STATE OF FLORIDA
FLORIDA HOUSING FINANCE CORPORATION

PEYTON RIDGE COMMUNITY, LTD.,

Petitioner, FHEC Case No. 2013-040BP
vs. APPLICATION NO: 2014-100C
REQUEST FOR APPLICATIONS: 2013-002
FLORIDA HOUSING FINANCE
CORPORATION,
Respondent.

/

FORMAL WRITTEN PROTEST OF AWARD
Pursuant to sections 120.57(3) and 120.569, Florida Statutes, and Rules 28.110 and Rule
28-106.201, Florida Administrative Code, Petitioner, Peyton Ridge Community, Ltd. (“Peyton
Ridge”), files this Formal Written Protest of Award and states:

Affected Agency

1. The agency affected is the Florida Housing Finance Corporation (“Florida
Housing”), 227 N. Bronough Street, Suite 5000, Tallahassee, Florida 32301-1329. The
telephone number is 850-488-4197.

Petitioner
2, The Petitioner is Peyton Ridge Community, Ltd. Petitioner’s address is 3030

Hartley Road, Suite 310, Jacksonville, Florida 32257. The telephone number is 904-288-7770.



Petitioner’s Counsel

3. Counsel for Peyton Ridge and Petitioner’s address for this proceeding is:
Douglas Manson, Esq. Michael G. Maida, Esq.
Craig Varn, Esq. Michael G. Maida, P.A.
MansonBolves, P.A. 1709 Hermitage Blvd., Ste 201
1101 West Swann Avenue Tallahassee, Florida 32308
Tampa, Florida 33606 Telephone: 850-425-8124
Telephone: 813-514-4700 Facsimile: 580-681-0789
Facsimile: 813-514-4701 Email: mike@maidalawpa.com

Email: dmanson@mansonbolves.com
Email: cvarn@mansonbolves.com

Background

4, Florida Housing administers various affordable housing programs including the
Housing Credit (HC) Program pursuant to Section 42 of the Internal Revenue Code and
Section 420.5099, Florida Statutes, under which Florida Housing is designated as the
Housing Credit agency for the state of Florida within the meaning of Section 42(h)}(7)(A)
of the Internal Revenue Code, and Chapters 67-48 and 67-60, Florida Administrative
Code.

2 Florida Housing administers a competitive solicitation processes to implement the
provisions of the housing credit program under which developers apply for funding. Chapter 67-
60, Florida Administrative Code.

6. The failure of an application to be completed in accordance with the competitive
solicitation shall be grounds for a determination of no responsiveness and the application will not
be considered for funding. Rule 67-60.006, Florida Administrative Code.

7 Furthermore, by submitting an application, each applicant certifies that:

Proposed Developments funded with Housing Credits will be subject to the

requirements of the RFA, the Application requirements outlined in Rule Chapter
67-60, F.A.C., the credit underwriting and HC Program requirements outlined in



Rule Chapter 67-48, F.A.C. and the Compliance requirements of Rule Chapter
67-53, F.A.C.

(RFA 2013-002 at Pg. 3).

8. Because the demand for HC funding exceeds that which is available under the HC
Program, qualified affordable housing developments must compete for this funding. To assess
the relative merits of proposed developments, Florida Housing has established a competitive
solicitation process known as the Request for Applications (“RFA”™) pursuant to Chapters 67-48
and 67-60, Florida Administrative Code.

9. Specifically, Florida Housing’s solicitation process for the 2013-002 RFA, as set
forth in rule 67-60.001 - .009, Florida Administrative Code, involves the following:

a. Florida Housing publishes its competitive solicitation (RFA) in the Florida
Administrative Register;

b. applicants prepare and submit their response to the competitive
solicitation;

c. Florida Housing appoints a scoring committee to evaluate the applications;

d. the scoring committee makes recommendations to Florida Housing’s
Board, which are then voted on by the Board; and

(] applicants not selected for funding may protest the results of the
competitive solicitation process.

Notice of Agency Action
10.  Peyton Ridge received notice of Florida Housing’s Final Agency Action entitled
“RFA 2013-002 4 Large County Geographic RFA Recommendations” dated December 13, 2013
(“Corporation’s Notice™), on or about December 14, 2013. See attached Exhibit A.

Notice of Protest

11.  OnDecember 17, 2013, Peyton Ridge timely filed its Notice of Protest in which it

challenged the selection of the applications in the Corporation’s Notice, including the application



submitted by Senior Citizen Village Preservation Associates, LLC, a Florida limited liability
company (“Senior Citizen™), Application #2014-129C. See attached Exhibit B.

