BEFORE THE STATE OF FLORIDA

FLORIDA HOUSING FINANCE CORPORATION

APD HOUSING PARTNERS 20, (P,

Petitioner, FHFC No. 2005 - Ote ¢
vs. Application No.2009-214C
FLORIDA ROUSING FINANCE
CORPORATION,

Respondent.

PETITION FOR REVIEW

Pursuant fo Section 120.569 and .57, Florida Statutes {F.S.) and Rule 67-48 0035,
Florida Adminisiralive Code (F.A.C.), Petitioner, APD HOUSING PARTNERS 20, LP {"APD
20"} requests an administrative hearing to challenge FLORIDA HOUSING FINANCE
CORPORATION's {"Florida Housing"} scoring actions concerning Universal Cycle
Application No. 2009-214C. In suppart af this Petition, APD 20 provides os follows:

1. APD 20 is a Florida for-profit corporation with its address at 1700 Seventh
Avenue, Suite 2075, Seatile, Washington 98101-1397. APD 20 is in the business of
providing affordable rental housing units.

2. Florido Housing is the stote agency delegated the authority and responsibility
for administering and owarding funds pursuant to Chapter 420, F.S., and Rules 6721 and

67-48, F.AC.
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Nature of the Controversy

3. On August 20, 2009, APD 20 applied to Florida Housing for funding
pursuani to the low Income Housing Tax Credit Program (LIHTC). The purpose of the
requested funds was fo supplement the construction of a 151-unit offordable housing
apartment complex in Miomi, Florida, nomed TM Alexander.

4. Pursuant to section 420.5099, Florida Stalutes, Florida Housing is the
designated “housing credit ogency” for the Stale of Florida and odministers Florida's iow-
income housing fax credit program.  Through this program, Floride Housing ollocales
Florida's annual fixed pool of federal tax credits to developers of affordable housing.

5. The tax credits dllocated annuolly to eoch state ore cworded by state
“housing credit agencies” to single-purpose applicant enlities created by real estote
developers 1o develop specific multi-family housing projects.  An applicent entity will then
sell this ten-year stream of tax credits, typically to @ “syndicator,” with the sale proceeds
generating much of the funding necessary for development ard construction of the project.
The equity produced by this sale of tax credits in turr reduces the amount of long-term debt
required for the project, making il possible to operate the project at rents that are affordable
lo low-income and very-low-income tenants.

6. The Uniled States Congress has created o program, governed by Section 42
of the Internal Revenue Code (“IRC”}, by which federal income 1ax credits are allotied
annually to each state on o per capita basis to encourage privale develapers io build and

operate offordable low-income housing for families. These tax credits entitle the holder to o
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dollarfor-dallar reduction in the holder’s federal tox liability, which can be taken for up lo
ten yeors if the project continues ta safisfy all IRC requirements.

7. Because Florida Hausing's availoble pool of federal tox credits each year is
limited, qualified projects must compete for this funding. To assess the relative merils of
propased projects, Florida Housing has established a competitive application process
pursuant to Chapter 67-48, F.A.C. Specifically, Florido Housing's opplication process for

2009, os set forth in Rules 67-48.002-.005, F.A.C., involves the following:

()  The publication and adoption by rule af an application
package;
b)  The completion and submission af applications by developers;

c} Florido Housing's preliminory scoring of opplications;

[d)  An initiol raund of administrative challenges in which on
applicont may take issue with Florida Housing's scoring of
another applicalion by filing a Notice of Passible Scoring Error

[“NOPSE")’

[e}  Florida Housing’s consideration of the NQOPSEs submitted, with
nolice lo applicants of any resulting change in their preliminory
scores;

(h An opportunity far the applicant to submit additional materials
fo Florida Housing to “cure” any items for which the applicant
received less than the maximum score;

[gf A second round ol administrative challenges whereby an
applicant may raise scoring issues arising from another
applicant’s cure moteriols by filing o Natice of Alleged
Deficiency ["NOAD"};

(h)  Florida Housing's consideration of the NOADs submitted, with
nalice fo applicants of any resulting change in their scores;
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(i] An opportunity for applicants to challenge, vio informal or
farmal administrative proceedings, Flaride Housing's evaluation
at ony item for which the applicant received less thon the
moximum score; and

i Final scores, ranking, and allocation of tax credit funding t
applicants through the adoplion of final orders.

8. At the completion of this process a Finol Score is assigned to each
Application. Based on these Final Scores, and a series of Tie Breakers, Applications are
then ranked. Funds are aworded fo applicants storting with applicable preferences and
sel asides and the highest scoring applicants, until the ovoilable funds are exhousted.
Applicants compete for funds, in lorge part, against other applicants in the same county
size group, and againsl other applicants seeking to provide housing to the same
demagraphic group. APD 20 is an applicant far Developments in the large County
Geographic Set-Aside.

2. Based on a review ol Flaride Housing’s Final Scoring Summary daled
December 2, 2009, APD 20 received a final score of 70 out of o possible 70 points for
its application. Additionally, APD 20 received 6.0 out of 6.0 obility lo proceed and 7.5
tie-breaker proximity points. This score would likely allaw APD 20 to receive a full award
of its funding request. However, Fiorida Housing has concluded that APD 20 falled 1o
meel threshold. Florida Housing's scoring octions concern whether APD 20 provided

adequate site control information and had a construction financing shortfoll.  As will be
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exploined more fully below, Floride Hausing’s scoring octian in the instant case is
erroneous.

Substantial Interests Affected

10.  As an applicont for funds ollocated by Florida Housing, APD 20's
substontial interests are adversely alfected by the scoring decisions here. The final
scoring octians of Florido Housing resulied in APD 20°s application being rejected from
the funding range. Since the purpose ol the loan progrom in general is to provide
funding to developers of apartment projects for low income residents, then APD 20’s
interests are adversely and substantially affected by the loss of funding. Indeed, without
the requested funding, APD 20’s ability ta provide much needed affordable hausing units
will be severely jeopardized.

Scoring of APD 20’s Application Site Control

11.  The Universal Application at Part Il asks an applicant to provide
information concerning the proposed development. At Part HI.C., the applicant is
required to provide information conceming its ability to proceed with its proposed
develapment.  Specifically, ot Part 1I1.C{2), the Universal Application requires the
applicant 1o provide information regarding evidence af site control. Cne of the ways Ia
demonsirote site control is for an applicont to include o fully executed qualified contract
for purchase and sale.

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

Agreement dated August 17, 2009. As called far by the Universol Cycle process
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application scoring process, Florida Hausing preliminarily reviewed APD 20's initial
Application and NOPSEs filed against the Application.
13.  After canducting its preliminary review of the Application and oll NOPSEs,
Florida Housing found as to site cantral the following:
The August 17, 2009, Purchase and Sale Agreement does nat
reflect the Applicant as the buyer and no assignment was
provided.

(See Attachment A )

14, In response to Florida Housing’s preliminary scoring decision, APD 20
provided cure documents, including a First Amendment to and Assignment ond
Assumption of Contract for Purchase ond Sale of Real Property [“Assignment”) {see
Attachment B). The cure explanation explains what the cure was meant 1o address.

15.  In response o the cure documents and a review of all applicable NOADs,
Florida Housing on December 2, 2009, faund that APD 20 had addressed most scoring
issues raised m preliminary scoring and by NOPSEs. However, Florida Housing
concluded that APD 20 failed to cure the site conlral issue. Specifically, Flarido Hausing
in its Final Scoring Summary concluded as follows:

In an attempt to cure Item 1T, the Applicani provided a Firs
Amendment 1o and Assignment and Assumption of Contract for
Purchase ond Sole of Real Property; however the cure was
deficient because the Amendmenl was signed on beholf of
Mederos-Civic Acquisitions, LLC and not the Seller [Mederos-7.M.
Alexander Acquisitions, LLC).

In an alempt 1o cure ltem 17, the Applican! provided o Firs

Amendment 1o and Assignment and Assumplion of Contract for
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Purchase and Sale of Real Property; however the cure was
deficient because the Amendment was signed on behalf of APD
Housing Partners 19, LP and rot the Applicant {APD Housing
Partners 20, LP).
[See Attachment C )
financing
16. At Part V, the Universal Applicotion requests infarmation regarding the
financing of the proposed project. Specifically at Part V{D), an applicant is required to
provide informalion identifying any non-orporation funding commitments. In response to
this requirement, APD 20 in its initial opplication provided a letter from Aliiant which
reflected an equity commitment in the project as a source of funding.
17, After conducting its preliminary review and all NOPSEs, Florido Housing
found as follows:
Per page 74 Instiuctions, the percentoge of crediis being
purchased must be equal to or less than the percentoge of
ownership interest held by the limited pariner or member. The
Applicant stated at Exhibit ¢ of the Application that the limited
partner’s interest in lhe Applicant entity is $9.98%. However, the
equity commitment at Exhibit 55A siates 99.99% of the HC

allacation is being purchased. Because of this inconsistency, the
HC equity cannot be considered a source of financing.

18. In respanse, APD 20 as a cure submitted a revised letter from Alliant which
carrected the scoring issue and updated some of the numbers. The revised letter did nol
change the actual payment structure in any woy from the letter submitted with the initial

Application [see Attachment DJ.
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19 In response to the cures and a NOAD, Florida Housing concludec as

foliows:
The Applicant attempted to cure item 6T by providing a revised
Construction and permanent Analysis thot shows $7,920,133 of
HC equity as a source of financing during the consfruction
period.  The revised equity commitment letter from Alliant
Capital, Ud., indicates that only $7,009,773 will be paid during

the construction period. Therefore, the Applicant will have a
construction financing shortfall of $910,360 (see item 17T].

20.  Florida Housing scoring decisions as 1o the site control and financing issues
are erroneous. In addressing the site control issue first, Florida Housing raises an issue
concerning wha actually signed the Assignment submitted as a cure. The caonfusion is
apparently caused by the signature lines when compared to the actual parties listed in the
opening paragraph of the Assignment. The parties listed in the first paragraph of the
Assignment include Mederos-T.M. Alexander Acquisitions, Inc. and AFD Housing Parlners
20, LP, while the signature lines include the names MederosCivic Acquisitions, LLC and
APD Housing Partners 19, LP.

21.  While Florida Housing was opparently confused regarding the signature
lines, it does not allege that the actual parties who intended to sign the document ore
incorrect. The individuals inlending 1o sign the Assignmeni are the correct, authorized
individuals to sign on behalf of the parties defined in the inlroduction paragraph.

22. Indeed, Jorge C. Mederos whose signature block is included on the
Assignment is the Manoger and only member of MederosT M. Alexander Acquisitions,

LLC, as well as the Manager and only member of Mederos Civic Acquisitions, LLC.
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Similarly, the American Opportunity Foundation, Inc. is the General Partner of APD
Housing Partners 20, LP, as well as APD Housing Portners 19, LP. (See Attachment E.]

23.  The relationship between these parties and the transactions involving the
T.M. Alexander and the Civic Tawer projects is referenced al Paragraph 2ib), the
Amendment section of the Assignment, which fells Florida Housing that the Civic Towers’
project and the T.M. Alexander praject are “affiioted” projects to be closed on the same
day by the same parties. The original Cantract for Purchase and Sale has also been
included [see Atachment F). There is no canfusion thal the proper parties have
appropriately signed the Assignment and the error in the signature lines does not change
this fact. Indeed, those parties remain bound by the terms of the Assignment (see
Attachment Gj.

24, In next addressing the financing issue raised by Florida Housing, the issue
in essence concerns the funding mechanism of whether certain funds will be paid during
the canstruction period as reflected at page 5, paragraph 8{3) of the Alliant commitment
letter. Apparently, Florida Housing now has issues with the listed conditions. The revised
Alliant commitment letter, however, does nat chonge this funding mechonism from the
original commitment letter as it relates to paragraph B{3} [see Attachment H). In other
words, those same conditions were included in the amendment letier and were not
questioned by Flarida Housing in the preliminary scoring. To the extent Florida Housing

hod a problem with the payment structure and canditions, the issue shauvld have been
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raised in preliminary scoring which would hove allowed APD 20 on oppertunity to cure
the scoring issue. The issue cannot be roised for the first time here.

25 Even if consideration of the scoring issue is appropriate here, Florida
Housing's conclusian is incorrect. Florida Housing opines that the Tax Credit Installment
al page 5 of the Alliant letter in the omount of $910,360 is not available as @ source of
financing during the construction period and therefore constitutes a construction period
finoncing shortfall. While the $910,360C instaliment is conditioned on the compietion of
construction and evidence of permissible occupancy, it is nanetheless scheduled 1o poy
for costs incurred during the conskuction period.  The insiollment has always been
scheduled fo pay for costs incurred during construction and therefore is construction
financing.

26.  The fact that this porlion of the conslruction financing is conditioned on
certain items related to completion is a typical structuring feature to ensure performance
of the construction team and developer by the investor. Accordingly, the letter should be
accepted os a firm commitment.

WHEREFORE, APD 20 requests that it be granled an administrative proceeding to
contest Florida Housing's erroneaus scoring decisions. To the exfent there ore disputed
issues of fact, this matter should be forwarded to the Division of Administrative Hearings.
Ultimately, APD 20 requests the entry of a Recommended and Final Order which finds

that it hos met threshald and awards APD 20 all applicable points.
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Respecifully submy

Michael P. Donaldson
FL Bar No. 0802761
CARLTON FIELDS, P.A.

P.O. Drawer 190

215 S. Monroe St, Svite 500
Tallahassee, FL 32302
Telephone:  (850) 224-1585
Facsimile:  (850) 2220398

Counsel for Applicant

CERTIFICATE OF SERVICE

| HEREBY CERTIFY that the original of the foregoing has been filed by Hand
Delivery with the Agency Clerk, Florida Housing Finance Corporation, 227 N. Bronough
Street, Suite 5000, Tallahassee, FL 32301; and a copy furnished to Wellinglon R.

MICHAEL P. DONALDSOD
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Scoring Summary Report
File #: 2009-214C Development Name: TM Alexander

File #- 20{19.214C

Davalnomeant Name: TM Alaxander

As Of: Total Paints Met Threshold? | Ability to Proceed Tle- | Proximity Tle-
Breaker Polnts Breaker Points

10/22/2009 57.00 N 6.00 7.50

Preliminary 57.00 N 6.00 7.50

NOFSE 57.00 N 6.00 7.50

Final

Final-Ranking

Scores:

‘Itl;mi’ll | Panl Section l Subsection | Desariplion Available Points Preliminary | NOPSE | Final | Final Ranking
Construction Features & Amenities

18 1L B 2.a New Construction 9.00 0.00 0.00

15 ! B 2b Rehabililalion/Substantial Rehabilitalion 900 9.00 9.00

25 ]l B 2¢ All Developments Excepl SRO 12.00 12.00 12.00

25 1| B 2.d SRO Developmenls 12 00 0.00 0.00

35 Il B 2.e Energy Conservation Fealures 9.00 9.00 9.00

45 11} B 3 Green Building 5.00 500 5.00
Set-Aside Commilmenl

58 1l E 1b6.(2) Speciai Needs Households 4 00 0.00 0.00

65 [} E 1.6.(3} Total Sel-Aside Commilmenl 3.00 3.00 3.00

75 I} & 3 Affordability Period 5.00 0.00 0.00
Residenl Programs

85 11 F 1 Programs for Non-Elderly & Non-Homeless 6.00 0.00 0.00

a5 ]l F 2 Programs for Homeless {SRO & Non-SR0O) 5.00 0.00 0.00

85 it F 3 Programs lor Elderly 6.00 6.00 £.00

a5 1t F 4 Programs lor All Applicants &8.00 a8.00 8.00
Local Government Coninbulions

[los fv Ja [contributions 5.00] 500  5.00] | !
Local Governenert Incentives

[11s v [B Hincentives 4 00] 000l  o0.00| | |

1006
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Reason(s) Scores Not Maxed:

ltem # |Reason(s) Croated As Result Rescinded As Result
58 Al of the parlicipating Special Needs Household Referral Agencies for the county are nol lisled {Preliminary
on the Applicant Nolification to Special Needs Household Referral Agency form. Because the
formn is iIncomplete, the Applican! is not eligible for Special Needs points,

73 The Applicant failed to commil to an affordability period sufficient 1o achieve any points. Preliminary

118 ]The Applicant did not submit any of the Local Government Verification of Affordable Housing Preliminary
Incentives forms (Exhibits 47, 48,49,50). Therefore, zero points were awarded.
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Threshold(s) Falled:

item #

Part

Section

Subsection

Description

Reason(s)

Created as
Resuit of

r Rescinded as
Result of

1T

C

2

Site Conlrot

The Augusl 17, 2009 Purchase and Sale Agreemeni dues
nol reflect the Applicant as the buyer and no assignment
was provided.

Preliminary

2T

HC Equity

The Applicant submitted an equity commitment from RBC
Capiltal Markets., However, the sum of lhe equily
instaliment paymenls does not equal ihe tolal amount of
equily reflected in the commitmeni  As a resull, the
commitment is nol considered a source of financing.

Pretiminary

NOPSE

3T

HC Equity

Per page 74 of the 2008 Universal Applicalion
Insiructions, the percentage of credits being purchased
must be equal 1o or less than 1he percentage of
owncership interest held by the limiled pariner or member.
The Applicant stated at Exhibil 9 of the Applicalion that
the limited partner’s inlerest in the Applicant entity is
99.98%. However, lhe equily commilment at Exhibil 55A
stales the 99.99% of the HC allocalion is being
purchased. Because of lhis inconsistency, the HC equity
cannat be considered a source of inancing.

Preliminary

47

Non-Corporalion
Funding

Althaugh the Applicant lisled first mortgage financing of
$4 038,000, no commilment for this loan has been
provided. Therefore, the loan amount cannot be counted
as a source of financing.

Preliminary

Non-Corporation
Funding

Although the Applicant lisled second morlgage financing
of $3.900,000, no commitment for this loan has been
provided. Therefore, the loan amount cannot be counted
as a source of financing.

Preliminary

6T

Consiruclion/Rehab,
Analysis

The Applicant has a censlruclion financing shorlfall of
$17.082,722.

Preliminary

T

Permanenl Analysis

The Applicant has a permanenl linancing shorifall of
$17,144,188.

Preliminary

ar

Non-Corporation
Funding

The Applicant reflected capitalized inleresl paid in lhe
amount of $664,997 in the construction and permanent
analysis., However, no documenlation was provided lor
this source. As a resull, it was nol considered a source of
financing.

Preliminary

aT

General Contraclor

The Developmenl name on the General Contractor or
Qualifying Agenl Cerlification form (TM Alexander Plaza)
is inconsisient with lhe Developmeni name histed a( Part
i A1, of the Application (TM Alexander}

FPreliminary

Jold
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_ S ——— — i
‘ | Created as ; Rescinded as
tem # | Part! Section| Subsection Description Reason(s) Result of Result of
14T Il B 3 General Coniraclor The name of lhe General Contractor or qualifying agenlis | Prehminary
not included on the Prior Experience Chart.
11T Y D 1 Non-Corporation The Applicant provided a loan commitment from PNC Preliminary
Funding Multifamily Capilal. The commiiment stales the name of
the Development is Civic Tower Apartmenis on page one.
The Applicart stated at Part IIl.A. 1., The Development
name is TM Alexander. Due to the inconsistency, the
loan commilment was not considered a source of
financing.
127 1} c 5 Environmenial Site The Developmenl name on the Verification of NOPSE
Assessment Environmental Safely - Phase | Environmental Sile
Assessment form {TM Alexander Tower) is inconsistent
with the Developmeni name listed at Part IILA.1. of the
Applicatian {TM Alexander).
13T Il A 2e Non-Prafil Applicant The description of the role of the Non-prolil enlity NOPSE
provided al Exhibil & relers lg lhe Development as Civic
Tower Apartments The Applicant slated at Part [1LA 1,
the Development name is TM Alexander.
147 v D 2 HC Equily The Applicant submutted an equity commitmenl [rom NOPSE
Alliant Capital. Ltd. However, the sum of the equity
installment paymenls does nol equal the total amount of
equity reflected in the commilmenl. As a resul, the
commitment is not considered a source of financing.
Ability To Proceed Tie-Breaker Points:

[ Available | Final
ltern # | Part| Seclion| Subsection |Descripion Points Prelimina NOPSE | Final | Ranking |
|_1£\ 1] C 1 Site Plan/Plal Approval 1.00 1.00 1.00
2A 1l C 3.8 Availability of Electricity 100 1.00 1.00
A 11l C 3.b Availability of Water 100 1.00 1.00
4A Hl C 3c Availability of Sewer 1.00 100 1.00
SA i C 3d Availability ol Roads 1.00 1.00 1.00
[GA n C 4 Appropriately Zoned 1.00 1.00 1.00

4006
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| Available . Final
ftem # | Part; Section| Subsection |Description Points Preliminary | NOPSE | Final | Ranking |
1P I A 10.b.(2) (8) [Grocery Store 1.25 1.25 1.25
2P Hi  |A 10.b.{2) {b) |Public Scheol 1.25 0.00 0.00
IP fll A 10.0.{2) {c} |Medical Facility 1.25 1.25 1.25
4P [H A 10.b.{2} {d) }Pharmacy 1.25 Q.00 0.00
oP M |A 10.b.(2) (e) |Public Bus Stop or Metro-Rail Siop 1.25 1.25 1.25
6P ] A 10.c Proximity to Development on FHFC Development 375 3.75 3.75
Proximity List
7P il A 10.8 Involvement of a PHA 7.50 0.00 0.00

2ol6
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Addilional Application Comments;

tem # i[Pﬂl'l

1c 1

_Subsad.ion

Descriplion

2

Priority | Applicalion

_ Comment(s)

The Applicant slaled that il is a Joint Venture Non-Profit
Applicant. In order to qualify as a Jont Venlure Non-Profit
Applicant, the Non-Proflit must receive at least 25 percent
of ihe tolal Developer fee as provided in subseclion 67-
48.002(73), F A C. However, the Applicant slated at Par
ILA.e.(2).{d). of the Application that the percentage of
Developer's fee thal will go to the Non-Profil entity is only
20 percent. As a result, the Applicant does not meet the
definition of Joint Venture Non-Profit Applicant and,
‘therefore, the Applicalion does not qualify as a Priority |
|Application. In ils present form, the Application is deemed l
to be a Priority Il Applicalion. :

|Developer Fee

On lhe Conslruclion Analysis, the Applicant hsled a

| Delerred Developer lee of $478 532 lor conslruclion
financing. Beceuse the Developer only commitled to
defer $270,000 on the Commilmenl lo Defer Developer
Fee form, enly $270,000 could be used as a source ot
conslructiun financing.

ac 1l

10

Proximity

IThe Applicant qualified for 3.75 automalic prox'rr;\ity poinis
at 6P

Forma

Development Cost Pro

The Applicant listed "reserve tolaling six monlhs worlh of
‘operating and debi service expenses” lolaling $863,106.
‘However. No. 5 on the Development Cost Pro Forma i
‘Notes states "For purposes of the Development Caost
calculation in this Application, the only reserves allowed
are conlingency reserves for rehahilitalion and
conslruction . . . " Therefore, the Development Cosl was

Developer Fee

reduced by $863,106. L -

On the Permanenl Analysis, the Applicani listed a
Deferred Developer fee of $478,532 for permanent
fmancing. Because the Developer only commitled to
defer $208,533 on the Commitment to Defer Developer
.Fee form. only 208,533 could be used as a source of |
‘permanent ltnancing.

HC Equity

Creatad as

| Resull of

Rescinded as
Result of

Preliminary

Preliminary

Preliminary

Preliminary

Preliminary

. Threshold failure Hemn 27T was assessed during the
“Preliminary scoring stage bul contained incorrect
informalion. Therefore. Lhis thresheld failure was
rescinded during lhe NOPSE scoring Stage and a new
threshold failure containing the correct infarmation has

begn a_s_gessed al lem 1£ )

toufl B

NCPSE
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Brief Statement of Explanation regarding Cure for Application
No. 2009-214C

Provide a separate brief statement for each Cure

ltem #1T
Site Control

Assignment of the August 17, 2009 Purchase and Sale
Agreement to the Applicant is attached.

