecation of Housing Credits in (he amount of $1,405,417 (Exhibit J-11) to help finance
the construction of a 13 [-unit affordable housing rental complex in Miami, Florida, named TM

Alexander.

A



13. In its preliminary scoring of the APD 20 Application (Exhibir J-2), Florida Housing
identifled certain deficiencies, including the following site control and financing issues relevant
1o these proceedings (EFx#ibits J-5 and J-7, respectively):

Site Control

H
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The Applicani stated at Fxhibhl 9 of the Apgication that

! ! the limited partners interest in the Applicanl eniity is |
: : 99 38% However, (ha equity commulmenl at Exhibit 554
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Aralyss 17 OAD 722

14. APD 20 timely submitted cures in response to these scoring deficiencies. In response
10 the site contro! failure, APD 20 provided a First Amendment to and Assignment and
Assumption of Centract for Purchase and Sale of Real Property (Exhibit J-6); and in respense to
the financing failures, a revised equity commitment letter from Alliant Capital, Ltd., and a

revised Construction ot Rehab Analysis. (Exhibits J-9 and J- 10, respectively)

1 Ttem # 2T The cquity commitment provider was Alllant Capital, Ltd., not RBC Capital Markets, The error (n the
name was corecled on the NOPSE scoring summary (Exhibit J-3).

S BE ] 2 B Equity The AGCicant submitted an equily commitmient from | NOPSE |
| Ajkant Capstal, Lid. However. Me sum of he equity
| . | nsfalbuent payments does not squad the iolal amauntof ! :
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_ commitment IS not gonsiiersd a sourte of financing. ;
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15. Following submission of cures, Florida Housing scored APD 20°s Application and

1ssued its final scoring summary dated December 2, 2009 (Exhibit J-4}, in which APD 20 was

awarded maximum total points, maximum ability to proceed tiebreaker points and maximum

proximity tie-breaker measurement points. However, Florida Housing concluded that APD 20

failed to meet threshold reguirements for site control and financing.

16. Specifically, the threshold failures identified by Florida Housing regarding site

control and financing in its final scoring summary are as follows:

Site Control

IET |
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i an snemof to curg figin 1T, the Applisant provided a Fingl
Firg Amiepament to and Assicnenent g Assumplion of
Contragt for Purchase and Sake Of Resl Property;
hosevet e cive was deficient because the Amerdment

and not the Seller (Mederas-T M. Alexander Acquisilions,
LLCh.

i
L)
bt

|
II
I
i l C

Shg Conirl

i an anemst 10 curs ftem 1T, the Apctisant provided o Final
Furgt Amiencmaent 10 ang Assignment and Assumpllon of |
Contract for Purchasa and Sak of Real Property” I
however e cure wiis deliciar Because the Arrendmant
was sgned o behad of APD Housmg Parners 19, LF |
are nat the Anclicant tAPD Housing Parners 20.1LP). |

| Arabyers

‘Crnsirycah Aehah.
210,330

The Applicant has a consiniczon Inancng shertsall of Final

Consruchicn/Rehas,

ArdlyEis

The Adplicant atempied 10 Sure fem 6T Ly providinga | Final
revised Consirucion and Peamanent Analysls that shaws
$7.920, 133 of 4 equity as 3 sowce of financing dunng
the construckion perod. Tha rovised squify commtment
lermter from Aliand Capital, Ltd mdicates that onfy
57,009,773 will be naig during the constructon bencd
Therelonm, e Apglicant wil have a construgion ﬁnancingll

shortad of $5145, 380 (see dam 17T

}7. APD 20 timely filed its Petition contesting Florida Housing’s scoring of its

Application whereupon Florida Housing noticed the matter for an informal hearing,

18. The original HC equity commitment (Exaibir J-7) included in APD 20°s original

Application contained the same equity pay-in structure as the revised HC equity commmitment

letter provided by APD 20 on cure. In both the oniginal and revised letters, the eguity pay-in was

schedutled m 4 installments, with only the first 2 installments being paid during construction. The

third payment was conditioned upon factors which would result in its payment only after

7



. e

completion of construction; thus. the amount of the third equity installment was not eligible to be
considered as equity proceeds paid prior to completion of construction on the Construction or
Relab Analysis. Nevertheless, that amount was included (along with the amounts representing
the first 2 equity installments) in the total ameount of “HC Equity Proceeds Paid Prior to
Completion of Construction ...” shown on line B.3. of not only the revised Construction or
Rehab Analysis provided by APD 20 on cure (which, as explained in the eominent at Item # 7C,
resulted in the threshold failure at item # 17T), but in the eriginal Construction or Rehab
Analysis (Exfibit J-8) included in APD 20°s original Application as well. As a result, a
construction shortfall (in the amount of the third equity installmeut shown on the original HC
equity commitment) existed at the time of preliminary scoring due to the same equity pay-in
structure that resulted in the $910,360 shortfall described at Item # 171 (and as explained in Item
#7C) of the final scoring summary. While a construction shortfal] failure was delermined to exist
at preliminary scoring, the rcasons for the shortfall deseribed in the preliminary seoring sutmmary
were based on other defieiencies unrelated to the i1ssuc involving the equity pay-in structure in
the HC equity eommitment.