ATTACHMENT B



EIRST AMENDMENT TO AND ASSIGNMENT AND ASSUMPTION OF
CONTYRACT FOR PURCHASE AND SALE OF REAL PROPERTY

This FIRST AMENDMENT TO AND ASSIGNMENT AND ASSUMPTION OF
CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY (this “First
Amendment") is entered into to be effective as of August 13, 2009, by and between
(i) MEDERQOS-T.M. ALEXANDER ACQUISITIONS, LLC, a Florida limited liability
company ("Seller’); (li) THE AMERICAN CPPORTUNITY FOUNDATION, INC., a
Georgla non-profit cmporatlon and ALLIED PACIFIC DEVELOPMENT, LLC, a Delaware
limited liability company (colectively "Oviginal Buyar®); and (lii) APD HOUSING
PARTNERS 20, LP, a Florlda limited partnership (herein “"New Buyer"); COriginal
Buyer, New Buyer and Seller are collectively referred to as the "Partias”).

A. Seller and Original Buyer entered into that certain Contract for
Purchase and Sale of Real Property dated as of August 17, 2009 for the purchase
and sale of certain real property in Dade County, Florida known as the T.M,
Alexander Apartments (the "Contract").

B. Orlginal Buyer desires to assign and New Buyer {an affiliate of Original
Buyer} desires to assurne all abligations of Qriginal Buyer under the Contract.

C. The Parties desire to amend the Contract.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth herein, and other good and valuable consideration, the receipt and
sufficlency of which are hereby acknowledged, the Partles agree that the following
covenants, terms and conditions shall be part of and shall assign Qriginal Buyer’'s
interest In the Contract, and amend the Contract, and that in the event of any
incansistency or conflict between the ¢ovenants, term and/or conditions of the
Contract and this First Amendment, the following covenants, terms and conditions
shall cantral and prevail over any such inconsistent covenant, term and/or condition
contained in the Cantract:

1, Azslgnment and Assumptiop. Original Buyer hereby sells, assigns
and transfers to New Buyer all of Origlnal Buyer's right, title and interest in and to
the Contract, and New Buyer hereby assumes and agrees to pay and perform the
obligations of purchaser under the Contract, Original Buyer represents to New Buyer
that (i) Originai Buyer is the soie owner of the rights of purchaser under the
Contract, (ii} the Contract has not been amended or modified except as set forth
above and (iii) the Contract is in full force and effect. Notwlithstanding that Seller’s
approval of the aforesaid assigninent and assumption are not required under Section
23 of the Contract (as New Buyer is 2n affiliate of Qriginal Buyer), Seller hereby
consents to and acknowledges the foregoing assignment and assumption of the
purchaser’s Interest in the Contract,

2. Amendinent. The Contract is hereby amended as follows:

(a) The date by which Buyer shall submit Its application with HUD as set
forth In Section 4.2 of the Contract s hereby extended from September 15, 2009 to
September 30, 2009, and Buyer shall deliver to Seller a copy of Buyer's (or Its
attomey’s) enclosure letter to HUD indicating the contents of Its application no later
than October 1, 2009 (which application shall Include a certification regarding
Buyer's acceptance of the existing HAP contract). Seler acknowledges that the



actual submittal of the proposed assignment of the HAP contract shall not occur untll
immediately prior to Closing.

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

Except as set forth In thls paragraph, Buyer, or an affiliate of Buyer,
shall have the right to close on the awmulsition of the Qvic Towers
project located at 1855 N.W. 15th Avenue, Miaml, Flonda {herein the
"Affillated Project”) prior to or concurrently with Buyer's acquisition of
the Property, but not the obligation to clase prior to or concurrently
with the acquisition of the Property; the Deposit provisions of the
Affiliated Project Contract (as defined herein) are in full force and

effect,

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

4, Headings. The subject headings contained in this First Amepdment
are for reference purposes anly and do not affect in any way the meaning or
interpretation hereof,

5. Counterparts. This First Amendment may be executed in one or
more counterparts, each of which is an original and all of which together constitute
one and the same agreement. Electronically transmitted counterparts shall be
deemed originals.

6. Further Amendment. This First Amendment may only be amended

by written instrument signed by the Parties.

7. Applicable Law- This First Amendment Is governed and construed in
accordance with the faws of the State of Florida.

8. Contract. All references In the Contract to the term "Contract” shall
mean the Contract as amended by this First Amendment. All capitalized terms used
in this First Amendment not atherwise defined [n this First Amendment shall have the
meanings afforded to them In the Contract. Any prior amendments to the Contract
executed by and between the parties are hereby revoked and of no further force or
effect,

(REMAINDER OF PAGE LEFT INTENTTONALLY BLANK}



IN WITNESS WHEREQF, the partles hereto have set their hands and seals
Fereunder and have ceused this First Amendment to be execuied by thelr oMicers

duly autharzed hereunto, the day and year lirst abdve written.

ELLER:

MEDERQS-CIVIC ACQUISITIONS, LLC,
a Florita limited liability cm@n ,

Bé‘? - ( f T T ——
N. 2 w\-/\-'b T
Title: % B

ORIGINAL BUYER:

ALLIED PACIFIG DEVELGPMENT, LLC, a Delavare
Vimited liabi ipany

1:3_/ V0128 Preside

THE AMERICAN QPPORTUNITY FOUNDATION, INC,,
1 Georgm RON- ;poratlon

e e
”*/ ﬁ —

NEW BUYER:

APD HOUSING PARTNERS 19, IP, & Flodda limited
parinesship

By. The American Oppoitunily Foundatlon, Ine. 8 Georgia

non profit ¢orporation, ils Gencrl Pariner
e
T — -
PgtReinedy
”/ e}
Lis: President /




D INTWHIVLLY

File #: 2009-214C

Scoring Summary Report

Development Name: TM Alexander

As Of: Tatal Paints Met Threshold? | Ahility lo Praceed Tie- | Praximity Tie-
Breaker Poinls Breaker Poinls

12/02/2009 70.00 N 6.00 750

Prebminary 57.00 N 6.00 7.50

NOPSE 57.00 N 6.00 7.50

Final 70.00 N 6.00 750

Final-Ranking

Scores:

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

lllemﬁ l Par1| Sedioni Subsecilon{Description

Available Points

Preliminary l NOPSE | Final | Final Ranking

Construction Feateres & Amenilies

15 ] 8 Z2a Naw Construction 900 0.00 0.00 0.00
15 m 8 2b Rehabililation/Substanhal Rehabiilation 9.00 9.00 9.00 8.00
25 m B 2c All Developments Excepl SRO 12 00 12.00 12,001 1200
25 I B 2d SRO Developments 12.00 0.00 0.00 0.00
35 mn B 2e Energy Conservalion Features 8.00 9.00 9.00 8.00
45 1 B 3 Green Building 5.00 5.00 5.00 5.00
B Set-Aside Commitment
E 11 E 1.6.(2) Special Needs Households 4.00 0.00 000 4.00
&S Il E 1043 Tolal Set-Aside Commitment 3.00 3.00 3.00 3.00
75 i 3 Alordability Pencd 5.00 0.00 0.00 5.00
Resident Programs
BS n! F 1 Programs lor Non-Elderly & Non-Homeless 6.00 0.00 0.00 0.00
85 [ F 2 Progiams for Homeless (3RO & Non-3R0O) 6.00 0.00 0.00 000
85 m F J Programs for Elderly 6.00 6.00 5.00 5.00
a5 1 F 4 Programs for All Applicanis 800 800 800 800
Local Governmenl Contnbulions
[ies v a [Contributions 5 00] 5.00f 500 5.00] |
Local Government Incenlives
[(1s v I8 [incentives a.00f 0.00] ©ooo] a.00] |

1of¥

12122009 5.44 24 P



Reason(s) Scores Not Maxed:
‘ltem # |Reason(s) Created As Resull +  Rescinded As Resull

55 All of the parlicipating Special Needs Household Referral Agencies tor the county are nol listed  |Preliminary Frnal
on the Applicant Nolificalion to Special Needs Household Referral Agency lorm. Because lhe
form is incomplele, the Applicant is not eligible for Special Needs points.

75 The Applicant failed to commil to an affordability period sufficient 1o achieve any points. PreBminary Final

115 |The Applicant did not submit any of the Local Government Verification of Affordabla Housing Preliminary Final
Incentives farms (Exhibits 47, 48,48,50) Therefore, zero points were awarded.

2of ¥ 12/2/2C09 5 44,24 PM



Threshold{s) Failed:

Itern # i Part

Section

! Subsection

Description

Reasan(s)

Cr_eated"as
Result of

!"Resc_i_ﬁaéa“é_s"
i Result of

1T 1] C

2

Site Control

The August 17. 2009 Purchase and Sale Agreemeni does
not reflect the Applicanl as the buyer and no assignment
was provided.

Preliminary

Final

2T vV D

HC Equity

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

Preliminary

NOPSE

T vV D

HC Equity

Per page 74 of the 2009 Universal Application
Instructions, the percentage of ¢credits being purchased
must be equal to or less than the percentage of
ownership interest held by the limited partner or member.
The Applicant slated at Exhibil 8 of the Application that
lhe limited partner’s interest in the Applicant enlity 15
99.98%. However, the equity commitment at Exhibit 55A
slales the 99.99% of the HC allocalion is being
purchased. Because of this inconsistency, the HC equily
cannot be considered a source of financing.

Preliminary

Final

AT vV D

Non-Corporatien
Funding

Although the Applicant lisled first morigage financing of
34,038,000, no commitment for this loan has been
provided. Therefore, the {can amounl cannot be counted
as a source of financing.

Prelminary

Final

5T vV D

Non-Corporation
Funding

Although the Applicant listed second mortgage financing
of $3.800.000, no commitment for this loan has been
provided. Therelore, the loan amounl cannol be counted
as a source of financing.

Preliminary

Final

6T v B

Construction/Rehab.

Analysis

The Applicant has a construction financing shortfall of
317,082,722,

Preliminary

Final

ral v B

Permanent Analysis

The Applicant has a permanent financing shortfall of
317,144,189,

Preliminary

Final

Non-Corporation
Funding

The Appticant reflected capitalized interest paid in lhe
amaount of $664,997 in the construction and permanent
analysis. However, no documenlation was provided for
this source. As a result, il was not considered a source of
financing.

Preliminary

Finat

g7 i B

General Conlracior

The Development name an the General Contraclor or
Qualifying Agent Cerlification form (TM Alexarder Plaza)
is inconsistent wilth the Development name listed at Part
LA 1. of the Apphcation (TM Alexander).

Preliminary

Final

lof7
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llem # Pan

Seclion

Subseclion

Description

Reason(s)

Crealed as
Result of

_F{escinded as |
Resull of

10T

B

3

General Contractar

The name of the General Contractor or qualifying agent is |

nat included on the Prior Experience Charl.

Preliminary

Final

MT

v

D

Non-Corporation
Funding

The Applicant provided a loan commiiment from PNC
Multifamily Capital. The commitment states the name of
the Development is Civic Tower Apariments on page one.
The Applicant slaled at Part I.A.1., the Development
name is TM Alexander. Due to the inconsistency, the
loan commilmeni was not considered a source of
financing.

Preliminary

Final

12T

I

Environmental Site
Assessment

The Development name on the Verification of
Environmental Safety - Phase | Environmental Site
Assessment form (TM Alexander Tower) is inconsistent
with the Development name lisled at Part lHILA1 of the
Application (TM Alexander).

NOPSE

Final

13T

2e

Non-Profit Applicant

The description of the role of the Non-profit entity
pravided al Exhibil 6 refers to the Development as Civic
Tower Apartments. The Applicant stated al Parl [ILA 1.
the Development name is TM Alexander.

NOPSE

Final

14T

HC Equily

The Applicand submitted an eguily commitment from
Alliant Capital, Ltd. However, the sum of the equity
installment paymenls does no! eguat the total amount of
equity reflecled in ithe commitment. As a resuil. the
commitment is not considered a source of financing.

NOPSE

Final

15T

Site Control

In an attempl to cure Item 1T, the Applicant provided a
First Amendment to and Assignment and Assumption of
Contract for Purchase and Sale of Real Property,
however the cure was deficient because the Amendment
was signed on behalf of Mederos-Civic Acquisitions, LLC
and not the Seller {Mederos-T.M. Alexander Acguisitions,
LLC).

Final

16T

1

Site Conirol

In an allempt to cure Item 1T, the Applicanl provided a
First Amendmenl to and Assignment and Assumplion of
Contract for Purchase and Sale of Real Propenly;
however the cure was deficien! because the Amendamenl|
was signed on behalf of APD Rousing Partners 19. LP
and not the Applicant (APD Housing Partners 20, LP).

Final

177

Construction/Rehab

Analysis

The Applicant has a construction financing shorlfall of
3$910.360.

Final

40f7

12/2/2009 5 44 24 PM



Ability To Proceed Tie-Breaker Points:

! | [ Available - Final
hem # ' Part| Section| Subsection|Description Points Preliminary | NOPSE | Final © Ranking
1A N C 1 Site Plan/Plat Approval 100 100 1.00] 100
2A I} G 3a Availability of Electricity 1.00 1.00 1.00( 1.00
3A m C 3b Availability of Water 100 1.00 1.00] 1.00
4A ] c jc Availability of Sewer 1.00 1.00 1.00( 1.00
5A 1] Cc 3d Availability of Roads 1.00 1.00 1.00( 1.00
BA 1 C 4 Appropniately Zoned 1.00 1.0G 1.008 1.00
Proximity Tie-Breaker Polnts:
| o - Available | Final
ltem # | Part| Seclion| Subsection|Description Poinis Preliminary ' NOPSE | Final | Ranking
[P m A 10.b.(2) {a) Grocery Stare 1.25 1.25 125 1.25
2P il A 10.6.{2) (b} |Public School 1.25 0.0C 0.60 .00
3P m oA 10.b.(2) (c} |Medical Facility 1.25 1.25 1.25] 1.25
ap A 10.b.(2) {d) [|Pharmacy 1.25 £.00 0.00) 0.00
5P L] A 10.b.{(2} (e} |Public Bus Stop or Metro-Rail Stop 1.25 1.25 128 125
8P 1] A 10.c Proximily lo Development on FHFC Development 3.75 3.75 375; 375

Proximity List
7P Hi A 10.a Involvement of a PHA 7.50 0.00 .00 ¢G.00

507

12:202000 5 44 24 PM




Additional Application Comments:

lltem # [Part |Section !; Subseclion Descriplion Commenl(s} Created as . Rescinded as -
o ~ L N - o L Resull of Resultof
1C | B 2 Priorily 1 Application The Apglicant stated thal 1 is a Joint VVenture Non-Profit Preliminary Finaf

| Applcant, In order 1o qualify as a Joinl Venture Non-Profil

| |Applicant, the Non-Profit must receive at leasi 25 percent

| of the lolal Developer fee as provided in subseclion 67-

48.002(73), F.A.C. However. the Applicant staled at Parl |

ILA.e.(2).(d}. of the Application that the percentage of

; Developer's fee thal will go o the Non-Profil entity is only

; : 20 percent. As aresllt, the Applicant does not meet the

: . i definition of Joint Venture Non-Profit Applicant and,

' ' therefore, the Application does not qualify as a Priority |

: | Application. In its present form, the Applicalion is deemed |

| to be a Priority Il Application.

| 2C vV B Developer Fee On the Construction Analysis, the Applicant listed a Preliminary Final

! Deferred Developer fee of $478.532 for construction

financing. Because the Developer only commitied to '

| defer $270,000 on the Commitment to Defer Developer

l Fee form, only 3270,000 could be ysed as a source of
construction financing.

ac | A i 10 Proximity The Applicant qualified for 3.75 automalic proximity points| Preliminary | |
, at 6P, i |
4c A B Development Cost Pro |The Applicant listed "reserve totaling six monlhs worlh of Ii Preliminary ! Final
: ‘Forma operating and debl service expenses” {olaling $863,106.

However, No. 5 on the Deveiopment Cost Pro Forma
l Notes states "For purposes of the Development Cost
' calculation in this Application, the only reserves allowed |
are contingency reserves for rehabililalion and i

‘ construction . . . ." Therefore, the Development Cost was .
; : P _|reduced by $863,1086.
CBC W 1 B iDeveloaer Fee On the Permanent Analysis. the Applicanl listed a . Preliminary " Final

| financing. Because the Developer only commitied 1o :
! : Idefer $208 533 on the Commiment to Deler Developer
| ! ‘ Fee form. only $208.533 could be used as a source ol

} ‘ ! Deferred Developer fee of $478,532 for permanent ! I

! | - permanent ﬁnancing._ o __i_

|

r BC v D 2 ‘HC Equity ‘Threshald failure Item 2T was assessed dunng ihe ‘ NOPSE
' : i Preliminary scoring slage but contained incorrect

‘ ‘ ' i information. Therelore. 1his threshold failure was |

| ' Irescinded during the NOPSE scoring stage and a new

| | threshgold Tailure containing Lhe correct information has

. | |been assessed at Hem 14T. |

6af? 12/2/2000 5 44 24 PM



_I-lem# fPart Seclion

Ty
|
|
a

e Vi B

Subsection

Descrlpllon a

Conslrucnon;‘Rehab.

Analysis

i ébmmenlﬂ‘-) a

The Applu:aﬂt allempted to cure item 6T bv prowdmg a
revised Construction and Permanent Analysis thal shows |
$7.5920,133 of HC equity as a scurce of financing during
ithe canstruction period. The rewised equity commitment
ltetter from Alliant Capilal, Ltd indicates thal anly
[$7,008,773 will be paid during the construction pericd.
Therefare, the Applicant will have a canstruction fi fnancmg
shorﬂall of 3910 350 [see nem ‘I?T)

Result of
Flnal

| Created as i_ﬁs}:inded as |

Resultof |

12212005 5 44 24 PM



Brief Statement of Explanation regarding Cure for Application
No. 2009-214C

Provide a separate brief statement for each Cure

Item #3T Part V Section D Subsection 2
HC Equity

The limited partner’s interest in the Applicant entity has been
revised to 99.98% in the equity commitment.

ATTACHMENT D



ALLIANT

August 17, 2009

Greg Dunfield

Allied Pacific Development, L1.C
1700 Seveath Avenue, Suite 2075
Seattle, WA 58101-1397:

Re: TM Alexander, a 151-unit affordable bousing development for senlors to be located in
Miami, Dade County, Florida and developed, rehabilitated, owned and operated by
APD Housing Partners 20, LP, a Florida limited partnership (the “Partaership”™), in
compliance with Sectlon 42 of the Insernal Revenue Code of 1986 ("IRC" or “Code™)

Dear Greg:

Alliant Capital, Ltd. ("Alliant") is an invesiment partnership that invests in real estate projects that
will qualify for and be allocated IRC Section 42 low-income housing tax credits ("LIHTCs"). This
letter agreement summarizes the principal business terms subjcct to execution of an acceptablc
Limited Partnership Agreement under which Alliant or jts assignees (in€luding one or more
investment parmerships affiliated with Alliant) would purchase 2 99.98% limited partnership interest
in thc Partnership.

L Property Information and Assumptions

Our willingness 10 acquire an interest in the Partnership is based upon the following
information, which you have provided to us. Wc may update and adjust our proposal to
rcflcct changes in these assumptions and other information which becomes available during
ow due diligence and underwriting review.

A TM Alexander will consist of 151 rehabilitated multifamily apartment units for
seniors in one building located in Miami, Dade County, Florida (hcreinafier referred
to as the “Property” or the “Projcct”).

B.  The Project has applied for 2009 LIHTCs in the amount of $1,400,694 per annum
and the Project will qualify as a "qualified census tract” for purposes of IRC Section
42.

C. 151 uaits will be occupicd in compliance with LIHTC requirements. 90% of the
units will be rented to households whose income docs not exeeed 60% of the area

ALLIANT CAPITAL, LTD.
340 ROYAL POINCIANA WAY, SUITE 305, PALM BEACH, FL. 33480
chl.B1c7E RALBv e 1604 FAX



TM Alexander

Attention: Greg Dunficld
Augnst 17, 2009

Page 2

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

The following debt financing 1s expected 1o be available to finance the construction
of the Project:

1. Construction and permanent financing provided by a HUD under the 22144
program in the principal amount of $4,380,000, with an interest rate
acceptable to the Investor, a term of 480 months and repayablc interest only
prior to completion of the Projext.

2. Coanstruction and permancnt financing provided by a HUD under the 22144
program in the principal amount of $3,900,000, with an interest rate
acceptable to the Investor, a texm of 240 months and repayable interest only
prior to compietion of the Project.

3. Additional construction and permanent nonrecourse finaneing provided by
. FHFC from Exchange Section 1602 funds ip thc principa! amount of
$6,150,000.

Performance of all construction loan obligations required by any lender will be
jointly and severally guarantecd by the Genceral Partner and by eatities and/or
individuals specified by thc applicable iender.

All of the permanent debt financing for the Project will be nonrecourse to the
Parinership and its General Partner and will be sccured by a mortgage on the
Property, in the ordex of priority acccptable to the Investor. None of the permanent
debt financing is expected to convert from construction financing prior to the
ccmpletion of the Project. No financing secured in whole or in part by the Property
may be cross-collateralized or cross-defaulted with any other financing. No limited
partner shall be required to grant any security interest in its partnership interest in the
Pactnership or its LTHTCs to secure any financing,

If the Partnership is the beneficiary of any grant, the receipt of such grant shall be
structured such that there shall be no incomne to the Partpership, or such income shall
be specially allocated to the General Partmer.

Specific events are projected to occur as follows:
i Closing of the construction financing aud admission of Allimnt to the

Partnership: May 2010
2. Start of construction of the Property: May 2010



TM Alexander

Attention: Greg Dunfield
August 17, 2009

Page 3

3. Substantial completion of construction: March 2011
4, Closing of the permanent financing: December 2011

The estimsted anousl LIHTCs to be generated by the Partnesship (besed upon
projected $1,400,694 of LIHTCs available to the Partnership) and allocated to the

99.98% Limited Partner are as follows:
$1,400,694 for each of the years 2011 through 2020

The Project will constitute "residential rental property” eligible for 27.5-year
straight-line depreciation under the IRC.

Within 10 days of the exeeution hereof, you will provide to Alliant's designated
accountant complete financial projections for the Property, to the extent not already

provided, including:

1. The sources and uses of the development funds.

2 The rents and operating expenses for the Property projected through the
initial compliance period.

3.  Financing assumptions.

4. LIHTC delivery and eligible/qualified basis calculations.

1f the materials supplied to date do not provide this information, this letter is subject
to a review of such data once supplied.

The General Pariner and the Develaper shall warrant that they have performed
suitable and adequate due diligence as is customary in the industry and that no
condition adverse to the development and operation of the Propeny, and the pro
formas presented, have been discovered that has not been disclosed to Alliant.

The Partnersbip and the Project will benefit from a new housing sssistance contraet
for s term of at least 20 years, which shall provide project-hased rental subsidies for
150 of thel 51 units oecupied in compliance with Low-Inocome Housing Tax Credit
requiraments pursuant to Section 8 of the United Siates Housing Act of 1937, as
amended, under which tenants pay 30% of their incomes as rent with the balance
paid by the U.S. Department of Housing and Urban Development (“HUD”). Such
housing assistance contract shall providc project-besed rental subsidies in a
minimum aggregate amount, suhject to annual renewal, consistent with your
projections.



T™ Alexander

Altention: Greg Dunfield
August 17, 2009

Page 5

forth herein. The equity will be paid in instaliments upon the achievement of certain
benchmarks as set forth below for payment of each instaliment of equity capital. The
Partnership Agreement will list additonal conditions applicable to each installment,
including, but not limited to, (a) satisfactory title 1o the Property (including, but not
limitcd to, sn ALTA title insurance policy with a “Fairway” endorsement and nop-
imputation endorsement), (b) no accurrence of bankruptries of the Geperal Partner,
(c) the issuance of a tax opinion by the General Partner’s counsel which shall comply
with the requirements of US Treasury Circular 230, and shall include an opinion that
the material tax benefits projected to be available to the Investor "should” be realized
by the Investor, (d) compliance with LIHTC requirements, (¢) maintenance of
required insurance, and (f) receipt of other customary documents or information
required or requested by the Administrative Limited Partner as set forth m the
Limited Partnership Agreement; such conditions to be further negotiated between
Alliant and the Gencral Partacr.

Based on the terms of this letter agreement and the information, pojections, and
assumptions you have provided to us, equity contributiony will be made to the
Parmership by the lovestor at the times and in the amounts set forth below:

1. $1,820,720 (20%) will be funded prior to or simultaneously with the closing
of the construction financing provided the following conditions are met: (a)
the Limited Pertner's admission into the Partnership, (b) closing and initial
funding of all of the construction financing for the Project (as described in
Section 1, paragraph D above), (¢) receipt of the commitments for all of the
permanent financing for the Project (as described in Section 1, paragraph E
above), (d) receipt of the LIHTC reservation and (¢) receipt of cvidence
satitfactory to the Investor that the HAP contract is in place meeting the
asswnptions described in Section 1, paragraph K above; such funds to be used
solely for site acquisition, developinent and construction costs, as reasonably
acceptable to the Administrative Limited Partner.

2. $5,189,053 (57%) will be funded upan the latcr to occur of: (a) 50% lien-free
campletion of construction, (b) November 10, 2010, and (b) satisfaction of
all conditions precedent to the payment set forth in paragraph B.! of this
section; such funds to be used for required hard and soft costs, as reasonably
acceptable fo the Administrative Limited Partner.

3 $910,360 (10%) will be funded upon the latest to occur of: (a) lien-free
completion of construcgon of all the improvements sufficient for all
residential rental units to be "placed in service” pursuant to IRC Section 42,
(b) the issuance of all required permanent certificates of occupancy



TM Alexander
Aftention: Greg Dunfield
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IL

HL

Property Ownership

The Property is to be owned by the Partnership, i.e., APD Housing Partners 20, LP, & limited
partnership duly formed in the State of Florida.

The Property is 1o be developed by Allied Pacific Development, LLC, a Delaware limited
liability eompany and American Opportunity Foundation, a Florida {non-profit] eorporation
(collectively the “Developer™).

The general partner of the Partnership is American Opportunity Foundation, a Florida [non-
profit] cotporation (the "General Partner”). The special limited pariner of the Partnership is
Allied Pacific Development, LLC, a Delaware limited liability eompany (the “Speeial
Limited Partner” and collectively with the General Partner the General Pariner).

An investment partnership owned ot controlled by Alliant will be the initial Investor Limited
Partoer (slso bereipafier referred to as cither the "Investor” or "Limited Partner”). Afliaot
will bave the right to substitute a fund sponsored by Alliant or its assignees, which may
inelude one or more investors other than Alliant. A portion of the Alliant interest will be
owned by a separate entity to be designated by Alliant (the "Administrative Limited
Partner”). The role and rights of the Administrative Limited Partner are set forth elsewhere
in this doewment,

Enquiity Capital and Contribution Schedule

A This agreement is contingent upon Alliant obtaining an investor to purchase the tax
credits. Subject to the terms of this letter agreement, the Limited Partner will
contribute equity capital in the totel amount equal to $0.65 per dollar of LIHTC
available to the Limitcd Partmer over the full 10-year credit period. The total equity
based upon annual LIHTCs of $1,400,414 (99.98% of $1,400,694) will be
$9,103,601. Notwithstanding the foregoing, the prieing of $0.65 per dollar of
LIHTC will only be binding on Alliant until 1/1/10. Thercafter, Alliant inay modify
the priee per $0.65 of LIHTC to refleet market conditions, in the exercise of its
reasonable discretion. In the event that any transaction participant other than Alliant
does not approve the schedule of equity contributions set forth below, the parties will
negotiate in good faith an alternate schedule of equity contributions, provided that
the General Partner, Developer and all Guarantors each acknowledge and agree that
the equity amount paid per dollar of LIHTC as set forth in this Section 11LA may be
reduced as a result of any such alternate schedule of equity contributions. If
additional tax credits are obtained, then the eapital contribution shall be increased
proportionately[;provided, however, that the total equity taking into account any
additional tax credits shall not exceed 105% of the total equity of $9,103,601 as set
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Attention: Greg Dunfield
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permitting immediate occupancy of all 151 residential rental units, (c) receipt
of the final cost certification by an independent firm of certified public
accountants (acceptable to the Administrative Limited Partner), (d) March
10, 2011, and (e) satisfaction of all conditions precedent (o the payments set
forth m paragraphs B.1 and B.2 of this section; such funds to be used for
required hard and soft costs, as reasonably acceptable to the Administrative
Limited Partner.

$1,183,468 (13%) will be funded upon the latest to occur of: (a) Rental
Achievement (as bereinafter defmed) and 90% occupaccy of the residential
rental units by qualified tenants (i.e., lenants meeting the requirements of
IRC Section 42), in each case for three consecutive months, (b) conversion of
all construction financing to permanent financing; (¢) December 10, 2011,
and (d) the issuance of an IRS Form 8609 for each building in the Project;
such funds to be used for unpaid development costs, to fund the inital
operating deficit reserves, and fimally ¢to pay development fee, all as
reasonably acceptable to the Administrative Limited Partoer.
Notwithstanding the foregoing requirements of this paragraph B.4., in the
event that at the time the canditions precedent to the payment set forth m
paragraph B.4. have been satisfied, the Partnership has not been issued its
federal income tax return and K- 1s for the first year of the credit period for
all of the buildings of the Project, the Investor will fund $1,113,468 of the
fourth installment of the Investor’s capital contribution and the balance,
$50,000, will be funded upon the receipt of the Partnership’s federal income
tax return and K-1s for such first year of the credit period, as reasonably
aeceplable to the Administrative Limited Partner.
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IV,

Generzl Pariner Obligations

A,

Guarantor. All of the representations, warranties and obligadons of the General
Partner shall be guaranteed, jointly and severally, by Steve Whyte, and the
Developer, and by such otber entities and/or individuals involved in the Project with
a reasonable net worth as approved by the Administrative Limited Partner
(eollectively, the “Guarantor™).

ion Completon. The General Partner, the Developer and the Guarantor
shall guarantee commencement of construction within 30 days after Investor
admission to the Pantnership and the substential completion of the Property im
accordance with the approved plans and spccifications therefore and its placement in
service for purposes of IRC Section 42 by June 2011 (the “Construction Completion

Gueranty™).

The construction contract shall inchide 100% payment and performance bonds in favor
of the Partnership or a letter of ercdit, in forma and substance acceptable to the
Administrative Limited Partner, in sn amount equal to 15% of hard construction costs
insuring corapletion in accordance with the approved coastruction budget. The General
Partner shall provide a construetion time line to the Administrative Limited Partner
and provide a monthly construction update reporting on progress, In the event it
appears that the completion date will not be met, the Administrative Limited Partner
shall give noticc of such to the Developer, and the Developer shall have 30 days to
rcmedy the situation and bring the construction back on schedule to the rcasonabie
satisfaction of the Administrative Limited Pactner.

Dcvclopment Deficits, Ifat aay titne the total sources of debt and equity available to
the Partnership for paywment of all Development Costs (excluding the Development
Fee) fall short of thosc costs, the shortfall (Le., the "Development Deficits®) will be
contributed to the Partnership, without reimbursement, by the General Partner. The
obligation to fund Devclopment Deficits shall b guaranteed by the Developer and
the Guarantor. AS used herein, the term "Dcvelopment Costs” means, without
limitation, (a) all costs and expenses of acquiring, developing, constructing and
equipping the Project, (b) all costs of obtaining constniction and permanent financing
for the Projcct, repaying or discharging any construction financing, and the funding
of all required reserves, (c) any shortfall in the principal amount of permanent
fmancing and (d) all operating expenses of the Partoecrship arising on or prior to
Rental Achievement.

Qualified Lease-Up; Occupancy. The General Partner and the Guarantor shall
guarentee the lease-up of the residential rental units of the Property by qualificd
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tenants (i.e., tenants meeting the requirements of IRC Section 42) and achieve
Occupancy by September 2011. As used herein, the term “Occupancy” means
oeeupancy of at least 90% of the residential rental units of the Project by qualified
tenants for a period of three consecutive months.

Rente] Achievement. The General Partner and the Guarantor shall guarentee Rental
Achievement by December 2011. As used herein, the term "Rental Achievement”
means a level of Occupancy sustained for a period of threc conseeutive months at
rent levels which produce a Debt Serviee Coverage Ratio with respect to all must-
pay permanent financing of 1,15:1.00 for each of sueh three conseeutive months, and
the term “Debt Service Coverage Ratio™ means the ratio of pet income remaining
after the subtraction of all operating expenses and required reserve deposits on an
aanualized basis to the payment of required debt service for the same period.

Operating Deficits. The General Partner and tbe Guarantor will guarantee end agree
to advance 10 the Partnership sufficient funds, for a period of 60 moaths following
the date Rental Achievemear is attained (the "Operting Defieit Guaranty Period"),
to fund Operating Deficits. As used herein, the term “Operating Deficits” means the
excess of operating expenses, debt service payments and required reserve deposits
over gross revenues of a recurring nature from normal operations actually collected.
Any such advanee will be in the form of an “operating loan™ that will not bear
interest and will be paid from Cash Flow and/or Sale or Refinancing Proceeds as set
forth in the section entitled "Shanreg of Tax and Cash Benefits” below. The
maximum obligatiop of the Guarantor under this operating deficit guarantee shall be
$1,000,000which shal} be exhausted prior to the use of any funds from the operating
deficit reserve.

Voluptary Loans. During the Operating Deficit Guaranty Period, the Limited Partner
will havc the nght, but not the obligation, to make loans to the Partnership to cover
Operating Deficits if the General Partner does not do so. After the Operating Deficit
Guaranty Period, to the extent borrowings are permitted, they may be made from the
General Partmer or the Limited Partner or their respective affiliates. To the extent
any partner of the Partnership, or any affiliate of such partner, iends any monies to
the Partnership, such loan shall be a voluntary, unsecured loan to the Partnership,
which shall bear interest at prime plus 2% per annum and shal! be repayable out of
Cash Flow immediately following the adjuster payment to the Limited Parmer as set
forth in the section entitled "Sharing of Tax and Cash Benefits" below.

Tax Bencfits. The General Partner shall make representations as to the amount of
LIHTCs to be availablc to the Investor. Therefore, an adjustment to the equity
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eontribution of the Investor shall be made under any or all of the following
eircumstanees:

1.

[f (a) the Projeet hes not been placed in serviee as required, or if (b) upon the
issuanee of IRS Forms 8609 for any or all of the buildings comprising the
Project, it is determined that the actual amount of tax credits is less than
projeeted, the Limited Partner's capital eontribution sball be redueed by an
amount equal to 100% of the value of the shortfall based on the eredit pricing
indieated herein. If the aetual amount of tax credits delivered during the first
and secand years and eleventh and twelfth years of the complianee period are
less than projected, the Limited Partner’s capital contribution shall be
decreased by the differenee in the net present values of the actual amount of
tax credits delivered to the Limited Partner vs. the projected amount of tax
eredits shown in paragraph 1(g) above, delivered in the first and seeond years
and eleventh and twelfth years, using a discount raie of 12% eompounded
quarterly. To the extent that the tax eredit adjuster is greater than the then
unpaid portion of the Limited Partner's eapial eontribution, the General
Partner shall, from its own funds, pay to the Partnership and eause the
Partnership to pay to the Limited Partner the amount of such adjustment
payment owed to the Limited Partner; pravided, however, that any unpaid
adjustment payment shall be paid from first available Cash Flow and Sale or
Refinancing Proeeeds of the Parmership in any Partnership fiscal year (prior
to any payments ob acepunt of any unpaid portion of the Development Fee,
partmer loans, or fees to the General Partner or its affiliates).

If the actual amount of tax credits for any year is less than projeeted for other
reasons, inchxding, but not limited to, the failure of the Partnership Lo operate
the Project so as to have 100% of the residential rental units eligible for the
tax credits (but not including a chanpge in the Code or a transfer by the
Limited Partner of its interest), or upon the reeapture of tax credits not
resulting from a change m the Code or & transfor by the Limited Pariner of its
mtcrest, the Limited Partner's capital contribution shall be reduced by an
amount equal to 100% of such shortfall or recapture. To the extent thal the
tax eredit adjuster is greater than the then unpaid portion of the Limited
Partner's contribution, the General Partney shall, from its own furds, pay to
the Partnership and cause the Partnership to pay to the Limiled Partner the
amouunt of such adjustinent payment owed to the Limited Partner.

Any amount owing to the Limited Partner under chis Section H shall be
guaranleed by the Gencral Parmer and the Guarantor and increased by an
amount equal to any inicrest (including, without limilation, the recapture
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amount provided for in IRC Section 42(j}2)(B)) or penalties resulting from
any such recapture plus the greater of 12% of prime phis 2% per xorum from
the date as of which such amouat is determined to have become due until the
date such peymcent is made.

Enviroumental Indemnity. The General Partner shall represent and warrant that, to
its best knowledge, (i) the Project is not in violation of any federal, state or local law,
ordinance or regulation relating to industrial hygiene or to the environmenta)
conditions on, under or about the Project, end (i) no Hazardous Substance has been
used, generated, manufactured, stored or disposed of on, under or about the Property
or transported to o¢ from the Property. In connection with the acquisition of the
Projeet, the Partnership and the General Partner shall undertake all appropniate
iequiry into the previous ownership and uses of the Property and provide a Phase |
Environmental Site Assessment consistent with the current ASTM Standard E1527-
0S, but also including radon, asbestos and lead-based pamt assessments, and
completed less than 90 days prior (o closing The General Partner and the Guarantor
hereby agree to indemnify and hold harmless the Partnership, Limited Partmer and
the Administrative Limited Partner, and their respective partners, directors, officers,
employees and agents from and against any and al} liahility directly or indirectly
arising out of the use, generation, manufaeture, storage or disposal of Hazardous
Substanee on, under or about the Project. The foregoing indemuification obligation
of the General Partner 2nd the Guareptor shall survive the termination of the
compliance period.

The teym "lHazardous Substance” means any substance defined as a hazardous
substance, hazard ous material, kazardous waste, toxic substance or toxic waste in the
Comprehensive Environmental Response, Compensation and Liabality Act of [ 980,
as amended, 42 U.S.C. Section 9601 et seq.; the Hazardous Materials Transportation
Act, a8 amended, 39 U.S.C. Section 1801 et seq.; the Resource Conservation and
Recovery Act, as amended, 42 U.S.C. Section §901 et seq.; or any similar applicable
state or local law; or in any regulation adopted or publication promulgated pursuant
to any said law.

General Partner Withdrawal, 1f the General Partner voluntarily withdraws, its interest
shell terminate and such General Partner shall have no further right to participate in
the management or operation of the Partnership or to receive any future atlocations,
distributions or any other funds or assets of the Partnership, nor shall itbe entitled to
receivc of to be paid by the Parmership any further payments of fees (including fees
which have been eamed but are unpaid) or to be repaid any outstanding advances or
loans made by it to the Partnership. Ifthe Geperal Pertner involuntarily withdraws,
its interest shall revert to a limited parner intcrest, but it shall not be entitled to
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participate in the management of the Partnership's business or to participate in any
allocations or distributions payable to the Limited Partner or the Administrative
Limited Partner. A General Partner that involuntarily withdraws shall be entitled to
ghare in the allocations and distributions at the same times and in the same manner as
such withdrawing General Partner would have otherwise received as 2 General
Partner, as reduced by the amount required to compensate any snccessor general
partner for assuming the obligations of a genersl parmer. The Partnership
Agreement shall further detail the procedure for determining the timing and the value
to be paid to a terminated or withdrawn General Parter by the Parmership,

General Partngr Defaults. In the event of a material default by the General Partuer,
the Partnership Agreement sball grant the right to canse the Administrative Limited
Pariner to remove the General Partner (which will result in a liquidation of all its
interests) and be cooverted into 8 maneging Genmersl Panner which will have
exclusive authority to conduct the business of the Partnership. The defaulting
General Partner will be removed as a General Partner at the election of the
Admipistrative Limited Partner. The defaulting General Partner will remain liable for
its pre-termination obligations. A “material default™ shall include any event in which
the Geperal Partner (a) materially violates its fiduciary responsibilitics as a general
partner of the Partnership; (b) materially breaches any provision of any project
document, including the Partnership Agreement and any loan docurnents, and such
brerch is not aured within a reasonablc period of tiros; () willfully violates any law,
regulation or order applicable to the Partnership which has or is likely to have a
materia] adverse effect on the Partnership or the Project; or (d) becomes bankrupt.

Repurchasc. The General Partner and the Guarantor shall be obligated to repurchase
the partnership intcrests of the Investor and the Administrative Limited Partner in the
Partership if certain requisite thresholds are not met, including, without limitation,
(a) the failurc 10 complete the construction of the Project by the carlier to oecur of
September 2011 or the date required under the IRC or by the tax credit allocating
agency to preserve the LIHTCs, (b) the failure to achieve qualified lcase-up of the
Property and Occupancy by December 2011, as required herein, (c) the failure to
attain Rental Achievement by March 2012, as required herein, (d) any acceleration of
the construction or permanent financing of the Project or the commencement of any
action to foreelose any morigage covering the Project or the exercise by any lendcr
of any power of sale or similar recmedy affecting the Project prior to the end of the
Operating Deficit Guaranty Penod, (¢) the failure to achieve eonversion of the
construetion finaneing to permanent financing for the Praject within the time frame
provided for in the financing commitments and documents therefor, or the
termination of any commitment for perrnancnt financing prior to closing and full
funding thereunder, (f) the failure to submit the final cost cextification, together with
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all required ancillary documentation, 1o the tax credit allocating agency in & timely
manner, or to receive an IRS Form 8609 for each huilding in the Project by the date
required under the IRC or by the tax credit allocating agency to preservc the
LINTCs, (g) a casuahy shall bave occurred and the insurance proceeds sbhall be
insufficient to restore the Project or the Project shall not be restored within 24
months following such casualty, or (b) the Project shall have become ineligible for
20% or more of the projected amount of LIHTCs.

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

V. Contingency; Reserves

The construction budget shal) include a hard cost contingency of not less than 5% of
construction costs.

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

In addition, the General Partner shall estahlisb an initial operating defieit reserve in an
amount bo be determined but at least $900,000 shall be funded from the funds in Seetion ITI,
paragraph B.4 and shall be mantained throughout tax eredit eompliance period.
Withdrawals from and release of the Operating Reserve shall not require the consent of any
lender.

V1. Compensation

A, Property Management Fees. The management agent will be entitled to a Property
Management Fee not exceeding 5% of gross revenues. If the management agent is

affiliated with the General Partoer, the Developer, or any Guarantor, the manggement
agent will be required to defer and accrue, without interest, its management fee in the
cvent that the Project is not generating sufficient revenue to pay all of the Project’s

expenses.

B. Asset Management Fee. The Partnership will pay, subject to the availability of cash
flow, an annual Assct Management Fee (“AMF ") to Alliant ar tts designated affiliate
or agent in the amount of $10,000, payable $5,000 on April 1st and the balance on
October Ist of each yecar, eommencing in the year completion is attained. The AMF
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VII. Sharin

A

will be adjusted annually based on the annual increase in the CPI. Payment of the
AMF is not covered by the Opemting Deficit Loan Guaranty and shall accrue
without interest until there is sufficient cash available to pay accrued AMF as set
forth in the section entitled "Sharing of Tax and Cash Benefits" below.,

Development Fee. The General Partner shall be paid a Development Fee in the
amount of $2,990,625 (but not to exceed the maximum amount allowed by the
LIHTC allocating agency), to be paid under a development agreement (acceptable to
the Administrative Limited Partner) from the funds in Paragraph B of Section IIL
Based upon the information you have provided, $2,990,625 the Development Fee is
projected to be available to be payable from sources and uses. Any portion of the
Development Fee which has not been paid by the tenth anniversary of the completion
of the Property shall be paid from the proceeds of an advance from the General
Partner to the Partnership in an amount equal to the unpaid portion of the
Development Fec, payment of which advance shall be guaranteed by the Guarantor.

g of Tax and Cash Benefits

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

Cash Flow from operations ("Casb Flow" is defined as all operating revenues
remaining after the payment of operating expenses, required debt service, and
funding of all required reserves, will be distributed as follows:

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

2. To replenish funds expended from the operating deficit reserve.

3. To the payment of any dcbts, cxcluding any unpaid Development Fee and

operating loans, owed to the Partners and/or their affiliates, until all such

debts have been paid in full.

To the payment of thc AMF plus all aeerned AMF unpaid from prior years.

5. 80% to the payment of any unpaid Development Fee, until such fee has been
paid in full and 20% to the Limited Partner.

6. To the payment of any operating loans made by thc General Partner or its
affiliates to cover Operating Deficits during the Operating Deficit Guaranty
Pcriod.

7. 70% to the General Partner as an Incentive Management Feeand the balance,
30%, to the Partners in accordancc with their ownership percentages.

e



T™ Alexander

Attention: Greg Dunfield
August 17, 2009

Page 14

B.

From Sale or Refipancing. Taxable profits and/or lasses from a sale of the Property
will be allocated among the Partners of the Partnership to adjust capital accounts as

required by the JRC and in accordance with sale proceeds distributions.

Proceeds of a Sale or Refinancing ("Sale or Refinaneing Proceeds”) will be
distributed as follows:

L. To the payment io full of all Parmership debts exeept those due to Partnery
and/or their affiliates.

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

3 To the payment of the AMF plus all aecrued AMF unpaid from prior years,

4 To the payment of any debts owed to Partners and/or their affiliates until all
sueh debts bave been paid in full.

5. The balance, 65% to the Genera] Partoer and 35% to the Limited Partner.

VIIl. Other Mutters

A.

Partnershiv Aceountants. The Admimstrative Limited Partner shall have the right to
designate the Partnersbip Aecountants through the end of the fiseal year in whieh the
IRS Forms 8609 have been issued, Rental Achievement has been achieved, and the
tax returns for the first year of the credit period bave been finalized. Thereafter, the
identity of the Partnership Aceountants shall be subjeet to Investor approval, which
approval shall nol be unreasorably withheld. The Aecountants initially will be [tbd]
(subject to the approval of the Administrative Limited Partner). Cost certification
shall be prepared by the Partuership Aeeountants (or sueh other aeeountants as
determined by the Administrative Limited Partner) as a development expense of the
Partnership.

Management Agent. The identity of the Propesty Management Agent shail be
subjeet to Investor approval. The initial Management Agent will be HIS, Ine.
(subjeet to the approval of the Administrative Limited Partner); provided, however,
that the Administrative Limited Partper shall have the right to designate the
Moanagement Agent after the end of the Operating Defieit Guaranty Period. The terma
of the management agreement shall not exeeed one year without Investor’s consent,
At the request of the Administrative Limited Parmer, the General Partmer shall
replace the Management Agent (a) if there exists any building code violation (which
1s not timely cured within 7 days), or (b) if the Management Agent fails to eomply
with any applicable IRC Section 42 LIHTC ecmpliance rule and/or reporting
requirement (which is not timely eured within 30 days), or (c) if any LTHTC unit is
occupied by tenants who do not mest the requirements of IRC Section 42, or (d) on
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account of the Management Agent's willful miseonduct or gross negligence, or (¢} if,
after the expiration of the Operating Defieit Guaranty Period, there occurs an
Operating Defieit for any six-month conseeutive period. If the Management Agent is
affiliated with the General Partner, the Developer, or any Guarantor, the
Management Agent shall be suhject to termination upon any removal of the General
Partner.