Because the issue involving the equity pay-in structure was not identified or otherwise
alluded to during preliminary or NOPSE scoring, Florida Housing is precluded by rule? from
assessing a threshold failure for that same issue for the first time at final scoring. Accordingly,
the threshold failure for the construction financing shortfall of $910,360 described at Item # 17T

in the tinal scoring summary of the ADP 20 Application is rescinded.

Suhject to exceplions not germane here, Rule 67-48.004(9), F.A C., provides in relevant part that “... no
Application shall fail threshold or receive a point reduction as a result of any issues not previgusly identified in [the
preliminary or NOPSE scoring processes).”



CONCLUSIONS OF LAW

1. Pursuant 1o Sections 120.569 and 120.57(2), Fla. Stat,, and Rule Chapter 67-48,
Fla. Admin. Code, the Hearing Officer has jurisdiction of the parties and the subject matter of
this proceeding.

2. As requested by the parties during the informal hearing. official recognition is
taken of Respondent’s rules, particularly Rule Chapters 67-21 and 67-48, Fla. Admin. Code, as
well as the Universal Application Paekage or UA 1016 (Rev. 3-08), which includes the forms and
instructions.

3. The Universal Application Package, or UA1016 (Rev. 3-08), which includes both
1ts forms and instructions, is adopted as a rule. See, Rule 67-48.004(1){2), Fla. Admin. Code, and
Section 120.55(1)(a)4., Fla. Stat. The forms and instructions are agency statements of general
applicability that implement, interpret, or prescribe law or policy or describe the procedure or
practice requirements of Florida Housing and therefore meet the definition of a “rule” found in
Section 120.52, Fla. Stat. As such, the instructions and forms are themselves rules.

4, As a threshojd 1tem, an applicant in the 2009 Universal Cycle is required to
demonstrate site control by providing documentation pursuant to Part III.C.2 of the Application
Instructions. 1f an applicant tails to properly demonstrate this or other threshold issues. Florida
Housing’s rules mundate that the application be rejected.

5. In its original application, APD 20 demonstrated site control by providing a
Contract for Purchase and Sale of Real Property between Mederos-T.M. Alexander Acquisitions,
LLC, as the “Seller” and The American Opportunity Foundation, Inc, and Allied Pacific
Development. LLC, as “Buyer.” APD 20 was not a parly to the agreement submitted in the

original application.



6. At preliminary scoring. Florida Housing determined that APD 20°s application
failed threshold requirements for site control because the agreement submitted does not reflect
APD 20 as the buyer and no assignment was provided. (Exhibit J-2)

7, During the cure period, APD 20 provided a First Amendment 1o and Assignment
and Assumption of Contract for Purchase and Sale of Real Property. This document properly
documented the Assignment in the tenms of the agreement, although titles on the signature lines
of the agreement did not reflect the parties to the agreement.

3. Despite the error in the titles of the signawre lines, Florida Housing did not
contend that the sipnatures were invalid or were not the authorized signatories to the agreement.
In reviewing the entirety of the stipulated and received exhibits in the APD 20 application, the
individuals required to sign the assignment match the parties for an appropnate Assignment and
Assumption of Conrtract for Purchase and Sale of Real Property.

9. There is no question in the assignment submitted as a cure who the seller and new
buyer are, and the plain reading of the assiznment confirms and explains the relationship
between the listed companies,

10.  DBased on the totality of the application and cure materals, Florida Housing can
readily ascertain the correct signatories and parties to the assignment, and the title above the
signature lines does not change the terms or the validity and enforceabilily of the First
Amendment to and Assignment and Assumption of Contract for Purehase and Sale of Real

Property.
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RECOMMENDATION
Based on the Findings of Fact and Conclusions of Law stated above, in is hereby
RECOMMENDED that Florida Housing enter a Final Order finding that APD 20 has achieved
threshold for site control, and reversing Florida Housing’s rejection of Petitioner’s application.

Respecttully submitted this 4th day of February, 2010.

Dais

David E. Refnba, Hearing Officer

Copies furnished to:

Michac! P. Donaldson

Carlion Fields, P A,

215 South Monroe Street, Suite 500
Tallahassee, Florida 32501

Robert J. Pierce, Assistant General Counsel
Fiorida Housing Finance Corporation

227 North Bronough Street, Suite 5000
Tallahassee, FL 32301-1329
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