Reporting Reguirements. The General Partner and the Management Agent shall
cause to be furnished to the Limited Partner monthly balanee sheets, income
statements and rent rolls for the Partnership. In addition, the Partnership's audit and
Federal and State tax returns shsll be delivered within 45 days after year-end.
Because the parties hereto acknow Jedge that aetual damages would be impossihle to
determine, the General Partner shal) pay liquidated damages of $100.00 per day.

Indemnijfijeation. The Parmership shall indemnify the General Pariner and the
Limited Pariners against claims by and loss to third parties arising from the
performanee of their duties carried out in good faith and without gross negligenee or
willful misconduet. In turn, the General Partner shall indemnify the Partnership and
the Limited Partners for loss arising from acts or omissions of the Genersl Partner or
its affiliates which do not comply with foregoing standards or whieh arise from any
material misrepresentations, breach of representations, warranties or covenants,
breach of fiduciary obligations 10 the Limited Partners, or failure to disclose
information prior to admission of the Limited Partners.

Riphts of the Adrpinistrative Limited Partner. Subject to other specific references to

the nghts of the Investor or Administrative Limited Partoer, the rights of the
Administrative Limited Partoer shall inctude, without limitation, the right to remove
8 General Partmer, and the right to approve a sale of any material Partnership assets,
expansion, refinancing or material modification of Partnership debt; the identity of
thc Management Agent and of the Partnership Accountants; material changes in the
dcsign or construction of the Praperty; appointment of a managing General Partner;
withdrawal of a General Partner; admission of any additional Limited Partner;
amendment of the Parmership Agreement, and other rights to be specifically
negotiated in the Partnership Agreement. In addition, the General Partner shall grant
to the A dministrative Limited Partner its special Power of Attorney for purposes of
negotiating any and all sales opportunities of Partnership asscts a5 long as such sales
are on an arm's-length basis and at market rates.

Sale of Property. At the end of the initial compliance period, the Administrative
Limited Partner shall have the nght to compe! the General Partner to market the
Property for sale. After reccipt of such instruction, the General Partner shall have a
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period of one year to sell the Property. In the event the Property is not sold within
one year, the Administrative Limited Partner and General Partner shall agree on the
value of the Property and determine the amount of dollars that would result to eaeb
Partner from a hypothetieal sale at the agreed upon purehase price. The Generul
Partner shall then have a period of 30 days to purchase the interests of the Limited
Partners for the greater of (a) the amount each would reecive from the bypothetical
sale or (b) the emount of federal, state and loeal tax liability that the Limited Partners
would ineur as a result of such sale.

In the event that the General Partner and Lhe Administrative Limited Partner cannot
agrec on & value of the Property, each will appoint an appraiser and cach appraiser
will appoint a third. The average of the three appraisals shall he the agreed upan
valoe.

If the General Partner docs not complete such purchase, then the Administrative
Limited Partner shall have the right to market the Property for sale and, in the event
that the Administrative Limited Partner ohtains a huyer, the General Partner shall
cause Lbe Partoership to sell the property to such buyer. Altermatively, the
Admmistrative Limited Partner may purehase the General Partner’s interest for its
bypothetical net proceeds.

losurance Requirements. Insuranee meeting the requirements of the Investor shall be
in effect at the time of the admission of the Investor to the Partnership. Such
insurance shall be maintained hy, and at the expense of, the Partnership with the
Investor named as an additional insured in all eases (other than with respeet to title
insurance). Such insurance shall inelude, without limitation, physieal hazard
insurance, business interruption/loss of rents, public liability, property insurance, titic
insurance, and msuranee relating to losses duc to flooding and earth movement.

Confideatiality. All persons and entities related in any manner to the General
Partner, the Developer, the Partnership or the Project shall maintain all information
and materials with respect to the Projeet or Partnership received by or disclosed to
such person or entity in confidence.

Sole-Purpase Entity. The Partnership’s sole purpose shall be the development and
operation of the Project.

Geners! Tax Credit Reguirements. The Partnership documents will require the
general partners of the Partnerslip to take any and all aetions required to ensure the
Project will quaFify and will eontinue to qualify for the Tax Credits, and not take any
action which would disqualify the Projeet for the Tax Credits, during the entire 15-
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year compliance period under [RC Section 42. Legal counsel to the General Partner
shall provide such legal opinions, including, without limitation, legel opinions
pertaining to the Partnership, the Project, state law, federal taxatipn and LIHTC
matters, as may be required by the Investor and its legal counsel. Ultimately, the
transaction structure is subject to the approval of the Investor’s tax counsel.

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

IX. Syndication

Alliant shall have the right to substitutc a fund sponsored by Alliant or its assignees, which
may inchide one or more investors other than Alliant, as the Investor in the Partnership, In
connection therewith, the General Partner, Devcloper and ell Guarantors shall cooperate
fully with A lliant and consent unconditionally, to effectuate any such syndication, including,
without limntation, the execution and delivery of an assignment agreement in connection
with the substitution of such fund and the delivery by their respective legal counscl, and at
their expense, of 8 legal opinion pertaining to, among other things, the enforceability of such
assignment and the limited liability afforded to the assignees by virtue of such assignment.

X Closing Process

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

Upon our receipt of your exccuted copy of this letter agreement and the LIHTC award
(consistent with the assumptions set forth herein) issued by the tax credit allocatmg agency,
Alliant will promptly begin its due diligence process by commencing a market review and
architectural/ engineering review and such other reviews as are consistent with our standard
due diligence process. Such an undenaking shall not impose any liability upon Alliant or its
agents for the content, results, or conclusions of such reviews, nor to consummate the
transaction contemplated herein. A list of our due diligence and closing requirements will be
forwarded to you under separate transmittal within seven days of receipt of your executed
copy of this letter and such LIHTC award issued by the tax credit allocating agency. Each of
the closing requirements mmst be met and must be approved by us ualess waived by us.

Upon our receipt of your executed copy of this letter agreement and such LIHTC award
issued by the tax credit allocabing agency, Allieat will commence preparation of the
Partnership Agreement, form opinzon letters and other related documents incorporating the
terms of this letter agreement for your review. Upon the closing, the Partnership shall be
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required to pay $40,000 to thc Investor on accouat of the costs associated with the
preparation of such documents and with the due diligence, underwriting and closing process.
The General Partner, Devcloper and all Guarantors shall be responsible for payment of such
amount in the event that the transaction does not close for any reason, including but not
limited to the determination by any party other than Alliant not to proceed with the closing
contemplated hereunder, or the determination by Alliant that the due diligence and closing
requirements are not or cannot be met, or a transaction participant other than Alliant
modifics the terms and conditions of the transaction eonteniplated hereunder. The General
Partner, Developer and all Guarantors acknowledge and agree that such $40,000 is fair and
reasonahle compensation to Alliant for the costs and expenses incurred by Alliant in
connection with the due diligence, underwriting and closing process for the ransaction
contemplated hereunder.

In recognition of the time and expense to be spent by Alliant ip evaluating this transaction
prior to closing, all partners of the Pannership and their respective principals, and the
principals of the developer, will deal exclusively with Alliant with respect to the trangactions
noted in this letter agreement until this letter agreement is terminated by mutusl consent.
You bereby confirm that no other party presently has any right to acquire an interest in the
Property or the Partnership.

Concurrently herewith, the General Pactner shall deliver to Alliant copies of any and all
equity proposals that have been exccuted by the Partnership, the General Partner or any
affiliate thereof;, to be able to review such proposals for termination provisions. Should any
enforceable proposals exist, the General Partner, the Guarantor and their respective owners
shall fully indemnify, defend, protect and hold harmless the Partnership, Alliant and Alliant's
affiliates from and against any loss, eost, damage, liability, action, cause of action, suit or
expense, including, without limitation, attomeys fees and court costs that may result frorn the
breach or termination of such proposals.
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Please execute and promptly return to us a copy of this letter agreement. The terms herein shall
expirc 15 business days after the date of this letter if your signed copy has not been received by us.

Very truly yours,

Alliant Capital, [ad.

By:  Alliant, H gengral partner
By:
7 L.
Scott L. Kotick

Executive Vice President

The foregoing is hereby agreed to and confirmed:

APD Housing Pariners 20, LP
TL. A'—---:._ o Lﬁg Foroadam Tew
By: 'T , its Géneral Partner

Title: Pf 5

American Opportunity Foundation

Date: , 2009

Title: ’L:_[Dz-z- = ; ./‘ -_'-d—_
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Please execute and promptly return to us a copy of this letter agreement. The terms herein shall
expire 15 business days after the date of this letter if your signed copy has not been received by us.

Very truly yours,

Allant Capital, Ltd.
By: Allian partner
By:
7/ —
Scott L. Kotick
Bxecutive Vice President

The foregoing is hereby agreed to and confirmed:
APD Housing Partners 20, LP

By: , its General Partner
By: Date; . 2009
Namse:
Title:
American Opportunity Foundation
' \ /mﬂé’w
s 4 PO LLEC /s Speriek L(L"ﬁm;zf'AﬂL_pg_Q_,zom
Name: L
Gvegrig 1 iam el

Title: V1% FPresida I
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Detail by Entity Name

Florida Limited Partnership
APD HOUSING PARTNERS 19, LP

Filing Information

Document Number A09000000590
FELEIN Numbar NONE

Date Filed 08/1712009
State FL
Status ACTIVE

Principal Address

1700 SEVENTH AVENUE
SUITE 2075
SEATTLE WA 881C1 US

Mailing Address

1700 SEVENTH AVENUE
SUITE 2075
SEATTLE WA 38101 US

Registered Agent Name & Address

NRAS SERVICES, INC.

2731 EXECUTIVE PARK DRIVE
SUITE 4

WESTON FL 33331 US

General Partner Detail
Name & Addresas
Oacument Number F36000003600

THE AMERICAN OPPORTUNITY FOUNDATION, INC.
600 GALLERIA PARKWAY, SUITE 1660
ATLANTA GA 30339

Annual Reparts
No Annual Reports Filed

Document Images

08/17:2009.— Domestic LP {  View image in PDF format ]

| Note: This is not official record. See documents if question or conflict.|
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Detail by Entity Name

Florida Limited Partnership
APD HOUSING PARTNERS 20, LP

Filing Information

Document Number A0S000000591
FEKEIN Number NONE

Date Filed 08/17/2009
State FL
Status ACTIVE

Principal Address

1700 SEVENTH AVENUE
SUITE 2075
SEATTLE WA 98101

Mailing Address

1700 SEVENTH AVENUE
SUITE 2075
SEATTLE WA 98101

Registered Agent Name & Address

NRAI SERVICES, INC.

2731 EXECUTIVE PARK DRIVE
SUITE 4

WESTON FL 33331 US

General Partner Detail
Name & Address
Dacument Number F95000003600

THE AMERICAN OPPORTUNITY FOUNDATION, INC.
600 GALLERIA PARKWAY, SUITE 1860
ATLANTA GA 30339

Annual Reports
Ne Annual Reports Filed

Document images

(B/17:2009 -- Domeslic LP [ View image in PDF format |

\Ee: This is nat official record. See documents if question or confllct.‘

Previous on List Next on List Return To List
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Florida Limited Liability Company
MEDEROS-CIVIC ACQUISITIONS, LLC

Filing Information

Document Number LOB00004B258
FEVEIN Humber 204827818

Date Filed 05/03/2008

State FL

Status ACTIVE

Last Event LC AMENDMENT

Event Date Filed 03/14/2008
Event Effective Date NONE
Principal Address

5835 BLUE LAGOON DRIVE
SUITE 302
MIAMI FL 33126

Changed 08/07/2008

Mailing Address

5835 BLUE LAGOON DRIVE
SUITE 302
MIAMI FL 33126

Changed 08/07/2009

Registered Agent Name & Addrass

BALOYRA, JOSEL ESQ.
5835 BLUE LAGOON DRIVE
SUITE 302

MIAMI FL 33126 US

Address Changed: 08/07/2009

Manager/Member Detail
Name & Address
Tille MGR

MEDERCS, JORGE €
5835 BLUE LAGOON DRIVE, SUITE 302
MIAMI FL 33126 US

Annual Reports

Report Yaar Filed Date
2007 0242742007

http://www.sunbiz.org/scnpts/cordet.exe?action=DETFIL&ing doc_number=L06000046... 12/17/2009
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Detail by Entity Name

Florida Limited Liability Company
MEDEROS-T.M. ALEXANDER ACQUISITIONS, LLC

Filing Information

Document Numbar L06000059022
FEIEIN Number 205015426

Dete Filed 06/08/2006

State FL

Status ACTIVE

Last Event LC AMENDMENT

EventDate Filed  01/26/2007
Event Effectlve Date NONE
Principal Address

5835 BLUE LAGOON DRIVE, STE. 302
MIAMI FL 33126

Mailing Address

5835 BLUE LAGOON DRIVE, STE. 302
MIAMI FL 33126

Registered Agent Name & Address

BALOYRA, JOSE L ESQ.
STE. 300, 2850 SW 27 TH AVENUE
MIAMIFL 33133 US

Manager/Member Detail
Name & Address
Title MGR

MEDEROS, JORGE C
5835 BLUE LAGOON DRIVE, STE. 302
MIAMI FL 33126

Annual Reports

Report Year Filed Date

2007 02/2712007
2008 01/25/2008
2009 07/02/2009

Document Images

Entity Name Search

(7:G2:2009 - ANNGAL RE#ORT [ View image in PDF format |
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CONTRACT FOR PURCHASE AND SALE OF REAL PROPERTY

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

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

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

1.1.  Intentionally Omitted.

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

1.3. Broker., The following broker, Marcus & Millichap, whose mailing
address is 5900 North Andrews Avenue, Suite 100, F1. Lauderdale, FL 33309; Telephone: (954)
463-2400; Telecopy: (954) 764-3384; and Mederos & Associates Real Estate Inc., whose
mailing address is: 5835 Blue Lagoon Drive, Suite 302, Miami, Florida 33126 (collectively, the
"Seller's Broker").

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

1.5. DBusiness Day. Any day that national banks in Miami-Dade County are
open for business, cxcluding Saturdays and Sundays.

1.6, Buyer. The American Opportunity Foundation, Inc. and Allied Pacific
Development, LLC. Buyer's mailing address is 600 Galleria Parkway, Suite [660, Atlants,
Georgia 30339; Telephone: 770 937 0377; Telecopy: (770) 953 8070. Buyer's taxpayer
identification number is: 58-1533966.

1.7. Buyer's Attomey. Schreeder, Wheeler & Flint, LLP, Atlention: Clifford
A. Barshay, Esq;. Buyer's Attorney's mailing address is 1100 Peachtree Street, Suite 800,
Atlanta, Georgia 30309; Telephone: (404) 681-3450; Telecopy (404) 681-1046; e-mail
cbarshay@swfllp.com.



mailto:cbarnhay@Swtllp.colD

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

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

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

1.11. Closing Date. The date of the Closing, which shall be on or before March
30, 2010. However, Buyer shall have the unilateral right to extend the Closing Date for three (3)
additional periods of thirty (30) days each by delivering written notice to Seller and Escrow
Agent of Buyer’s election to extend the Closing Date at least five (5) days prior to the initia)
Closing Date or the then extended Closing Date, as the case may be, AND instructing the Escrow
Agent to release the $12,500 of the then remaining Deposit 10 Seller, upon which the Closing
Date shall be automatically extended by such thirty (30) day period. Upon each such extension
request by Buyer, the Escrow Agent is instructed to release $12,500.00 of the then remaining
Deposit to Seller for each extension, which portions of the Deposit shall then be held by Seller
and be non-refundablc to Buyer; any such released Deposit shall continue to be applicable to the
Purchase Price al Closing.

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

1.13. Deed. The Special Warranty Deed which conveys the Land from Seller to
Buyer, the formn of which is attached hereto as Exhibit "F*.

1.14, Deposit. The sum of One Hundred Twenty Five Thousand Dollars

-($125,000.00), together with all interest eamed on said sum while it is held in escrow by Escrow

Agent in accordance with this Contract. Upon full execution of this Agreement and delivery of
the full Deposit to the Escrow Agent, the Escrow Agent shall release $50,000 of the Deposit to
Seller, which amount shall be held by Seller and be non-refundable to Buyer; any such released
Deposit shall continue to be applicable to the Purchase Price at Closing.

1.15. Effective Date. The date of the Contract is August __, 2009.
1.16. [Escrow Agent, Chicago Title Insurance Company, Nancy Lee, Escrow

Agenl's mailing address is 4170 Ashford Dunwoody Road, Suite 460, Atlanta, GA 30315;
Telephone: 404-419-3229; Telecopy: 404-303-3434; e-mail address: Nancy.Lee@ett.com

1.17. Financing Approval Period. The period of time beginning on the Effective
Date and ending at 5:00 P.M., Eastern Time in effect on March 1, 2010.



1.18. FHFC. Florida Housing Finance Corporation.

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

1.20. Governmental Requirement. Any law, enactment, statute, code,
ordinance, rule, regulation, judgment, decree, wril, injunction, franchise, permit, certificate,
license, authonzation, agreement, or other direction or requirement of any Governmental
Authority now existing or hereafier enacted, adopted, promulgated, entered, or issued applicable
1o Seller or to the Propenty.

1.21, Hazardous Matcrjal. Any flammable or explosive materials, petroleum or
petroleum products, oil, crode oif, natural gas or synthetic gas usable for fuel, mdioactive
materials, asbestos, hazardous wastes or substances or toxic waste or substances, including,
without limitation, any substances now or hereafter defined as or included in the definition of
"hazardous substances,” "hazardous wastes," "hazardous materials," "toxic materials” or "toxic
substances” under any Gavernmental Requirement.

1.22. HFA. The Housing Finance Authority of Dade County (Florida), its
successors apd/or assigns.

1.23, HUD., The United States Department of Housing and Urban
Development, its successors and/or assigns. :

1.24, FHFC Credit Underwriting Approval. Such approvels as required in order
to evidence approval by FHFC of Buyer’s credit applications with FHFC without any conditions
unacceptable to Buyer.

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

1.26. Intentionally Omitted.
1.27.  Intentionally Omitted.

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

1.29. Leases. A lease of space in the Improvements or any other portion of the
Property. A Rent Roll describing the Leases in effect and the security deposits held by or on
behalf of Seller is attached hereto as Exhibit "C™.



1.30. Pemmitted Exceptions. The title exceptions set forth on Exhibit "B"
attached hereto,

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

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

1.33. Propenty Records. Originals or copies of the following docurnents relating
lo the Property (if in the possession of Seller): licenses, permits, certificates of occupancy, real
and personal property tax bills, utility bills, architectural and engineering plans, property
inspection reports, surveys, environmental reports and studies, leases, service contracts, financial
records of the Property, any HUD Regulatory Agreements, and each of the items described in
Exhibit “K* attached hereto.

1.34. Purchase Price. Subject to adjustment as set forth in Section 15.1.10
hereinbelow, the sum of Twelve Million Five Hundred Twenty Seven Thousand Three Hundred
Twenty Three Dollars and 05/XX ($12,527,323.05).

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

1.36. Rent. All base rent; minimum rent, additional rent, percentage remt,
common area maintenance charges, 1axes, insurance, operating expenses, Jaundry fees, parking
fees, Iate fees and any other payments for miscellaneous services performed by Seller under any
Lease,

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

1.38. Seller. Mederos-T.M. Alexander Acquisitions, LLC, a Florida limited
liability company . Seller's mailing address is 5835 Blue Lagoon Drive, Suvite 302, Miarmi,
Florida 33126; Attention: Jorge C. Mederos. Telephone: (305) 271-9250, Telecopy: (305) 271-
9260,

1.39. Seller's Attorney. Jose L. Baloyra, P.A_, Attention: Jose L. Baloyra, Esq.
Seller's Attormey's mailing address is: 5835 Blue Lagoon Drive, Suite 302, Miami, Florida
33133. Telephone: (305) 442-4142; Telecopy: (305) 4424377, email address: mail to:

jbaloyra@baloyralaw.com.
1.40. Intentionally Deleted.



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

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

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

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

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

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

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

3.2, Intentionally Omitied.

3.3. Cash to Close. Buyer shall pay the Cash 10 Close in accordance with the
closing procedure hereinafter set forth.

4, Fipancing and HUD Contingencies.

4.1  Seller acknowledges that Buyer intends to seek credit approval from FHEC or
such altemative financing sources acceptable to Buyer upon terms and conditions acceptable to
Buyer in its scole and absolute discretion. Scller shall fully cooperate with Buyer in connection
with all applications related to such FHFC financing or any other altemative financing but shall
not in any case be obligated to incur any expense, cost or obligation, Nothing herein shall
obligate Buyer to pursue a particular course or timing on its application process. In the event thal
Buyer does not obtain such approvals, commitments and/or validations as may be required in
connection with the financing of its acquisition of the Property upon terms and conditions



satisfactory to Buyer on or before the expiration of the Financing Approval Period (or in the
event Buyer determines in its sole discretion that it will not be able to obtain such approvals,
commitments or validation prior to the cxpiration of the Financing Approval Period), Buyer shall
have the right to terminate this Contract; in such event, this transaction and this Contract shall be
terminated, the remaining portion of the Deposit held by the Escrow Agent (i.e. $75,000.00)
shail be refunded to Buyer by the Escrow Agent, Seller shall retain the portion of the Deposit
previously released to Seller (i.c. $50,000.00) and the parties shall be relieved of all obligations
hereunder (except with respect to any indemnities intended to survive the termination of this
Contract). Should Buyer fail to terminate this Contract as set forth in the preceding sentence, (i)
Buyer shall be deemed to have waived or satisfied the contingencies set forth in this Section 4.1,
and (ii) an additional $37,500.00 of the Deposit shall be released by the Escrow Agent to Seller,
which amount shall be held by Seller and be non-refundable to Buyer (provided any such
released Deposit shall continue to be applicable to the Purchase Price at Closing). Buyer shall
endeavor to provide Seller with evidence of its loan applications as well as any other reasonable
docurnentation evidencing that Buyer is proceeding with the financing, provided nothing herein
shall obligate Buyer to pursue a particular course or timing on its application process. Upon
Seller’s request, Buyer will provide Seller with copies of all third party reports obtained in the
course of application for the financing.

42  Seller and Buyer acknowledge and agree that rental assistance is provided to the
units comprising the Improvements pursuant to Section 8 Housing Assistance Payment(s)
Contracts (the "HAF Contracts”). The HUD Appropriations Bill provides for certain notices to
HUD, residents and local government officials upon the continuation or termination of the HAP
Contracts. At the direction of Buyer, Seller shall timely provide such notices in conformance
with HUD regulations and policies regarding the HAP Contracts contemporaneous with the
Closing. If Buyer elecls to continue to receive the rental assistance provided by the HAP
Contracts, Seller shall cooperate in Buyer's efforts to seek HUD approval of the assignment of
the HAP Contracts to Buyer and obtain the prior written consent of HUD and HFA (including,
without limitation, HUD’s consenr to any application by Buyer for a transfer of physical assets
(“TPA’)), which consent will be held in escrow and shall not become effective until Closing. If
HUD imposes any condition(s) upon Buyer with respect to the assignment of the HAP Contracts
or approval of Buyer’s TPA, such condition(s) shall not become effective unless both parties
agree to such condition(s). Buyer agrees 10 provide HUD and the HFA with such inforrnation as
HUD or the HFA may reasonably request in connection with the approval of the assignment of
the HAP Contracts. If any of the HAP Contracts will expire prior to the Closing, Seller will seek
to extend the expiring HAP Contracts. Buyer will submnit its application with HUD for approval
of the assignment of the HAP Cantracts no later than September 15, 2009. In the event that
Buyer does not obtain HUD approval of the assignment of the HAP Contracts and the TPA on or
before the expiration of the Financing Approval Period, Buyer shall have the right to terminate
this Contract by delivering notice to Seller prior to expiration of the Financing Approval Period;
in such event, this transaction and this Contract shall be terminated, the remaining portion of the
Deposit held by the Escrow Agent (i.e. $75,000.00) shall be refunded 10 Buyer by the Escrow
Agent, Seller shall retain the portion of the Deposit previously released to Seller (i.e. $50,000.00)



and the parties shall be relieved of all obligations hereunder (except with respect to any
indemnities intended to survive the termination of this Contract).

- 5. Investigations.

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

5.2.  Property Records. Prior to the Closing Date, Buyer may elect to examine
thc Property Records, at the office of the Seller or such other place as Seller and Buyer shall
mutually agree. Seller shall make the Property Records available to Buyer for examination at
such location during normal business hours after reasonable notice to Scller. Buyer may, at its
sole cost and expense, make copies of the Property Records. Buyer acknowledges and agrees
that the Property Records are being provided to Buyer without warranty or represemation, and
that Buyer will make its own independent evaluation of the Property and thc matters set forth in
the Property Records. If this Contract is terminaled prior to Closing, Buyer will return all copies
of the Property Records to Seller.

5.3. Environmental Assessment. Prior to the Closing Date, Buyer may obtain
an environmental assessment of the Property. Buyer shall pay the cost of such environmental
assessment.

-



$4. Indemnification. Buyer hereby agrees to indemnify Selier and hoid Seller
harmless against all claims, demands and kability, including Attorneys' Fees, for nonpayment for
services rendered to Buyer, for mechanies’ liens, or for damage to persons or property arising out
of Buyer's investigation of the Property. Notwithstanding anything to the contrary set forth in
this Contract, the indemnification and agreement to hold harmiess set forth in this Section shall
survive the Closing or the earfier termination of this Contract.

5.5,  Liabiljty lnsurance. Buy¢r's right 10 enter the Land and Improvements
shall be subject to Buyer's prior delivery to Seller of an insurance binder {fom Buyer's insurer
or from the insuren(s) of Buyer’s contractors or parties engaged by Duyer to perform such
physical mspections and tests) evidencing liability insurance coverage in a form and amount
reasonably satisfactory to both parties. '

56, Intentionally Omirted.
6. Ewvidence of Title.

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

6.2.  Delivery of Title Evidence. Intentionally omitted,

6.3. Buyer to Notify Seller of Additional Exceptions. Buyer shall, on or before
the expiration of the Financing Approval Period, examine the Owner’s Policy and obtain & Title
Commitment together with copies of all documnents and other items referred to in the Title
Commitmen! as cxceptions. If the Title Commitment reflects that title to the Land is subject to
any exception (the "Additional Exceptions™) other than the Permitted Exceptions, or if at eny
time after delivery of the Title Commitment and prior to Closing, Buyer receives notice of or
otherwise discovers that ttle to the Land is subject to any Additional Exceptions, Buyer shall
notify Sclier in wriling of the Additional Exceplions to which Buyer objccts, prior to the
expiration of the Inspection Period or within five (5) days of Buyer’s receipt of any update
endorsement obtained prior to Clesing. If Buyer fails to deliver timely notice ta Seller of any
Additional Exceptions, Buyer shall be deemned to have waived its right to object to same, and
Buyer shall proceed to Closing as hereinafter provided. Buyer shall similarly have the right to
object to any Permitted Exception, in which event such Permitied Fxception shall be treated as
an Additional Exception for the purposes of this Contract.

64. Additional Exceptions. If Buyer has timely nofified Selier of any
Additional Exceptions to which Buyer objects, Seller shall have the following options:

64.1. Mandatory Additional Exceptions. If the Additional
Exceptions are morigages, liquidated claims, municipal violations, judgmens, taxcs (other
than taxes which are subject to adjustment pursuant to this Contract), or are otherwise




curable by the payment of money, without resort to litigation, then Seller shall be required
to remove such Additional Exceptions (the "Mandatory Additional Exceptions") from the
Land by taking the actions necessary to have the Mandatory Additional Exceptions
deleted or insured over by the Title Company, or transferred to bond so that the
Mandatory Additional Exceptions are removed from the Title Commitment.

6.42. Optional Additional Exceptions. With regard (o all
Additional Exceptions which are not Mandatory Additional Exceptions (the "Optional
Additional Exceptions”), Scller shall have the obligation to use jts best efforts to take the
actions necessary to have the Optional Additional Exceptions deleted or insured over by
the Title Company, or transferred to bond so that the Optional Additional Exceptions are
removed from the Title Commitment. However, in no event shall Seller be obligated to
undertake extraordinary efforts or to spend mare than $10,000.00 in clearing an Optional
Additional Exception. In the event Seller is unable to have the Optional Additional
Exceptions deleted or insured over by the Title Company within thirty (30) days afier
delivery of wrnitten notice of such exceptions by Buyer, Buyer shall have the option, to be
excrcised within fifteen (15) days thereafler, to either proceed 1o Closing and accept title
in its existing condition without adjustment to the Purchase Price, or 10 receive back the
Decposit. In the event Buyer elects to receive back the Deposit, this Contract shall be
deemed terminated and thereafier neither Buyer nor Seller shall have any further rights or
obligations hereunder, except as otherwise expressly provided herein.

6.5. Additional Exceptions Caused by Buyer. Buyer shall not have the right to
object 1o title or to tenminate this Contract by reason of any Additional Exception which is
caused by Buyer or by any party claiming by, through or under Buyer.

7. Survey.

7.1.  Delivery of Survey. On or before the expiration of the Financing
Approval Peniod, Buyer may obtain a survey (the "Survey") of the Land and all Improvements
thereon prepared by a land surveyor or engineer registered and licensed in the State of Florida.

7.2.  Survey Defects. If the Survey shows any matter which would affect the
marketability or insurability of title (o the Land (except for the Permitted Exceptions and other
title matters otherwise permitted hereunder), Buyer shall notify Seller in wriling of the specific
defect prior to the expiration of the Financing Approval Period. Survey Defects shall be treated
in the sare manner as title defects are treated under this Contract. Buyer's failure 1o deiiver
timely notice of Survey defects shall be deemed a waiver of Buyer's rght 10 Db_]m! o Survey
matters as provided in this Section.
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8. Seller's Representations and Warranties.

8.1.  Representations and Warranties. Seller represents and warrants to Buyer,

which shall be true and comrect as of the Closing Date and which shall survive Closing, as
follows:

8.1.1. Selle’s Existence. Scller is a Florida limited liability
company in good standing vested with title to the Property and has full powcr and
authority to own and scll the Property and to comply with the terms of this Contract and 10
consummate the transactions contemplated hereunder. The execurion, delivery and
performance of this Contract by Scller has been duly authorized by all of Seller’s partners
and no consent of any other person or entity to such execution, delivery and performance
is necessary to render this Contract a valid and binding instrument enforceable against
Seller in accordance with its terms. Neither the execution of this Contract nor the
consummation of the transaction contemplated thereby will: (i) result in a breach of or
default under any agreement to which /seller is a party or by which it is bound, or (i}
violate any existing law, order, regulation, decree writ, injunction or restriction to which
Seller or the Property is subject.

8.1.2. Authorty. The execution and delivery of this Contract by
Seller and the consummation by Seller of the transaction conternplated by this Contract
are within Seller's capacity and all requisite action has been taken 10 make this Contract
valid and binding on Seller in accordance with its terms,

8.1.3. Litigation. There ar¢ no actions, suits, proceedings or
investigations pending or, to the knowledge of Scller, threatened against Scller or the
Property affecting any portion of the Property. Notwithstanding the as is provisions of
this Contract the Scller will endeavar (o settle all pending claims prior to closing. In the
event that Seller is unable to resotve the pending claims prior to closing Seller agrees to
continue to do everything nccessary to defend all pending claims and will indemnify and
hold harmless the Buyer against all such claims.

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

8.1.5. HAP Compliance. The Property cuwrrently complics and
shall comply at Closing with the regulatory restnictions related to the HAP Contract,
which restrictions expire on . Additionally, Seller hereby
covenants, warrants, represents and agrees that it shall continue to manage and operate the
Property through the Closing Date in full compliance with the Regulatory Agreement.
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8.1.6. Accuracy of Praperty Records. To the best of Seller's
knowledge, all Property Records are true and correct in all matenal respects as of their
date,

8.1.7. Employee [ssues. There are no employee disputes
regarding benefils, wages, other compensation, or other employee issues. It is
acknowledges that Buyer has no liabilities pertaining to any employee issue arising before
the Closing Date. This provision shall survive Closing.

8.1.8. Bankruptcy. No petition in bankruptcy or other insolvency.
Of reorganization proceeding or appointrnent of a receiver or trustee, has been filed by or
against Seller nor has Seller made an assignment for the benefit of creditors, or filed a
petition for an arrangement or entered into an arrangement with creditors or admitted in
wriling its inability to pay debts as they become due.

8.1.9. Taking. Seller has received no written notice from any
governmental or quasi-governmental body or agency or from any person or entity with
respect to and does not know of, any actual or, to the best of its knowledge, threatened
taking of the Property or any portion thereof for any public or quasi-public purpose by the
exercise of the right of condemnation or eminent domein.

8.1,10. Taxes. Seller has paid all taxes, impositions and
assessments applicable 10 the ownership and or operation of the Property that are now due.

8.1.i1 Leases. Except as set forth in the Rent Roll (a) all
commissions, other compensation, and fees payable in connection with any lease made
prior to Closing shall be fully paid prior to Closing; (b) there are no Leases affecting all or
any part of the Property other than those identified on the Rent Roll attached hereto, and
those exccuted by Seller or its property manager after the Effective Date in accordance
with the requirements of this Contract, and to Seller’s knowledge, there are no other writien
or oral promises, understandings, agreements, or commitments between Seller or, its
property manager and any other party for the use, occupancy, or possession of any
apartment in the Property: (¢) no Tenant has prepaid rent for more than thirty (30) days,
except as disciosed to Buyer; (d) none of the Leases extend for a period of more than one
(1) year from its commencement date, except as disclosed to Buyer; (¢) as of the Effective
Daie, there are no monetary defaults by Tenant, except as set forth in the Rent Roll, wiuch
is available on-site for review by Buyer and as of the Closing Date, there are po monetary
defaults by Tenants excepts as set forth in the Rent Roll delivered al the Closing Date.
Buyer acknowledges that in the ordinary course of the operation of an apartment project,
there may be Tenants who are delinquent in the payment of rent, from (ime to time. Upon
Buyer's reasonable written request, Seller shall deliver 1o Buyer, copies of reports detailing
Tepants who are delinquent or in default. After the Effective Date, Seller shail bave the
right to enter into any new Lease, or extend the term of any existing Lease, so long as the



effective rental (after taking into consideration any tenant concessions) is not less than
Seller’s present market rates and the terms of such new Leases or extensions are Seller’s
usual and customary terms consistent with e parameters for Leases set forth in this
paragraph. Seller shall continue to operate the Property in a manner which is consistent
with prior practices and shall remain current in the payment of all payables related to the
operation of the Property.

8.1.12 Title. The Property sold to Buyer hereunder shail be
conveyed to Buyer at Closing free and clear of any lien, claim or encumbrances, except for
the Permitted Title Exceptions.

£.1.13 Service Contracts. The Service Contracts affecting the
Property are each listed in Exhibit “D™. Each Service Contract affecting the Property is in
full force and effect assignable with no fee unless otherwise noted therein and has not been
assigned, pledged, hypothecated, mortgaged, or otherwise transferred, in whole or in part,
by Seller, nor is the consent of any person required for the valid and effective assignment to
Buyer of such Service Contract, unless such consent is required by the terms of any
particular Service Contract. To Seller’s knowledge, there exist no actual, claimed, or
threatened defaults which will constitute a default under any such Service Contract with
respect to the performance of any of the material tcrms, covenants, or conditions to be
performed by either party thereunder.

8.1.14 Governinent Actions. Seller has received no written notice
of, nor does it have any actual knowledge of, any pending or threatened action or
governmental proceeding relating to the Property of any kind or nature, including with
respecl to zoning matters of rent control. Seller has received no wrilten nouce from any
governmental authority of a violation of any Federal, state or local law, regulation or
ordinance affecting any portion of the Property, other than that certain enforcement action
taken by Miami Dade County Department of Environmental Resources Management
("DERM")which has becn disclosed to Buyer and pursuant to which DERM has issued a
*No Further Actions Letter” in resolution thereof. There are no pending notices of violation
of any municipal, county, state or Federal code or reguiation and there are no open or
pending building permits for construction on the Property.

8.1.15 Environmental. Seller has not received written notice from
any governmental authority that the Property or the use or operation thereof are in viclation
of any Environmental Laws, and no such written notice has been issued, other than that
certain enforcement action taken Miami Dade County Department of Environmental
Resources Management (“DERM") which has been disclosed to Buyer and pursuant to
which DERM has issued a *“No Further Actions Lefter” in resolution thereof and, to
Seller’s actual knowledge, no violation of any Environmental Laws has occurred. To the
best of Seller’s knowledge, no part of the Property has ever been used by any person or
entity to refine, produce, use, store, handie, transfer, process, transport or dispose of any

-12-




Hazardous Substances. The term "Environmental. Laws® means all Federal, state and local
laws, statutes, ordinances, codes, rles, regulations and other requirements respecting the
environment, including but not limited to those respecting: the generation, use, handling,
processing, storage, treatrnent, transportation, or disposal of any solid or hazardous wastes,
or any hazardous or toxic substances or materials; poliution or contamination of land,
improvements, air (including indoor air), or water (including groundwater), emissions,
spills, releases, or discharges of any substance onto or into the land, improvements, air
(including indoor air), or water (including groundwater), or any sewer or septic system;
protection of wetlands; aboveground or underground storage tanks; air quality (including
indoor air quality) or water quality (including groundwater quality); and protection of
endangered species. The lerm "Hazardous Substance(s)" means any substance, material or
waste defined as a pollutant or contaminant, or as a hazardous, toxic or dangerous
substance, material or waste, under any Environmental Law.

8.1.16 Operations. None of the equipment, fixtures or
appliances owned by Seller and located within the Property have been or, from and after
the date of this Contract, will be removed from the Property by or on behalf of Seller
except in comnection with replacements or repairs being performed, or caused to be
performed, by Seller in the ordinary course of business. From and afier the date of this
Contract, and until Closing or the earlier termination of this Contract, Seller will in good
faith continue 10 operate and manage the Property in accordance with Seller’s existing
management practices and will maintain the Property in at least as good condition and
repair ag exists as of the date of this Contract, normal wear and tear and casualty and
condemnation laws accepted.

8.1.17 Insurance. Seller shall maintain Seller’s current hazard,
fire and extended insurance coverages, comprehensive general liability insurance coverages
and other insurance covcrages, if any, covering the Property from and after the date of this
Contract and until the Closing or earlier termination of this Contract.

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

8.2. No Other Representations and Warranties. Except as expressly set forth

herein, Seller has not made any warranties or representations concerning the Property or any
component thereof, including, without limitation, the operation of or the costs or results of the
operation thereof, the condition of the Improvements, the existence, location, quality or
condition of any personal property; the concwrrency status of the Property; the zoning or other
land use restrictions affecting the Property; the enforceability of any contract or other agreement
or right assigned hercunder; the compliance of the Property or any part thereof with any
Govermnmental Requirement; the use or existence or prior use or exisience of Hazardous Material
~on the Property; or the accuracy or completeness of any statermnent or other matter previously
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disclosed to Buyer. Except as expressly set forth herein, Buyer represents that it is purchasing
the Property in its present condition and subject to the Leases, the Buyer having made (or having
the opportunity to rake) its own inspection and exarmination of the Property and all components
thereof. EXCEPT AS SPECIFICALLY PROVIDED FOR HEREIN, THERE ARE NO
EXPRESSED OR IMPLIED WARRANTIES GIVEN TO BUYER IN CONNECTION WITH
THE SALE OF THE PROPERTY. SELLER DOES HEREBY DISCLAIM ANY AND ALL
WARRANTIES OF MERCHANTABILITY, HABITABILITY AND FITNESS THAT MAY
BE DUE FROM SELLER TO BUYER. NOTWITHSTANDING ANYTHING TO THE
CONTRARY SET FORTH HEREIN, THIS SECTION 7.2 SHALL SURVIVE THE CLOSING.

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

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

9.2.  Authornity. The execution and delivery of this Contract by Buyer and the
consummation by Buyer of the transaction hereby contemplated are within Buyer's capacity and
all requisite action has been taken to make this Contract valid and binding on Buyer in
accordance with its terms.

9.3. HUD Approval of Assumption. Intentionally Omitted.

94. HFA Approval. Buyer shall, within the Financing Approval Period,
endeavor to obtain HFA approval of the salc of the Property and assumption of all of Seller’s
right, title, obligations and interest in the Regulatory Agreement. Seller agrees that, within five
(5) days following the Effective Date, Seller shall deliver to Buyer the contact information for
the parties with whom Buyer shall apply for approval of the sale and assumption required
hereunder. Buyer agrees to submit all application documents for such sale and assunption and to
provide Seller with copies of all correspondence sent to or received from the HFA and otherwise
keep Seller reasonably informed of all progress or lack thereof, towards that end. Buyer
acknowledges that unti] such time as the Regulatory Agreement expires, the Property cannot be
converted to the condominium form of ownership.

9.5. Compliance through Closing. Buyer hereby covenants, warrants,
represents and agrees that it shall continue 1o manage and operate the Property from the Closing
Date until the expiration date of the Regulatory Agreement, in full compliance with the

Regulatory Agreement.

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

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

10.2. Seller Rent Certification. At Closing, Seller shall deliver to Buyer an
affidavit from Seller, with respect to lenants under Leases and certifying the information
contained in the updated Rent Roll. Seller shall defend, indemnify and hold harmless Buyer
from and against any loss or damage arising from any material misrepresentation in said
affidavit. Such indemnification and hold harmless shall expire one (1) year after the Closing
Date (as to all tenants).

10.3. Service Contracts Affecting the Property. Seller shall not, from and after
the date of this Contract, enter into any new Service Contracts, but may modify, renew or
terminate any existing Service Contracts that would affect the Property after Closing. Any new
Service Contracts must provide that they are terminable by the Property owner, withoul penaity
of any sorts, with thirty (30) days prior written notice.

10.4. Care and Maintenance of Property. Prior to Closing, Seller shall, unless
otherwise expressly provided herein, maintain the Property in substantially the same condition,

repair and appearance existing on the Effective Date, reasopable wear, tear and casualty
excepted. Additionally, Seller acknowledges and agrees that any rental units within the Property
which are currently not in rent ready condition or are vacated more than five (5) days prior to the
Closing Date will be placed into rent ready condition by Seller prior to Closing, and Seller will
be obligated to convey such rental units in rent ready condition. For purposes of this paragraph,
the term “rent ready condition” shall mean an apartment unit within the Property having clean
carpets, freshly painted walls, working kitchen appliances (including water heaters and HVAC to
the extent they service only the individual vacant units), and no material damage to the doors,
walls, ccilings, floors or windows of such units.

11.  Closing. Subject 1o all of the provisions of this Contract, Buyer and Seller shall
close this transaction on the Closing Date commencing at 10:00 am. or at such other time on the
Closing Date as mutually agreed to by Seller and Buyer as the same may be extended as set forth
in Section 1.11 hereinabove. The Closing shall take plaee at the office of Purchaser’s lender or
bond counsel and may be conducted as a mail-away escrow closing.

12.  Seller's Closing Documents. Al Closing, Seller shall execute and deliver certain
documents (the "Seller's Closing Documents"), as follows:

-15-




12.1. Deed. The Deed, in the form attached hereto as Exhibit "F", which shall
be duly executed and acknowledged by Seller so as to convey to Buyer markemable fee simple
title to the Land free and clear of all liens, encumbrances and other conditions of title other than
the Permitied Exceptions and such other matters permitted herein. Seller shall also deliver all
documents required to record the Deed in the Public Records of the county in which the Land is
located. Buyer hereby acknowledges that Seller shall wamrant title to the Land against all parties
claiming by, through or under Seller and against none other. Additionally, to the extent Buyer’s
Survey shall provide for a legal description which varies from the legal description of the Land
attached to this Contract as Exhibit “A™, Seller shall deliver a quit claim deed based on the legal
description derived from Buyer's Survey.

12.2. Bill of Sale. The bill of sale (the "Bill of Sale"), in the form attached
hereto as Exhihit “G*, which shall be duly executed and acknowledged by Seller so as to transfer
and deliver ‘o Buyer, all of Seller's night, title and interest in and to the Personal Property.

123, Seller's No Lien Gap and FIRPTA Affidavit. An affidavit from Seller

attesting that: (a) no individual or cntity has any claim against the Land under the applicable
contractor’s lien law, (b) except for Seller and tenants under the Leases, no individual or entity is
either in possession of the Properly or has a possessory interest or claim in the Property, and
(c) no improvements to the Property have been made by Seller for which payment has not been
made within the immediately preceding one hundred (100) days. The affidavit shall include
language sufficient to enable the Title Company to insure the "gap", i.c., delete as an exception
to the Titlc Commitment any matters appearing between the effective date of the Title Commit-
ment and the effective date of the Title Policy. The affidavit shall also include the certification
of non-foreign status required under Section 1445 of the Internal Revenue Code to avoid the
withholding of income tax by the Buyer.

12.4. Assignment of Leases. The Assignment of Leases and Assumption
Agreement (the "Assignment of Leases"), in the form attached hereto as Exhibit "H", assigning
to Buyer all of the Seller’s interest under all Leases and tenancies affecting the Property and all
refundable escrow and security deposits made by tenants thereunder, provided, however, that
Buyer shall assume all of Seller's liabilities and responsibilities under the Leases anising on the
Closing Date and thereafter. The Assignment of Leases shall contain an indemnity from Buyer
in favor of Seller against any action relating to the Leases, Rents, security deposits and prepaid
Rents occurring after the Closing Date and an indemnity from Seller in favor of Buyer against
any action relating 1o the Leases, Rents, security deposits and prepaid Rents occurring prior to
the Closing Date.

12.5. General Assignment. The General Assignment (the “General
Assignment") in the form attached hereto as Exhibit "I", assigning to Buyer all of the Seller’s
interest under all Service Contracts which are in the possession of Seller, together with all of
Seller's interest in any licenses, warranties, trade or assumed names, developer's rights or
agreements, certificates of use (if any) as-built plans end specifications, permits and certificates
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of occupancy, assigning to Buyer all of Seller's right, title and interest in and to the foregoing to
the extent such rights exist and are assignable. Buyer shall assume all of the obligations of Seller
as described in the General Assignment as of the Closing Date and thereafter,

12.6. Closing Staternent. A Closing Statement setting forth the Purchase Price,
Depasit and all credits, adjustments and prorations between Buyer and Seller, and the net Cash to
Closc due Seller,

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

12.8. Authorizing Resolutions. Such documents as Buyer or the Title Company
may reasonably request evidencing Seller’s exisience, power, and authority of Seller to enter into
and execute this Conwract and to consummate the transaction herein contemplated, and to allow
the Title Company to issue the Title Policy.

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

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

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

12.12. Certified Rent Roll A certified updated Rent Roll.

12.13, Assi nt of latory Agreernent. An agreement
acknowledging the assignment by Seller of all abligations currently encumbering the Property
pursuant 1o the HAP Contract and Regulatory Agreement, whereby Seller shall indemnify,
defend and hold Buyer, its partners and their officers harmless from any claims or damages
together with all costs and expenses. including attorneys’ fees and costs incurred by Buyer,
resulling or arising from the Seller's failure to comply with all Regulatory Agreement
requirements, HAP Contract requirements or any other restrictions encumbering the Property,
prior to the Closing, Buyer shall indemnify, defend and hold Seller, its partners and their officers
harmless frorz any claims or damages together with all costs and expenses, including attomeys’
fees and costs incurred by Seiler, resulting or arising from the Buyer’s or Buyer’s assignee’s
failure to comply with all Regulatory Agreement requirements or HAP Contract requirements
from and after Closing. This provision shall survive Closing,
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13. Buver's Closing Documents. At Closing, Buyer shall execute and deliver certain
documents (the "Buyer's Closing Docurnents"), as follows:

13.1. Authorizing Resolution. A certified resolution of Buyer authorizing the
entering inte ank execution of this Contract and the consummation of the transaction herein
contemplated.

13.2. Hazardous Materials Release. The Hazardous Materials Release, properly
executed by the Buyer, in the form attached hereto as Exhibit "J*.

13.3. Assumption of HAP Contract. An agreement acknowledging the

assumption by Buyer of all HAP restrictions currently encumbering the Property pursuant to the
HAP Contract.

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

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

14.2. Transfer of Funds. Buyer shall pay the Cash to Close to the Escrow Agent
by wire transfer Lo 2 depository designated by Escrow Agent.

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

14.4. Disbursement of Funds and Documents. Once the Title Company has
"insured the gap i.e., endorsed the Title Commitment to delete the exception for matters
appeanng between the effective date of the Title Commitment and the effective date of the Title
Policy, then, and provided all other obligations to close have been performed, Escrow Agent
shall deliver the Deposit, the Cash to Close, and the Buyer's Closing Documenits to Scller, and
the Seller's Closing Documenits to Buyer.

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

L5. Prorations and Closing Costs.

15.1. Proatiops. Except as otberwise provided herein, certain items shall be
prorated and adjusted between Seller and Buyer as of the midnight preceding the Closing, es
herewith set forth.

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

15.1.2. _Pending and Certified Liens. Subject to the limitations set
forth in Section 5.4.1 hereof, certified liens levied by any Governmental Authority for
which the work has been substantially completed and which are currently due and payable
either immediately or in installments shall be paid in full by the Seller, and Seller may use
all or any portion of the Cash 1o Close to pay off or satisfy such liens concurrently with
Closing.

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

15.1.4 Rent. Seller shall be entitled to all Rents for the period
prior to Closing. Buyer shall be entitled 1o all Rents accruing on the day of and after Closing.
Collected Rents shall be prorated as of the Closing Date. All other Rents due and owing as of the
Closing Date shall belong to Seller, and Buyer shall, upon receipt of said Rents, receive the same
in trust for Seller and shall promptly remit them to Seller within ten (10) days after Buyer's
receipl of same subject to the limitations hercinafter set forth. All Rents received by Buyer shall
be applied first against any delinquent Rents due and owing by said tenant to Buyer, then to
current Rent due Buyer, and then 10 any previous delinquent Rents. Buyer shall exercise good
faith and due diligence in collecting any delinquent Rent; provided, however, Buyer shall not be
obligated to institute any legal proceedings to collect such delinquent Rents. If at the time of
Closing any tenants owe Seller any money (the "Past Due Amounts”), Seller shall have the right,
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at Seller’s sole expense, subsequent to the Closing, to collect the Past Due Amounts and any
damages relating thereto direcdy from the tenants, including bringing lawsuits against the tenants
for such collection if expressly consented to by Buyer in writing prior 1o the initiation of any
such lawsuit, provided, however, Seller agrees that any such legal action or collection shall not
include any disturbance of the possession, use or occupancy of the tenants or any right to evict
the tenants, whether pursuant to the Lease provisions or otherwise, and Buyer shall not be
obligated 1o join in any lawsuit or have any responsibility regarding collection of Past Due
Amounts or disputes between Seller and such tenants pertaining to same, but shall cooperale
with Selier in jts collection attempts. Buyer hereby waives its right to any damages relating to
the Past Due Amounts and expressly acknowledges and agrees that any post-Closing
negotiations between Buyer and tenants under Leases shall not impair, diminish or otherwise
affect Seller’s right to the Past Due Amounts and any damages relating thereto. Notwithstanding
anything to the contrary set forth herein, the provisions of this Subsection shall expressly survive
the Closing,

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

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

15.1.7. Capital Improvemept Reserve Fund/ T. ander
McKinmney Escrow Account. Solely in the event (i) Buyer is able to take legal possession and
an assignment of all funds in the “T.M. Alexander Project Capital Improvement Escrow Fund™
currently held by U.S. Bank, as Trustee, in the approximate balance of $258,852.66, and the
“T.M. Alexander McKinney Escrow Account” currently held by U.S. Bank., as Trustee, in the
approximate balance of $64,622.07, (ii) Buyer has verified to its reasonable sarisfaction, prior to
Closing, that such funds shall be available to Buyer for Buyer’s use in connection with the
operations of the Property after the date of Closing, and (iii) HUD continues to require such
funds to be on deposit in connection with the operations of the Property and allows such funds to
continue to satisfy Buyer’s deposit requirements, then at Closing, Seller shall assign its interest
in such funds to Buyer and Seller shall be given a credit on the Closing Statement for the current
balances held in both accounts. [n the event any of the foregoing conditions has not been
satisfied, Seller shall retain its interest in such funds and shall not receive any corresponding
credit on the Closing Statement.

[5.1.8 Payments for -Periods Afler Closing. [f Seller has entered
into any agreement relating to the Property pursuant to which Seller has received payment for a
term which extends beyond the Closing Date, including, but not limited to any contract relating
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to laundry, cable television or satellite television, such payment shall be prorated as of the
Closing Date and Buyer shall receive a credit for the amount of the payment aftributable to the
portion of the term falling afler the Closing Date.

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

15.1.10.  Adjustment to Purchase Price Based Upon Mark Up To
Market Rent Increase. [nteptionally Omitted.

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

15.3.  Seller's Closing Costs. Seller shall pay for certain items prior to or at the
time of Closing (the "Seller's Closing Costs™), &3 follows:

Documentary Stamps and Miami-Dade Couaty Surtax to be affixed to the Deed
Recording of any corrective title instrurnents

Seller’s Attorneys” fees and costs

Commissions as set forth in Section 20 hercof

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

Preparation of Title Commitment

Title Policy Premium

Recording of Scller's Closing Documents
All costs of Buyer’s acquisition financing
All investigatory reports, services or surveys
Buyer's Attomeys’ fees and costs

All costs of assumption of the HAP Contract

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

18. Damage by Casualty. In the event that the Improvements or any porlion thereof are
damaged or destroyed by fire or other casualty prior to Closing, Seller shall have the option to
repair and resiore the Property to the same condition as before the fire or casualty and Closing
shall be deferred for up to sixty (60) days to permit such repair and restoration. If Seller elects
not to repair and restore or if Seller is not able to repair or restore within such sixty (60) day
period, then Buyer shall have the option of either (a) cancelling this Contract and receiving a
refund of the Deposit, whereupon both parties shall be released from all further obligations under
this Contract, or (b) proceeding with Closing in which case Buyer shall be entitled to all
insurance proceeds and 1o a credit equal to the insurance deductibles,

19. Default,

19.1. Buyer's Default. In the event that this transaction fails to close due to a
default on the part of Buyer, upon notice to Buyer, and after expiration of a five (5) day cure
period to remedy any noticed default, the Deposit made or agreed 10 be made by Buyer shall be
paid to or retained by the Seller as agreed-upon liquidated damages and thereafter, except as
otherwise specifically set forth in this Contract, neither Buyer nor Seller shall have any further
rights or obligations under this Contract. Buyer and Seller acknowledge thet if Buyer defaults,
Seller will suffer damages in an amount which cannot be ascertained with reasonable certainty
on the Effective Date, and that the Deposit to be paid to Seller most closely approximates the
amount hecessary to compensate Seller in the event of such defauit. Buyer and Seller agree that
this is a bona fide liquidated damages provision and not a penalty or forfeiture provision. In no
cvent shall Seller have a right to enforce specific performance against Buyer,

19.2.  Seller’s Default. In the event of a default by Seller under any term or
provision of this Contract or any breach of any representation or warranty of Seller contained in
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this Contract, Buyer may eleet, upon notice to Seller, and after expiration of a five (5) day cure
period to remedy any noticed default, in Buyer’s sole discretion, either (i) to terminate this
Contract, in which event the Deposit, less any sums previously disbursed to the Seller, shall be
returned to Buyer by the Escrow Agent, and neither party shall have any further liability or
obligation to the other, except for those provisions which expressly survive any such termination;
(ii) to assert and seek judgment against Seller for specific perforrance of this Contract; or (iii) to
the extent any such default by Seller is in the nature of being an intentional default by Seller (i.e.
a voluntary bad faith act of Seller), pursue an action to recover Buyer’s out-of-pocket expenses
incwrred by Buyer in connection with its pursuit of the acquisition of the Property, which amount
the parties stipulate shall not exceed $100,000.04

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

21, - Notices. Any notice, request, demand, instruction or other communication to be
given to either party hereunder, except where required to be delivered at the Closing, shall be in
writing and shall either be (i) hand-delivered, (i) semt by Federal Express or a comparable
overnight mail service, or (iii} sent by telephone facsimile transmission provided that an original
copy of the ransmission shall be mailed by regular mail, to Buyer, Seller, Buyer's Attomey,
Seller's Attorney, and Escrow Agent, ai their respective addresses set forth in Section | of this
Contract. Notice shall be deemed to have been given upon confirmed receipt or refusal of
delivery of said notice. The addressees and addresses for the purpose of this paragraph may be
changed by giving notice, Unless and until such wntten notice is received, the last addressee and
address stated herein shall be deemed to continue in effect for all purposes hereunder.

22. Escrow Agent,

22.1. Duties and Authorization. The payment of the Depaosit, Cash to Close and
al] other funds provided hereunder to the Escrow Agent is for the accommodation of the parties
to this Contract. The duties of the Escrow Agent shall be determined solely by the express
provisions of this Comtract. In the event Escrow Agent receives a written demand from either
Seller or Buyer for the Deposit (which demand shall include an explanation setting forth the
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factual basis for such party's request for the Deposit), Escrow Agent shall give ten (10) days
written notice to the other party of such demand and of Escrow Agent's intention to remit the
Deposit to the party making the demand on the stated date, If Escrow Agent does not receive 8
written objection within ten (10) days after such notice, Escrow Agent is hereby authorized (o s0
rernit the Deposit. If, however, Escrow Agent receives written objection from the other party
within ten (10) days such afier notice, Escrow Agent shall continue to hold the Deposit uniil
otherwise directed by joint writien instruetions from Seller and Buyer, or uniil a final judgment
of an appropriate court is issued. Buyer and Seller authonize the Escrow Agent, without creating
any obligation on the part of the Escrow Agent, in the event this Contract or the Deposit becomes
involved in litigation, to deposit the Deposit with the clerk of the court in which the litigation is
pending and thereupon the Escrow Agent shall be fully relieved and discharged of any further
responsibility under this Contract. Buyer and Seller also authorize the Escrow Agent, if it is
threatened with litigation, to interplcad all interested parties in any cowrt of competent
jurisdiction and to deposit the Deposit with the clerk of the court and thereupon the Escrow
Agent shall be fully relieved and discharged of any further responsibility hereunder.

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

22.3. Hold Harmless. Buyer and Seller will, and hereby agree to, jointly and
severally, indemnify the Escrow Agent for and hold it harmless against any loss, liability, or
expense, including Attomeys' Fees, incurred on the part of the Escrow Agent arising out of or in
connection with the acceptance of, or the performance of, its duties under this Contract; as well
as the costs and expenses of defending against any claim or liability arising under this Contract.
This provision shall survive the Closing or earlier termination of this Contract,

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

24. Miscellaneous.

241, Amendment No modification or amendment of this Contract shall be of
any forcc or ¢ffect unless in writing executed by both Seller and Buyer.

242, Attommeys' Fees. Each of the parties hereto shall bear its own costs and
Aflorneys' Fees in connection with the execution of this Contract and the consummation of the
ransaction contemplated hereby. In the event of any dispute hereunder, the prevailing party
shall be entitled to recover all costs and expenses incurred by it in connection with the
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enforcement of this Contract, including all Attorney's Fees in and all costs in connection
therewith.

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

244. Construgtion of Apreement. Should any provision of this Contract
requiring interpretation in any judicial, administrative or other proceeding or circumstance, it is
agreed that the court, administrative body, or other entity interpreting or construing the same
shall not apply a prcsumption that the terrus thereof shall be more strictly construed against one
party by reason of the rule of construction that a document is to be construed more strictly
against the party who prepared the same, it being further agreed that both parties hereto have
fully participated in the preparation of this Contract.

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

24.6. Entirc Agreement. This Contract sets forth the entire agreement between
Seller and Buyer relating to the Property, all subject matter herein and supersedes all pror and
contemporaneous negotiations, understandings and agreements, written or oral, between the
parties and there are no agreements, understandings, warranties, representations among the
parties except as otherwise indicated herein.

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

24.8. Govemning Law. This Contract shall be interpreted in accordance with the
internal laws of the State of Florida both subsiantive and remedial regardless of the domicile of
any party, and will be deemed for such purposes to have been made, executed and performed in
the State of Florida; provided, however, Seller and Buyer do not waive any defenses, rights,
remedies, privileges or other maticrs available lo it under federal law or otherwise. Venue shall
be in Miami-Dade County, Florida

249. Radon Gas. Radon is a natwrally occurring radioactive gas that, when it
has accumaulated in a building in sufficient quantities, may present health risks to persons who
are exposed to it over timc. Levels of radon that cxeeed federal and state guidelines have been
found in buildings in Florida. Additional information regarding radon and radon testing may be
obtained from your county public health unit.
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24.10. Recording. ~ Neither this Contract nor any portion thereof nor
memorandum relating hereto shall be placed of record by any party to this Contract.

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

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

24,13, Successors and Assigns. This Contract shall inure to the benefit of and be
binding upon the permitted successors and assigns of the parties hereto.

24.14. Survival. Except as otherwise expressly set forth in this Contract, all
representations and warranties of Seller and obligations of Seller hereunder set forth in this
Contract shall pot survive the Closing, but shall merge into the Closing and the delivery of the
Deed.

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

25. Wajver of Tnal by Jury. SELLER AND BUYER HEREBY KNOWINGLY,
IRREVOCABLY, VOLUNTARILY AND INTENTIONALLY WAIYE ANY RIGHTS TO A
TRIAL BY JURY IN RESPECT OF ANY ACTION, PROCEEDING OR COUNTERCLAIM
BASED ON THIS CONTRACT OR ARISING OUT OF, UNDER, OR IN CONNECTION
WITH THIS CONTRACT OR ANY DOCUMENT OR INSTRUMENT EXECUTED IN
CONNECTION WITH THIS CONTRACT, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN} OR ACTION OF ANY
PARTY HERETQ. THIS PROVISION IS A MATERIAL INDUCEMENT FOR SELLER AND
BUYER ENTERING INTO THE SUBJECT TRANSACTION.

Signatures appear on the following page
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IN WITNESS WHEREFEOF, Seller and Buyer have executed this Contract as of the dates
indicated below,

SELLER:

MEDERO§-T.M. ALEXANDER
ACQUISITIONS., & Florida limifed liabjlity

company

By: { - '

Name: | { | 2A¢E C. ﬁ?Epéf?ﬁ
Title: I ., INARAABGER
Date:___\ / 1077/ , 2009

BUYER:
The American Opportunity Foundation, nc.
By:

Name:
Title:

Date: , 2009

Allicd Pacific Development, LLC

By:
Name:
Title:

Date: , 2009

ESCROW AGENT: (as to only those sections
of the Comfitract pertaining to the Bscrow
Agent’s rights and responsibilities):

Chicago Title Insurance Company

By:

Title:
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. IN WITNESS WHERZEOF, Seller and Buyer have executed this Contract as of the dates

indicated below.

SELLER:

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

By:
Name:

Title:
Date: , 2009

BUYER:

The American Opponunity Foundation, Inc.

N P\-
T,“JE"@-...E“? ﬂ;

Date: é-., e £ 2009

Allied Pacific Development, LLC

By:
Name:
Title:

Date;_ , 2009

ESCROW AGENT: (as to only those seclions
of the Conuact pertaining to the Escrow
Agenl’s rights and responsibilities):

Chicago Tile Insurance Company

By:

Title:
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. IN WITNESS WHEREOQF, Scller and Buyer have executed this Contract as of the dates
indicated below.

SELLER:

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

By:
Name:

Title:
Date: . 2009

BUYER:

The American Opportunity Foundation, Inc.
By:
Name:
Title:

Date: , 2009

!. Allied Pacif‘g %velopment. LLC
By - P

Neme: N {)«v—a‘lw
Title: Dy Tl

pae. &~ /3 , 2009

ESCROW AGENT: (as to only those sections
of the Contrtact pertaining to the Escrow
Agent’s rights and responsibilities):

Chicago Title Insurance Company

By:

Title:
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BROKERS: (as 1o Section 20 of the Contract
only)

MARCUS & MILLICHAP

MEDEROS &  ASSOCIATES REAL
ESTATE, INC.

By —




LTy

BROKERS: (a3 to Section 20 of the Contract
only)

MARCUS & MILLICHAP

By

MEDEROSPN, &  ASSOCIATES REAL
ESTATE,

By:

(T Gpee 7 HEPEDS

U
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Exhibit "A®
Exhibit “B"
Exhibit "C"
Exhibit "D"
Exhibit "E”
Exhibit "F"
Exhibit "G"
Exhibit "H"
Exhibit "I"

Exhibit "J"

Exhibit “K”

CADOCUMENTS

SCHEDULE OF EXHIBITS

Legal Description of the Land
CPermitted Exceptions

Rent Roll

Schedule of Service Contracts

Deleted

Special Warranty Deed

Bill of Sale

Assignment of Leases

General Assignment
Hazardous Materials Release
Due Diligcnee Items
AND SETTINGS\AAPONTEWLOCAL SETTINGS\TEMPORARY

FILES\CONTENT OUTLOOK\TYWIT?CTMA PSA 1 13 09 CLEAN 3.DOC
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EXHIBIT "A™
LEGAL DESCRIPTION

Tract A of T.M. ALEXANDER SUBDIVISION, according to the Plat thereof, as recorded
in Plat Book 123, at Page 63 of the Public Records of MIAMI-DADE County, Florida

-30-



EXHIBIT "B"

PERMITTED EXCEPTIONS

Taxes and assessments for the year 2010 and subsequent years.

Zoning ordinances.

Condiuons, covenants, easemnents, limitations, reservations, restrictions and agreements
of record which are disclosed by Buyer’s title commitment (but not objected to by
Buyer), provided the same do not materially affect the current use of the Property.
Matters which would be disclosed by an accurate survey and inspection of the Land,

Rights of parties in possession under the Leases.

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

Restrictions, reservations, dedications, conditions, covenants, limitations, easements and
rights of way contained on the plat of T.M. ALEXANDER SUBDIVISION, as filed for
record in Plat Book 123, at Page 63.

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

All of the foregoing references are to the Public Records of Miami Dade County, Flonda.
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EXHIBIT "C”

RENT ROLL
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EXHIBIT "D”

SCHEDULE OF SERVICE CONTRACTS




EXHIBIT "D”
SCHEDULE OF SERVICE CONTRACTS |

{T.M. ALEXANDER APARTMENTS)

PROVIDER: DATED:
Green Earth Landscaping of Mlam|, Inc., October 1, 2003
ART Pest Cantrol Services, inc. December 10, 2004

Securlty & Fire Systems, Iac, September 30, 2002
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EXHIBIT "F"
This Instrument was prepared by:
Jose L. Baloyra, Esq.
3250 Mary Street, Suite 302
Miami, Flonda 33133
Property Appraiser
Identification No.
SPECIAL WARRANTY DEED
THIS SPECIAL WARRANTY DEED made this _ day of , 2009, between
MEDEROS-T.M. ALEXANDER ACQUISITIONS, LLC, a Florida {imited liability company
(the "Grantor"), whose mailing address is , and , 8
Florida (the "Grantee"), whose  mailing address s
WITNESSETH:

That Grantor, for and in consideration of the sum of TEN DOLLARS ($10.00) and other
good and valuable consideration, to it in hand paid by Graniee, the receipt whereof is hereby
acknowledged, does hereby grant, bargain, sell, alien, remise, release, convey and confirm unto
Grantee the following property (the "Property”) lying and being in Miami-Dade County, Flonda,
and more particularly described in Exhihit "A" attached hereto and made a part hercof.

SUBJECT TO:
(to conform to list of permitted title exceptions after title review period)

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

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

AND GRANTOR hereby covenants with Grantce thathrantor is lawfully seized of the
Property in fee simple; that Grantor has good right end lawful authority to sell and convey the

Property; and that Grantor does hereby fully warrant the title to the Property and will defend the

samnc against the lawful claims of all persons claiming by, through or under Grantor, but against
none other.



IN WITNESS WHEREOF, Grantor hes caused this Special Warranty Deed to be
executed by its duly authorized representative on the day and year first above written.

Witnesses: MEDEROS-T.M. ALEXANDER
ACQUISTIONS, a Florida limited liability
COmpany

Witness Signature By:

Name:
Title:

Prinnt Name of Witness

Witness Signature

Pnnt Name of Wilness

STATE OF )
)S8S:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2009
by | as the of Mederos-T M. Alexander Acquisitions, a

Florida limited liability company, on behalf of the company. He/She is personally known to me
or presented a valid dniver's license as identification.

Notary Public, State of
My Commission Expires:




EXHIBIT "G"

BILL OF SALE

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

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

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

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

IN WITNESS WHERE, Seller has caused this Bill of Sale to be executed this day
of , 2009,
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Witnesses: MEDEROS-T.M. ALEXANDER
ACQUISTIONS, LLC, a Florida limited
liability company

Witness Signature By:
Name:
Title:

Print Name of Witness

Witness Signature

Pnnt Name of Witness

STATE OF )
) SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2009
by as the of Mederos-T.M, Alexander Acqumtlons.

LLC, a Flonda limited company, on behalf of the company. He/She is personally known to me
or presenied a valid driver's license as identification.

Notary Public, State of
My Commission Expires:
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EXHIBIT “H"

ASSIGNMENT AND ASSUMPTION OF LEASES

THIS ASSIGNMENT is made and entered into this day of , 2009, by
and between Mederns-T.M. Acquisitions, LLC, a Florida limited liability company (the
"Assignor™) and ,a Florida (the "Assignee").

RECITALS

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

WHEREAS, Assignor desires to assign lo Assignee, and Assignee desires to accept from
Assignor, all of Assignor's rights and obligations under the leases affecting the Property.

AGREEMENT

NOW, THEREFORE, for and in consideration of the sum of Ten Dollars ($10.00) and
other good and valuahle consideration, the receipt and sufficiency of which is hereby
acknowledged, Assignor does hereby transfcr, assign, sel over and quitclaim to Assignee,
without recourse and without representation or warranty of any kind or naturc whatsocver,
expressed or implied, all of Assignor's right, title and interest in and to those certain leases set
forth in Exhibit "B" attached hereto and by this reference made a part hereof (thc "Leases”)
including all refundable tenant security deposits made under such Leases. Notwithstanding the
foregoing, Assignor warrants and represents that the copies of the Leases made available by
Assignor for review and copying are true and correct copies of such Leases.

Assignee hereby accepts the assignment of the Leases and assumes all of the Assignor’s
obligations thereunder and agrees to perform and keep all of the terms, conditions, covenants,
agreements, liabilities and obligations Lo be performed thereunder from and after the date hereof,
including the refund of all refundable security deposits held in respect thereto which have been
delivered or credited 10 Assignee, and to indemnify and hold harmless Assignor from and against
any and nll claims, demands, causes of actions, judgments, and liabilities, including antomeys'
fees and costs incident thereto, which may be asserted or recovered against Assignor arising out
or relating or pertaining to the assigned Leases and security deposits accruing subsequent to the
date hereof. Assignor agrees lo indemnify and hold harmless Assignee from and against any and
all claims, demands, causes of actions, judgments, and Liabilities, including attomeys’ fees and
costs incident thereto, which may be asserted or recovered against Assignee arising out of or

-30-




relating or pertaining to the assigned Leases and security depasits accruing prior to the date

hereof,

IN WITNESS WHEREQF, Assignor and Assignee have caused this instrument o be
executed as of the day and year first above written.

Witnesses:

Witness Signature

Print Name of Wimess

Witness Signature

Prnint Name of Withess

Witnesses:

Witness Signature

Print Name of Witness

Witness Signature

Print Narne of Witness

ASSIGNOR:

MEDEROS-T.M. ALEXANDER
ACQUISTIONS, LLC, a Florida limited
Liability company

By:
Name:
Title:

ASSIGNEE:
. a Florida
By:_

Name:
Title:




STATEOF )
) SS:
COUNTY OF )
The foregoing instrument was acknowledged befare te this day of , 2009
by as the .of Mederos-T.M. Alexander Acquisitions, a

Florida limited hability company, on behalf of the company. He/She is personally known to me
or presented a valid driver's license as identification.

Notary Public, State of
My Commission Expires:

STATE OF FLORIDA )

)SS
CQUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2009,
by as of "a  Florda

on behalf of the Company. He/She is personally known to me or has

produced a Florida dnver's license as identification.

Notary Public, State of Florida at Large
My Commission Expires:
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EXHIBIT "1"

GENERAL ASSIGNMENT
THIS ASSIGNMENT is made and entered into this day of , 2009,
by and between Mederos-T.M. Alexander Acquisitions, LLC, a Florida limited liability company
(the "Assignor") and , a Florida (the
"Assignee").
RECITALS

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

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

AGREEMENT

NOW, THEREFORE, for Ten Dollars ($10.00) and for other good and valusble
consideration, the receipt and sufficiency of which is hereby acknowledged, the pamcs hereto
hereby agree as follows:

1. Assipnment and Acceptance. Assignor hereby sells, assigns, conveys, grants and
sets over unto Assignee all of Assignor's right, title and interest, if any, in and o the service
coniracts listed in Exhibit “B" attached hereto, the name "T.M. Alexander Apartments”, ail
warranties, licenses and permits affecting the Property, and the as-built plans and specifications
(if any) used in the operation of the Property, to the extent the foregoing are assignable by
Assignor (sometimes collectively the "Personal Property").

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

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

4, Assignor’s [ndemnification. Assignor agrees 1o indemnify and hold Assignee
harmless from and against any and all claims, demands, causes of actions, judgments and
liabilities, including attorpeys' fees and costs incident thereto which may be asserted or
recovered against Assignee arising out of or relating or pertaining to the Personal Property
accruing prior to the date hereof.
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IN WITNESS WHEREOF, Assignor and Assignee have caused this instrument to be
executed as of the day and year first above written.

Witnesses: MEDEROS-T.M. ALEXANDER
ACQUISITIONS, a Florida limited
liability company

Witness Signature By:

Name:
Title:

Print Name of Witness

Witness Signature

Print Name of Witness

STATE OF )
}SS:
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2009
by as the of Mederos-T.M. Alexander Acquisilions, a

Flonda limited company. He/She is personally known to me or presented a valid driver's license
as identification,

Notary Public, State of
My Commission Expires:
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ASSIGNEE'S ASSUMPTION AND INDEMNIFICATION

Assignee hereby accepts the Personal Property and agrees 1o perform and keep all terms,
condilions, covenants, agreements, liabilities and obligations to be performed thereunder, and to
indemuify and hold harmless Assignior from and against any and all claims, demands, causes of
actions, judgrents and liabilities, including attorneys' fees and costs incident thereto which may
be asserted or recovered against Assignor arising out or relating or pertaining to the Personal
Property accruing subsequent 1o the date hereof,

ASSIGNEE:
, a Florida
company

Witness Signature
Print Name of Withess

By:

Name;
Witness Signature Tide:
Print Name of Wimess
STATE OF FLORIDA }

)SS
COUNTY OF )
The foregoing instrument was acknowledged before me this day of 2009,

by as of , & Flonida
on behalf of the Company. He/She is personally known e me or has
produced a Flonida driver's license as identification.

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

HAZARDOUS MATERIAL REL EASE

THIS RELEASE, dated this _ day of , 2009, made by
, a Florida (the "Releaseor").

WITNESSETH:

WHEREAS, on the date hereof, Mederos-T.M.Alexander Acquistions, LLC, a Florida
limited liability company (the "Releasee™), has sold and conveyed to Releasor certain real
property located in Miami-Dade County, Florida, and more particularly described in Exhibit "A"
attached hereto and made a part hereof (the "Property"); and

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

WHEREAS, for the purposes of this Release, the phrase "Hazardous Material” shail
include any flammable or explosive materials; petroleum or petroleurn products; oil; crude oil;
natural gas or synthetic gas usable for fuel; radioactive materiais; hazardous waste or substances
or toxic waste or substances, including, without limitation, any substances now or hereafter
defined as or included in the definition of "hazardous substances,” "hazardous wastes,”
"hazerdous materials," “toxic materials”, or "toxic substances” under any applicable
governmental enactments.

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

IN WITNESS WHEREOF, this Release has been executed as of the day and year first
above writter.
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Signed, sealed and delivered RELEASOR:
in the presence of:
, 8 Georgia
By:
Name:
Title:
STATE OF FLORIDA )
)SS8:
COUNTY OF )
The foregoing instrument was acknowledged before me thus day of
2009, by as of a

Flonda , on behalf of the corporation. He/She is personally known to me
or has produced a Florida driver's license as identification.

Notary Public, State of Florida at Large
My Commission Expires:
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EXHIBIT "K"
Due Diligence Items

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

Copies of Current Title Policy

o
o

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

Property Financial Informaton

o

0 0 O 0O

Rent comparability study

Cwrrent rent roll reflecting, by unit, the rental rates, tenant name, lease expiration,
security deposits or other refundable deposits and prepaid rent, if any, and a description
of any uncured defaults

Year-to-date statement of income and expenses for the latest month avaijlable.

Financial Statements during the Seller’s term of ownership

Copy of all service contracts

Real and personal property tax statements and assessment statements, if any, for the
current and past tax year

Certificate(s) of insurance from the existing insurance carrier(s), indicating the extent of
all coverages and the amount of the annual premium, and any reports of insurance
camriers or other evidence of claims history of the Property for the Seller’s term of
awnership

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

Last month’s utility bills, plus a supunary of utility accounts including utility names,
contact information, and account numbers

Other Property Information

0000

Replacement schedule of fixtures/appliances etc. for the term of Seller's ownership

Pest and termite inspection

Any existing appraisal

Any existing survey including site plans

Copies of any prior Phase I Environmental Site Assessment and any other environmental
reports, surveys or audits of the Property, and any soils reports, engineering reports and
other reports or documents of significance to the Property

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

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

All governmental permits and approvals relating to the construction, operation, use,
development or occupancy of the Property, including, without limitation, all certificates
of occupancy
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MEDEROS-T.M. ALEXANDER ACQUISITIONS, LLC

Decembar 23, 2009

Gregory M. Dunfield

Allied Pacific Development

1700 Seventh Avenue, Suite 2075
Seallie, Washington 98101-1397

Re: Florida Housing Application No. 2009-214C
Dear Mr. Dunfield,

An issue has come to my attention regarding a certain First Amendmenl to and Assignment
and Assumption of Contract for Purchase and Salke of Real Property ("Assignment”).

The Assighment was submitted to Florida Housing as part of a Universai Appiication for

a proposed affordable housing development named T.M. Alexander. The purpose of this
lstter 15 to confirm my intentions with regards (o the Assignment.

} am the sole Manager and the only member of an entity named Mederos-T.M. Alexander
Acquisitions, LLC. | signed the Assignment as of August 19, 2009 on behalf of Mederos-

T.M. Alexander Acquisitions, LLC, as the Seller of T.M. Alexander. Apparently, the signature
line of the Assignment relerences Mederos-Civic Acguisitions, LLC. Mederos-Civic Acguisitions,
LLC is a company created for a related project called Civic Tower which I also agreed to

sell to the same buyer. In fact, the Assignment specifically relerences the sale of the Civic
Tower property and its relationship to the T.M. Alexander deal. | am the sole Manager and the
only member of Mederos-Civic Acquisitions, LLC, as well. My intent was and remains that |
signed the Assignment as the sole Manager and only member and on behalf of Mederos-T.M.
Alexander Acquisitions, LLC, as a lisled party to that Assignment. As such, | remain bound by
the terms and conditions of the Assignment,

Sincerely,
Jorge ederos |
58135 'Bllle Lagoon PHONE (305) 271-9250 )
Dr. Suite 302 FAX  (305)271-9260

Miami, FL 3124
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APD Housing Partners 20, LP
1700 Seventh Avenue, Suite 2075
Seattle, Washingion 9801

December 21, 2009

Gregory M. Dunfield

Allied Pacific Development

1700 Seventh Avenue, Suite 2075
Seattle, Washington 98101-1397

Re:  Florida Housing Application No. 2009-214C
Dear Mr, Dunfield:

An issue has come to my attention regarding a certain First Amendment to and
Assignment and Assumption of Contract for Purchase and Sale of Real Property (“ Assignment”).
The Assignment was submitted to Florida Housing as part of a Universal Application for a
proposed affordable housing development named the T.M. Alexander. The purpose of this letler
15 to confirm my intentions with regards to the Assignment,

| amn the President of The American QOpportunity Foundation, Inc., the General Partner of
APD Housing Partncrs 20, LP. On August 17, 2009, | signed an Assignment on behalf of APD
Housing partners 20, LP, as Lhe Buyer of a parcel of property. Apparently, the signature line of
the Assignment references APD Housing Partners 19, LP. So you will know, APD Housing
Partners 19, LP, is a company created for a relatcd project called the Civic Tower which we also
agreed to buy. 1n fact, the Assignment for the T.M. Alexander specifically references the sale of
the Civie Towcr property and its relationship to the T.M. Alexander deal. The American
Qpportunity Foundation, Inc., is also the sole General Partner of APD Housing Partners 19, LP,
as well. Our intent was and remains that we signed this Assignment as the General Partner and
on behaif of APD Housing Partners 20, LP, as a listed party to that Assignment. As such, we
remain bound by the terms and conditions of Lhe Assignment.

Sincerely,

16081649.1




ALLIANT
August 17, 2009

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

Re: = TM Alexander Towers, a 151-unil affordable housing development for seniors to be
located in Miami, Dade County, Florida and developed, rehabilitated, owned and
operated by APD Housing Partmers 20, LP, a Florida limited partnership (the
“Partnership”™), in compiiance with Section 42 of the Internal Revenue Code of 1986
("IRC" or “Code”}

Dear Greg:

Alliant Capital, Lud ("Alliant™) is an investment partnership that invests in real estate projects that
will qualify for and be allocaled IRC Section 42 low-incorne housing tax credits ("LIHTCs"). This
letter agreemeni summarizes the principal business lerms subject 1o execudion of an acceptable
Limited Partnership Agreement under which Alliant or its assigpees (including one or more
investment partnerships affiliated with Alliant) would purchase a 99.99% limited partnership interes!
m the Parmership.

L Property Information and Assumptions

Our willingness to acquire an interest in the Partnership is based upon the following
information, which you have provided to us. We tnay update and adjust our proposal to
reflect changes in these assurnptions and other information which becomes available during
our due diligence and pnderwriting review.

A, TM Alexander Towers will consist of 151 rebabilitated multifamily apartment units
for seniors in one building located in Miami, Dade County, Florida (hereinafter
referrexd to as the “Property” or the “Project”).

B. The Project has applied for 2009 LIHTCs in the amount of $1,405,417 per annun
and the Project will qualify as a "qualified census tract” for purposes of IRC Section
42.

ALLIANT CAPITAL, LTD.
340 ROYAL POINCIANA WAY, SUTTE 105, PALM BEACH, FL 33480
§61.831.579% 551.837.3504 FAX
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TM Alexander Towers
Auteption: Greg Dunfield
August 17, 2009

Page 2

151 units will be occupied in compliance with LIHTC requirements. 90% of the
units will be rented to households whose income does not exceed 60% of the area
mediaz income, with the remaining 10% being rented to households whose income
does not exceed 33% of the arca median income.

The following debt financing is expected to be aveilable to finance the construction
of the Project;

1. Construction and permanent financing provided by a HUD under the 22144
program in the principal amount of $4,380,000, with an interest rate
ecceptable 1o the Investor, a term of 480 months and repayable interest only
prior to completion of the Project.

2. Constriction and permanent financing provided by a HUD under the 22144
program in the principal amount of $3,900,000, with an interest rate
acceptable to the Investor, a term of 240 months and repayable interest only
prior to completion of the Project.

3. Additional construction and permanent nonrecourse financing provided by
FHFC from Exchange Section 1602 funds in the principal amount of
$5,000,000.

Performance of all construction loan obligations required by any lender will be
Jomtly and severally guaranteed by the General Partner and by entities and/or
individuals specified by the applicable lender.

All of the permanent debt financing for the Project will be nonreeourse to the
Partnership and its General Parmer and will be secured by a mortgage on the
Property, in the order of priority acceptable to the Investor, None of the permanent
debt financing is expected (0 convert from construction financing prior 10 the
completion of the Project. No financing secured in whole or in part by the Property
may be cross-collateralized or cross-defaulted with any other financing. No limited
partner shall be required to grant any security interest in its partnership interest in the
Parmership or its LIHTCs to secure any financing.

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

Specific events are projected to oecur as follows:
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L. Closing of the construction financing and admmssion of Alliant to the
Partnership: May 2010

2. Start of consiruction of the Property: May 2010

i Substantial completion of construction: March 2011

4. Closing of the permanent financing: December 2011

The estimated annual LIHTCs to be genemted by the Partnership (based upon

projected $1,405,417 of LIHTCs available to the Partnership) and allocaled to the

99.99% Limited Partner are as follows:

$1,405,417 for each of the years 2011 through 2020

The Project will constitute "residential rental property” eligible for 27.5-year straight-
{ine depreciation under the IRC.

Within 10 days of the execution hereof, you will provide to Alliant's designated
accountant complete financial projections for the Property, 1o the extent not already
provided, inctuding:

l. The sources and uses of the development funds.

2. The rents and operating expenses for the Property projected through the
initial compliance period.

3. Financing assumptions.

4. LIHTC delivery and eligible/qualified basis calculations.

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

The General Pariner and the Developer shall warrant that they have performed
surtable and adequate dve diligence as is customary in the industry and that no
condition adverse to the development and operation of the Property, and the pro
farmas presented, bave been discovered that has not been disclosed to Alliant.

The Partnership and the Project will benefit from a new housing assistance contract
for a term of at Jeast 20 years, which shall provide project-based rental subsidies for
150 of the15( units occupied in compliance with Low-Income Housing Tax Credit
requirements pursuant o Section 8 of the United States Housing Act of 1937, as
amended, under which tenants pay 30% of their incomes as rent with the balance paid
by the U.S. Department of Housing and Utban Development (“HUD™). Such
housing assistance contract shall provide project-based rental subsidies in 2 minimum
aggregate amount, subject 10 annual renewal, consistent with your projections.
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IL.

IIL

Property Ownership

The Property is to be owned by the Partnership, i.e., APD Housing Partners 20, LP, a limited
partnership duly formed in the State of Florida

The Property is to be developed by Allied Pacific Development, LLC, a Delaware Limited
liability company and American Opportunity Foundation, a Florida {non-profit] corporation
(collectively the “Developer”).

The geaeral partner of the Partnership is American Opportunity Foundation, a Florida [non-
profit] corporetion (the "General Partner"). The special limiled partner of the Partnership is
Allied Peacific Development, LLC, a Delaware limited Liability company {the “Speeial
Limited Partner” and collectively with the General Partner the General Partrer).

An investment partnership owned or controlled by Alliant will be the initial Investor Limied
Partner (also hereinafter referred 1o as either the "Investor” or "Limited Partner™). Alliant
will have the right to substitute & fund spensored by Alliant or its assignees, which may
include one or more investors other than Alliant. A portion of the Alliant interest will be
owned by a separate entity 1o be designated by Alliant (the "Administrative Limited
Partner”). The role and rights of the Administrative Limited Parmer are set forth elsewhere
1n this document.

Equity Capital and Contribution Schedule

A, This agreement is contingent upon Alliant obtaining an investor to purchass the tax
ctedits. Subject to the terms of this letter agreement, the Limited Partner will
contribute equity capital ip the total amount equal to $0.65 per dollar of LIHTC
available to the Limited Parmer over the full 10-year credit period. The total equity
based upon annual LIHTCs of $1,405276 (99.99% of $1,405,417) will be
£9,134 298. Notwithstanding the foregoing, the pricing of $0.65 per dollar of LIHTC
will only he binding on Alliant until 1/1/10. Thereafier, Alliant may mod:fy the price
per $0.65 of LIHTC 1o reflect market conditions, in the exercise of its reasonable
discretion. {n the event that any transaction participapt other than Alliant does not
approve the scheduie of equity contributions set forth below, the parties will
negotiate in good faith an alternate scheduie of equity contributions, provided that the
(reperal Partner, Developer and all Guarantors each acknowledge and agree that the
equity amount paid per dollar of LIHTC as set forth in this Section [ILA may be
reduced as a result of any such alternate schedule af equity contributions. If
additional tax credits are obtained, then the capital contribution shall be increased
proportionately[;provided, however, that the total equity taking into account any
additiona! 1ax credits shall not exceed 105% of the total equity of $9.134,298 as set
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forth herein. The equity will be paid in installments upon the achievement of certain
benchmarks as set forth below for payment of each installinent of equity capital. The
Parmership A greement will list additional conditions applieable to each installment,
including, but not limited t0, (2) satisfaciory title to the Property (including, but not
limited to, an ALTA title insurance policy with a “Fairway” endorsement and non-
imputation endorsement), (b} no occurrence of bankrupicies of the General Partner,
(c) the issuance of a tax ppinion by the General Partner’s eounsel which shall comply
with the requirements of US Treasury Circular 230, and shall include an opinion that
the material tax benefits projected (o be available (o the lovestor "should” be realized
by the [nvestor, (d) compliance with LIHTC requirements, (e) maintenance of
required insurance, and (£) receipt of other custormary documents or information
required or requested by the Administrative Limited Parmer as set forth in the
Limited Partnership Agreement; such conditions to be further negotiated between
Alliant and the General Parmer.

Based on the terms of this letter agreement and the information, projections, and
assurnptions you have provided to us, equity contributions will be made io the
Partnership by the [nvestor at the times and in the amounts set forth below:

1. $1,826,860 (20%) will be funded prior to or simultaneously with the ¢losing
of the construction financing provided the following conditions are met: {a)
the Limnited Parmer's admission into the Parmership, (b) closing and initiai
funding of all of the construction financing for the Project (as described in
Section I, paragraph D above), (c} receipt of the commitments for all of the
permanent financing for the Project (as described in Section L paragraph E
above), (d) receipt of the LIHTC reservation and (e) receipt of evidence
satisfactory to the Investor that the HAP contract is in place meeting the
assumptions described in Section I, paragraph K above; such funds 1o be used
solely for site acquisition, development and construction costs, as reasonably
acceptable to the Administrative Limited Partner.

2. $4,841,178 (53%) will be funded upon the later to oceur of: (2) 50% lien-free
completion of constrection, (b) November 10, 2010, and (b) satisfaction of all
conditjons precedent to the payment set forth in paragraph B. 1 of this section;
such funds to be used for required hard and soft costs, as reasonably
acceptable 1o the Administrative Limited Partner.

3 $913,430 (10%) will be funded upon the latest to occur of: (a) Jien-free
completion of construction of all the improvements sufficient for all
residential rental unjts to be "placed in service" pursuant to IRC Section 42,
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(b) the issuance of all required permanen! certificates of occupancy
permitting immediate occupancy of all 151 residential rental units, (¢ receipt
of the final cost certification by an independent fim of centified public
accountants {acceptable to the Administrati ve Limited Partner), {d} March 10,
2011, and (e) satisfaction of ali conditions precedent to the payments set forth
in:paragraphs B.] and B.2 of this section; such funds to be used for required
hard and soft costs, as reasonably acceptable to the Administrative Limited
Partner.

81,552,831 (17%) will be funded upon the latest to occur of: (a) Rental
Achievement (as hereinafter defined) and 0% occupancy of the residential
rental units by qualified tenants (ie., tenants meeting the requirements of IRC
Section 42), in each case for three consecutive months, (b) conversion of all
coustruction financing to permanent firancing; (c) December 10, 2011, and
(d) the issuance of an IRS Form 8609 for each building in the Project; such
funds 1o be used for unpaid developrment costs, to fund the inital operating
deficit reserves, and finally to pay development fes, all as reasonably
acceptable to the Admiistrative Limited Partner. Notwithstanding the
foregoing requirements of this paragraph B 4., in the event that at the time the
conditions precedeat to the payment set forth in paragraph B.4. have been
satisfied, the Partnership has not been issued its [ederal income tax return and
K-1s for the first year of the credit period for a]l of the buildings of the
Project, the Investor will fund $1,502,831 of the fourth installment of the
Investor’s capital contribution and the balanca, $50,000, will be funded upon
the receipt of the Partnership’s federal income tax retum and K-1s for such
first year of the credit period, as reasonably acceptable to the Administrative
Limited Partner. '



TM Alexander Towers
Attention: Greg Dunfield
August 17, 2009

Page 7

Iv.

General Partner Obligations

A.

Guarantor. All of the representations, wamanties and obligations of the General
Partner shall be guarantesd, jointly and severally, by Steve Whyte, and the
Developer, and by such otber entities and/or individuals involved in the Project with
a reasonable net worth as approved- by the Administrative Limiled Partner
(collectively, the “Guarantor™).

Construction Completion. The General Partner, the Developer and the Guarantor
shall guaraniee commencement of construction within 30 days after Investor
admission to the Partnership and the substantial compleiion of the Property in
accordance with the epproved plans and specifications therefore and its placement in
service for purposes of IRC Section 42 by June 2011 (the “Construction Completion
Guaranty™).

The construction contract shall include 100% payment and performance bonds in favor
of the Partnership or a letter of credit, in form and subsiance acceplable 10 the
Administrative Limiled Partner, in an amount equal o 15% of hard construction costs
insuring completion in accordance with the approved construction budget The General
Partner shall provide a construction time line to the Administrative Limited Partner
and provide a monthly construction updale reporting on progress. [n the event il
appears that the completion date will not be met, the Administrative Limited Parmer
shall give notice of such to the Developer, and the Developer shall have 30 days 10
remedy the situation 2nd bring the construction back on schedule to the reasonable
satisfaction of the Administrative Limited Partner.

Development Deficits. If at any time the total sources of debt and equity available to
the Partnership for payment of all Development Costs (exclnding the Development
Fee) fall short of those costs, the shortfall (i e, the "Development Deficits") wil) be
contributed to the Partnership, without reimbursement, by the General Partner. The
obligation 1o fund Development Deficits shall be guaranteed by the Developer and
the Guarantny. As used herein, the term "Development Costs” means, without
Limitation, (a) all costs and expenses of ecquiring, developing, constructing and
equipping the Project, (b) all costs of obtaining construction and permarent financing
for the Project, repaying or discharging any construction financing, 2nd the funding
of all required reserves, (c) any shortfall in the principal amount of permanent
financing and (d) all operating expenses of the Partnership arising on or prior to
Rental Achievement.

Qualified Lease-Up; Occupancy. The General Partner and the Guarantor shall
guarantee the lease-up of the residential reatal units of the Property by qualified
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tenants (l.e., tenants mecting the requirements of [RC Section 42} and achieve
Occupancy by September 2011, As used herein, the term “Occupancy” means
occupancy of at least 50% of the residental rental units of the Project by qualified
tenants for 2 period of three consecutive months.

Rental Achievement. The General Partner and the Guarantor shall guaraniee Rental
Achievement by December 2011. Asused herein, the termn "Rental Achicvernent”
means a level of Occupancy sustained for a perod of three consecutive months at
rent Jevels which produce a Debt Service Coverage Ratio with respect to all must-pay
permanent financing of 1.15:1.00 for each of such three consecutive months, and the
rerm “Debt Service Coverage Ratio™ means the rabie of net income remaining after
the subtraction of all operating expenses and required reserve deposils op an
annualized basis to the payment of required debt service for the same period.

Opemting Deficits. The General Partner and the Guarantor will guaraniee and agree
to advance to the Partnership sufficient funds, for a period of 60 months following
the date Rental Achievement is attained {(he "Operating Deficit Guaranty Period'}, to
fund Operating Deficits. As used herein, the term “Operating Deficits” means the
excess of operating expenses, debt service payments and required reserve deposils
over gross revenues of a recurring nature from normal operations actually collected.
Any such advance will be in the form of an “operating loan" that will aot bear
interest and will be paid from Cash Flow and/or Sale or Refinancing Proceeds as set
forth in the section entitled "Sharing of Tax and Cash Benefits" below. The
maximum obligation of the Guarantor under this operating deficit guarantee sball be
$1,000,000which shall be exhausted prior 1o the use of any funds from the operating
deficit reserve,

Yoluntary Loans. During the Operating Deficit Guaranty Period, the Limited Parner
will have the right, but not the obligatior, to make |oans to the Partnership 1o cover
Operating Deficits if the General Pariner does not do so. A fier the Operating Deficit
Guaranty Period, to the extent borrowings are permitted, they may be made from the
General Partner or the Limited Partner or their respective affiliates. Tothe extent any
partaer of the Partnership, or any affiliate of such partner, lends any monies 10 the
Partnership, such loan shall be a voluntary, unsecured loan 1o the Partnership, which
shall bear interest at prime plus 2% per annum and shall be repayable out of Cash
Flow immediately following the adjusler payment to the Limited Partner as set forth
in the section entitled "Sharing of Tax and Cash Benefits” below.

Tax Benefits. The General Partner shall make representations as to the amount of
LIHTCs to be available to the Investor. Therefore, an adjustment to the equity
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contribution of the Investor shall be made under apy or ali of the following
circurnstances:

l

If (a) the Project has not been placed in service as required, or if (b) upon the
issuance of [RS Forms 8609 for any or al! of the buildings comprising the
Project, it is determined that the ectual armount of tax credits is less than
projected, the Limited Partner’s capilal contribution shall be reduced by an
amount equal 1o 100% of the value of the shortfall based on the credit pricing
indicated herein. If the actual amount of tax credits delivered during the first
and second years and eleventh and twelfth years of the compliance period are
less than projected, the Limited Partner’s capital contribution shall be
decreased by the difference in the net present valugs of the actual amount of
tax credits delivered 1o the Limited Partner vs. the projected amount of tax
credits shown in paragraph 1(g) above, delivered in the first and second years
and eleventh and twelfth years, using a discount rate o 12% compounded
quarterty. To the extent that the tax credit adjuster is greater than the then
unpaid portion of the Limited Partmer’s capital contribution, the General
Partner shall, from its own funds, pay to the Partnership and cause the
Partnership to pay to the Limited Parter the amount of such adjustment
payment owed 1o the Limited Partner; provided, however, that any unpaid
adjusunent payment shall be paid from first available Cash Flow and Sale or
Refinancing Proceeds of the Partnership in any Partnership fiscal year (prior
to any payments on account of any unpaid portion of the Development Fee,
partner 10ans, or fees lo the General Partner or its affiliates).

If the actual amount of tax crediis for any year is less than projected for other
reasons, including, but not limited 1o, the [ajlure of the Partnership to operale
the Project so as 1o have 100% of the residential rental units eligible for the
tax credits (but not including a change in the Code or a transfer by the
Limited Partner of its interest), or upon the recapture of tax credits not
resulting from a change in the Code or a transfer by the Limited Partner of its
interest, the Limited Partner’s capilal contribution shall be reduced by an
amount equal to 100% of such shortfall or recapture. To the extent that the
tax credit adjuster is greater than the then unpaid portion of the Limited
Pertner's coptribution, the General Partner shall, from its own funds, pay to
the Partnership and canse the Partnership to pay to the Limited Partner the
amounl of such adjustment payment owed to the Limited Partner.

Apy amounl owing to the Limited Partner under this Section H shall be
guaranteed by the General Partner and the Guarantor and increased by an
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amount equal to any interest (jacluding, without hmitation, the recapture
amount provided for in IRC Section 42(3)(2)(B)) o1 penalties resulling from
any such recapture plus the greater of 12% or prime plus 2% per annum from
the daie as of which such amount is delermined (o have become due unti) the
date such payment is made.

Environmeptal Indemnity. The General Parioer shall represent and warrant that, to
its best knowledge, (i) the Project is not in violation of any federal, state or local aw,
ordinance or regulation relating to industiial hygiene or to the environmental
conditions on, under or about the Project, and {ii) no Hazardous Substance has been
used, generated, manufactured, stored of disposed of on, under or about the Property
or transported to or from the Property. In conrection with the acquisition of the
Projeci, the Partnership and the General Partner shall undertake all appropriate
inquiry into the previcus ownership and uses of the Property and provide a Phase I
Environmental Site Assessment consistent with the current ASTM Standard E1527-
035, but also including madon, asbestos and lead-based paint assessments, and
completed less than 90 days prior to closing. The General Partner and the Guaranior
thereby agree to indemnify and hold harmless the Partnership, Limited Partner and the
Administrative Limited Pariner, and their respective partoers, directors, officers,
employees and agents from and against any and all liability directly or indirectly
arising out of the use, generation, manufacture, storage or disposal of Hazardous
Substance on, under or about the Project. The foregoing indemnification obligation
of the General Parmer and the Guarantor shall survive the termnination of the
compliance period.

The term "Hazardous Substance” means any substance defined as a hazardous
substance, hazerdous material, hazardous waste, toxie substance or toxde waste in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended, 42 U.S.C, Section 9601 et seq.; the Hazardous Materials Transportation
Act, as amended, 39 U.8.C. Section 1801 et seq.; the Resource Conservation and
Recovery Act, as amended, 42 U.S.C. Section 6901 et seq.; or any similar applicable
stale or local law; or in any regulation adopted or publication promulgated pursuant
lo any said law.

General Parmer Withdrawal, If the General Partner voluntarily withdraws, its interest
shall terminate and such General Partner shall have no further right to participate in
the management or operation of the Partmership or to receive any future allocations,
distributions or any other funds or assets of the Partnership, nor shall it be entitled to
receive or 1o be paid by the Partnership any further payments of fees (including fees
which have beer earned burt are unpaid) or to be repaid any outstanding advances or
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loans made by it to the Partnership. If the General Partrer involuntarily withdraws,
its interest shall revert to a limiled partner interest, but it shall not be entitled to
participate in the management of the Partnership's business or 1o participate in any
allocations or distributions payable 1o the Limited Partner or the Administrative
Limited Partner. A General Partner that involuntarily withdraws shall be entitled to
share in the allocations and distributions atthe same times and in the same manner as
such withdmwing General Partper would have otherwise received as a General
Partner, as reduced by the amouat required to compensate any successor general
partner for assuming the obligations of a general partner, The Partnership Agreement
shall further detai] the procedure for determining the timing and the value to be paid
to a terminated or withdrawn General Partner by the Partnership.

(General Parner Defaults. In the event of a material default by the General Partner,
the Parinership Agreement shall grant the right 1o cause the Administrative Limited
Partner to remove the General Parter (which will result in a liquidaton of al] its
interests) and be converted into a managing General Partmer which will have
exclusive authority to conduct the business of the Partnership. The defaulting
General Partmer will be removed as a General Partmer at the election of the
Administrative Limited Partner. The defaulting General Partoer will remain liable for
its pre-termination obligations. A “material default” shall include any event in which
the: General Partner (a) materially violates iis fiduciary responsibilities as a general
partner of the Partnership; (b) matedally breaches any provision of any project
document, including the Partnership Agreemment and any loan documents, and such
breach is not cured within a reasonable peniod of time; (¢} willfully violates any law,
regulation or order applicable to the Partnarship which has or is likely o have a
material adverse effect on the Parmership or the Project; or {(d) becomes hankyupt.

Repurchase, The General Partner and the Guarantor shall be obligated to repurchase
the partnership interests of the Investor and the Administrative Limited Partner in the
Partnership if certain requisite thresholds are not met, including, without limitation,
{a) the failure to complete the construction of the Projest by the eaclier to oceur of
September 2611 or the date required under the TRC ot by the tax credit allocating
agency 1o preserve the LIHTCs, (b) the failure to achieve qualified lease-up of the
Property and Occupancy by December 2011, as required berein, (c) the failure to
aftain Rental Achievement by March 2012, as required herein, (d) any acceleration of
the construction or permanent financing of the Project or the commencement of any
action to foreclose amy morigage covering the Project or the exercise by any lender of
any power of sale or similar remedy affecting the Project prior [0 the end of the
Operating Deficit Guaranty Period, (€) the failure to achieve conversion of the
construction financing to permanent finrancing for the Project within the time frame
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provided for in the financing eommitments and documents therefor, or the
termination of any corwnitroent for permanent financing prior to closing and full
funding thereunder, (f) the failure to submit the final cost certification, together with
all required arcillary documentation, to the tax credit allocating agency in a timely
manner, of 1o receive an IRS Form 8609 for each building in the Project by the date
required under the IRC or by the tax credit allocating agency to preserve the LEHTCs,
(g) a casnalry shall have occurred and the insurance proeeeds shall be insufficient (o
restore the Project or the Project shall not be restored within 24 months following
such casualty, or (h) the Project shall have become ineligible for 20% or more of the
projected amount of LTIHTCs.

The repurchase price for the partnership interests of the Investor and the
Administrative Limited Partner shall be the amount contributed to the Partnership
together with interest thereon at the rate equal 1o the greater of prime plus 2% per
annum or 12% per annum.

V. Contingency; Reserves

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

The Partnership shall establish a replacement reserve for capital improvements (which may
be held with the permanent lender if required by such permanent lender) and make
contributions of the greater of (i} that amount required by the permanent iender, and (i1) $250
per unit per year to be adjusted based on the CPi every five years.

In addition, the General Partner shall establish an initial operating deficit reserve in an
ameunt to be determuined but at least $900,000 shall be funded from the funds in Section 11,
parzgraph B.4 and shall be maintzined throughout tax credit compliance period.
Withdrawals from and release of the Operating Reserve shall not require the consent of any
lender,

V1. Compensation

A, Property Management Fees. The management agent will be entitled 1o a Property
Management Fee not exceeding 5% of gross revenues. If the management agent is
affiliated with the General Partner, the Developer, or any Guarantor, the management
agent will be required o defer and accrue, without interest, its management fec in the
event that the Project is not generating sufficient revenue to pay all of the Project's

eXpenses.
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Asgset Management Fee. The Partnership will pay, subject to the availability of cash
flow, an annual Asset Management Fee (** AMF”) to Alliant or its designaled affiliate
or agent in the amount of $10,000, payable $5,000 on April 1st and the balance on
October |st of each year, commencing in the yzar completion is attained. The AMF
will be adjusted annually based on the annwal increase in the CPl. Payment of the
AMF is not covered by the Operaling Deficit boan Guaranty and shall accrue without
interest uniil there is sufficient cash available to pay accrued AMF as set forth in the
section entitled "Sharing of Tax and Cash Bepefils” below.

Develgpment Fee. The General Partmer shall be paid a Development Fee in the
amount of $3,125,051 (but not to exceed the maximum amount ailowed by the
LIHTC allocating agency), to be paid under 2 development agreement (acceptable to
the Administrative Limited Partner) from the funds in Paragraph B of Section 111
Based upon the information you have provided, $2,646,519 the Development Fee 15
projected 1o be available to be payable from sources and uses. Any portion of the
Development Fee which has not been paid by the tenth anniversary of the completion
of the Proparty shall be paid from the proceeds of an advance from the General
Partner to the Partnership in an emount equal to the unpaid portion of the
Development Fee, payment of which advance shall be guaranteed by the Guarantor.

VII. Shariog of Tax and Cash Benefits

A

During Property Operations. All tax profits, losses, and credits from operations will
be allocated 99.99% to the Investor and 0.6{% to the General Partner.

Cash Flow from operations ("Cash Flow" is defined as all operating revenues
remaining after the payment of operating expenses, required debt service, and
funding of all required reserves, will be distributed as follows:

1. To the Limited Partner, 1o make any tax credit adjuster payment not
previously made.

2, To replenish funds expended from the operating deficit reserve.

3 To the payment of any debts, excluding any unpaid Development Fee and
operating loans, owed to the Partners and/or their affiliates, unti] all such
debts have been paid in full.

4, To the payment of the AMF plus all accrued AMF unpaid from prior years.

5. 80% to the payment of any unpaid Development Fee, until such fee has been
paid in full and 20% 10 the Limited Partner.

6. To the payment of any operating loans made by the General Partner or its
affiliates to cover Operating Deficits during the Operating Deficit Guaranty
Period
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VIl

7. 70% to the General Partner a3 an Incentive Management Feeand the balance,
30%, to the Partners in accordance with their ownership percentages.

From Sale or Refinancing, Taxable profits and/or losses from a sale of the Property
will be allocated among the Partners of the Partnership to adjust capital accounts as
required by the IRC and in accordance with sale proceeds diswibutions.

Proceeds of a Sale or Refinancing ("Sale or Refinancing Proceeds") will be
dhstributed as follows:

1. To the payment in full of all Partnership debts except those due to Partners
and/or their affiliates. '

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

3. To the payment of the AMF plus all accrued AMF unpaid from prior years.

4, To the payment of any debts owed to Partners and/or their affiliates untii ail
such debts have been paid in full.

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

Other Matters

A.

Partnership Accountants. The Adminmistrative Limited Partner shall have the right to
designate the Partnership Accountants through the end of the fiscal year in which the
RS Forms 8609 have been issued, Rental Achieverment has been achieved, and the
tax returns for the first year of the credit period have been finalized. Thereafier, the
identity of the Parinership Accountants shall be subject to Investor approval, which
approval sball not be unreasonably withheld. The Accountants initially will be [ibd]
(subject to the approval of the Administrative Limited Partner). Cost certfication
shall be prepared by the Parmership Accountants (or such other accountants as
determined by the Administrative Limited Partner) as a development expense of the
Partnership. :

Management Agent. The identity of the Property Management Agent shall be subject
to Investor approval. The inital Management Agent will be HIS, Inc. (subject 1o the
approval of the Adminisirative Limnited Partner); provided, however, that the
Administrative Limited Partner shall have the right to designate the Management
Agent after the end of the Operating Deficit Guaranty Period. The term of the
managernent agreement shall not exceed one year without [nvestor’s consent. Atthe
request of the Administrahve Limited Pariner, the General Partner shall replace the
Management Agent (a) if there exists any building code violation (which is not
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timely cured within 7 days), or (b) if the Management Agent fails to comply with any
applicable [RC Section 42 LIHTC compliance rule and/or reporting requirement
(which is not timely cured within 30 days), ot (c) if any LIHTC unit is occupied by
tenants who do not meet the requirements of IRC Section 42, or {d) on account of the
Management Agent’s willful misconduct or gross negligence, or (e) if, after the
expiration of the Operating Deficit Guaraaty Period, there occurs an Operating
Deficit for any six-month consecutive period. If the Management Agent is affiliated
with the General Partoer, the Developer, or any Guarantor, the Management Agent
shall be subject to termination upon any removal of the General Partner.

Reporting Requirements. The General Partoer and the Management Agent shall
cause to be furnmshed to the Limited Partner monthly balance sheets, mcome
statements and rent rolls for the Partnership. In addition, the Partnership’s andit and
Federal and State tax returns shall be delivered within 45 days afler year-end.
Because the parties hereto acknowledge that actual damages would be impossible to
determine, the General Partner shall pay liquidated damages of $100.00 per day.

[ndemnification. The Partnership shall indemmify the General Partmer and the
Limited Partners against elaims by and loss to third parties arising from the
performance of their duties carried out in good faith and without gross negligence or
willful misconduct In turn, the General Paniner shall indemnify the Partnership and
the Limited Partners for loss ansing from acis or amissions of the General Partner or
its affiliates which do not comply with foregoing standards or which arise from any
material misrcpresentations, breach of representations, warranties or covenants,
breach of fiduciary obligations tw the Limiled Partners, or failure to disclose
information prior to admission of the Limitad Partmers.

Rights of the Administrative Limiled Partner. Subject to other specific references to
the rights of the Investor or Administrative Limiied Partner, the nghts of the
Administrative Limited Partner shall include, without limitalion, the right to remove
a General Partner, and the right to approve a sale of any materjal Parmership assets,
expansion, refinancing or material modification of Partnership debt; the identity of
the Management Agent and of the Partnership Accountants; material changes in the
design or construction of the Property; appointment of 2 managing General Partner;
withdrawal of 2 General Partner; admission of any additional Limiled Partner;
amendment of the Partnership Agreement; and other rights to be specifically
negotiated in the Partnership Agreement. Inaddition, the General Partner shall grant
to the Administative Limited Partner its special Power of Attorney for purposes of
negotiating any and all sales opportunities of Partnership assets as long as such sales
are on an arm's-length basis and al market rates.
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Sale of Property. At the end of the initial compliance period, the Administrative
Limited Partner shall have the right to compel the General Partner 1o market the
Propenty for sale. After receipt of such instruction, the General Partner shall have a
period of one year to sell the Property. [n the event the Property is not sold within
one year, the Administrative Limited Parwer and General Partner shall agree on the
value of the Property and determine the amountof dollars that would result 10 each
Partner from a hypothetical sale at the agreed upon purchase price. The General
Parmer shall then have a period of 30 days to purchase the interests of the Limited
Partners for the greater of {a) the amoun each would receive from the hypothetical
sale or (b) the amount of federal, state and local ax liability that the Limited Partners
would iacur as a resuli of such sale.

In the event that the General Partner and the Administrative Limited Partner cannot
agree on a value of the Property, each will appoint an eppraiser and each appraiser
will appoint a third. The average of the three appraisals shall be the agreed upon
value.

If the General Partner does not compiete such purchase, then the Administrative
Limited Parmer shall have the right to market the Property for sale and, in the event
that the Administrative Limjted Parmer obtains a buyer, the General Partner shall
cause the Parmership to sell the property to such buyer. Alternatively, the
Adminjstrative Lirnited Partmer may purchase the General Partner’s interest for its
hypothetical net proeeeds.

Insurance Requirements. Insurance meeting the requirements of the Investor shall be
in effect at the time of the admission of the Invesior to the Partnership. Such
insurance shall be maintained by, and at the expense of, the Parmership with the
Lnvesior named as an additional insured in all cases (other than with respect o title
insurance). Such insurance shail include, without limitation, physical hazard
insurance, business imerruptioa/loss of rents, public liability, property insurance, title
insurance, and insurance relating to losses due to flooding and earth movernent.

Confidentjality. All persons and enfities related in any manner Lo the General
Parmer, the Developer, the Parmership or the Project shall maintain all information
and materials with respect to the Project or Partnership received by or disclosed to
such person or entity in confidence.

Sole-Purpose Entity. The Partnership’s sole purpose shall be the development and
operation of the Project.
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J. General Tax Credit Requirements, The Partership documents will require the
general partners of the Parmership o take any and all actions required to ensure the
Project will qualify and will continue to qualify for the Tax Credits, and not take any
action which would disqualify the Project for the Tax Credits, during the entire 15-
year compliance period under IRC Section 42. Legal counsel to the General Partner
shall provide such legal opinions, including, withoui limitation, Jegal opinions
pertaining to the Parmership, the Project, state law, federal 1axation and ETHTC
matters, as may be required by the Investor and its legal counsel. Ultimaiely, the
transaction structure is subject 1o the approval of the Investor’s tax counsel.

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

Alliant shall bave the right (o suhstitute a fund sponsored by Alliant or its assignees, which
may include one or more investors other than Alliant, as the Investor in the Partnership. In
connection therewith, the General Partner, Developer and all Guarantors shall cooperate fully
with Alliant and consent unconditionally, to effectuate any such syndication, including,
without [imitation, the execution and delivery of an assignment agreement in conmection with
the substitution of such fund and the delivery by their respective legal counsel, and at their
expense, of 2 legal opinion pertaining to, among other things, the enforceability of such
assignment and the limited liability afforded to the assignees by virtue of such assignment.

Closing Process

Our agreement o make the invesiment described in this letter agreement is subject to the
accuracy of the information you have provided and will provide to us to allow the
salisfaclory completion of our due diligence review of the Property and the transaction and
our mutual agreement on the terms of the closing documents.

Upon our receipt of your executed copy of this letter agreement and the LIHTC award
(consistent with the assumptions set forth herein) issued by the t2x credit allocating agency,
Alliant will promptly begin its due diligence process by commencing a market review and
architectural/ engineering revicw and such other reviews as are consistent with our standard
due diligence process. Such an undertaking shall not impose any liability upon Allant or its
agents for the content, results, or conclusions of such reviews, nor to consummate the
transaction contemplated herein. A list of our due diligence and closing requirements will be
forwarded to you under separate transmittal within seven days of receipt of your executed
copy of this letter and such LIHTC award issued by the tax credit allocating agency. Each of
the closing requirements must be met and must be approved by us unless waived by us.
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Upon our receipt of your executed copy of this letter agreement and such LTIHTC award
issued by the tax eredit allocating agency, Alliant will copmience preparation of the
Partnership Agreement, form opinion letters and other related documenits incorporating the
terms of this letter agreement for your review. Upon the closing, the Partnership shall be
required w pay $40,000 1o the [nvestor on account of the costs associated with the
preparation of such documents and with the due diligence; underwriting and closing process.
The General Partner, Developer and all Guaraators shall be responsible for payment of such
amount in the event that the transaction does not close for any reason, tncluding but not
limited to the determination by any party other than Alliant not to proceed with the closing
contemplated hereunder, or the determination by Alliant that the due diligence and closing
requirements are not or cannot be met, or a transaction participant other than Alliant medifies
the terms and conditions of the transaction contemplated hereunder, The General Partner,
Developer and all Guarantors acknowledge and agree that such $40,000 is fair and
reasonable compensation to Alliant for the costs and expenses incurred by Alliant in
connection with the due diligence, underwriting and closing process for the transaction
contemplated hereunder. -

In recognition of the time and expense ta be spent by Alliant in evaluating this ransaction
prior to closing, all parmers of the Partnership and their respective principals, and the
principals of the developer, will deal exclusively with Alliant with respect to the transactions
noted in this letter agreement unti) this letter agreement is terminated by mutual consent.
You hereby confirm that no other party presently has any right to acquire an interest in the
Property or the Partnership.

Concurrently herewith, the General Partner shall deliver to Alliant copies of any and all
equity proposals that have been executed by the Partnership, the General Partner or any
affiliate thereof, to be able to review such proposals for termination provisions. Should any
enforceable proposals exist, the General Partner, the Guarantor and their respective owners
shall fully indemnify, defend, protect and hold harmless the Partnership, Alliant and Alliant's
affiliates from and against any [oss, cost, damage, liability, action, cause of action, suit or
expense, including, without limitation, attomeys fees and court costs that may result from the
breach or termination of such proposals.
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Please execute and promptly return to us a copy of this letter agreement. The termns berein shall
expire 15 business days after the date of this letter if your signed copy has not been received by us.

Very truly yours,

Alliant Cepital, Ltd.
By:  Alliam, Inc., its gdheral partner USSR
By: < )

Scort L. Kntick
Executive Vice President

The foregoing is hereby agreed to and confirmed:

APD Housing Partners 20, LP

By: , Its General Partner

By: Date: _ ,2009
Name:

Title:

American Opportunity Foundation

. G
By: Af) D,L ¢, (+5 Sy exad rLJ:e.;n&‘;M [jpzoog

Neme:

Title: ru,Wr«DLﬁ;—M
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Please execuee and promptly return o us a copy of this ktter agreement. The torms kerein shal]
capire L5 business days after the date of this [etter if your signed copy bas not been received by ua,
Very truly yours,

Alfimt Capital, Li

BT: — -~

=z

Scou L. Kotick
Exccutive YVice President
Tie foregoung is hereby agreed 1o apd coafirmed.