Substantial Interests

12.  Peyton Ridge timely submitted an application in response to RFA 2013-002.
Pursuant to Application #2014-100C, Petitioner applied for an allocation of $1,355,897.00 in
annual federal tax credits' to help finance the development of its project, a 120-unit garden
apartment complex. Florida Housing scored Peyton Ridge as eligible for funding and awarded it
27 points, the maximum allowed point total. See RFP 2013-002 Large County Geographic
Received Applications, attached hereto as Exhibit C.

13.  Asdiscussed below, Senior Citizen failed to submit a responsive application and
should not have been considered for funding. But for Florida Housing’s error in its scoring and
award decision, Peyton Ridge would have been in the funded range and would have been entitled
to an allocation of housing credits from the 2013-002 RFA.

Procedural History

14.  Senior Citizen timely submitted an application in response to RFA 2013-002.
Pursuant to Application #2014-129C, Senior Citizen applied for an allocation of $850,000 in

annual federal tax credits to help finance the development of its project, a 101-unit garden

! The United States Congress has created a program, governed by Section 42 of the IRC, by which federal income
tax credits are allotted annually to each state on a per capita basis to help facilitate private development of affordable
low-income housing for families. These tax credits entitle the holder to a dollar-for-dollar reduction in the holder’s
federal tax liability, which can be taken for up to ten years if the project continues to satisfy IRC requirements. The
tax credits allocated annually to each state are awarded by state “housing credit agencies” to single-purpose
applicant entities created by real estate developers to construct and operate specific multi-family housing projects.
The applicant entity then sells this ten-year stream of tax credits, typically to a syndicator, with the sale proceeds
generating much of the funding necessary for development and construction of the project. The equity produced by
this sale of tax credits in turn reduces the amount of long-term debt required for the project, making it possible to
operate the project at below-market-rate rents that are affordable to low-income and very-low-income tenants.
Pursuant to section 420.5099, F.S., Florida Housing is the designated “housing credit agency” for the state of Florida
and administers Florida's tax credit program under its Housing Credit (HC) Program. Through the HC Program,
Florida Housing allocates Florida’s annual fixed pool of federal tax credits to developers of affordable housing.



apariment complex. Florida Housing scored Senior Citizen as eligible for funding and awarded
it 27 points, the maximum allowed point total. See RFP 2013-002 Large County Geographic
Received Applications, attached hereto as Exhibit C.

15.  AtPart 1 (Demographic Commitment) of its application, Senior Citizen identifies
the development as committed to serving “Elderly” residence. See Senior Citizen Village
Preservation Associates, LLC Application 2014-129C, at Pg. 1.

16. At Part 4.c.(1) (Development Category) of its application, Senior Citizen’s
identifies the development as “Acquisition and Rehabilitation,” meaning that the development is
“acquisition and less than 50% of the units are new construction.” See Senior Citizen Village
Preservation Associates, LLC Application 2014-129C, at Pg. 2.

17. At Part 4.c.(2) (Development Category) of its application, Senior Citizen’s states
that the existing buildings to be rehabilitated were NOT originally built prior to 1994. See
Senior Citizen Village Preservation Associates, LLC Application 2014-129C, at Pg. 3.

18.  The RFA requires that applicants demonstrate site control. To that end, Senior
Citizen included within its application an Agreement of Sale dated October 28, 2013 wherein
Senior Citizen Village Associates, Ltd, a Florida limited partnership, is identified as the Seller
and Senior Citizen is identified as the buyer. See attached Exhibit D. The Agreement of Sale
includes a legal description for the site (“Subject Property”).

19.  The Subject Property is encumbered by an Extended Low-Income Housing
Agreement dated December 3, 1993 that was entered into between Florida Housing and Senior

Citizen Village Associates, Ltd, a Florida limited partnership, and recorded in Official Records



Book 7728, Page 2196 of the Public Records of Duval County, Florida.” See attached Exhibit E.
Senior Citizen Village Associates, Ltd is also the identified seller in the Agreement of Sale. The
legal description in the Extended Low-Income Housing Agreement is identical to the legal
description in the Agreement of Sale.

20.  Rule 67.48.023, Florida Administrative Code, lists general program requirements
for Housing Credits. The rule provides, in relevant part:

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

(c) The proposed Development site or any part thereof is subject to
any Land Use Restriction Agreement or Extended Use Agreement,
or both, in conjunction with any Corporation affordable housing
financing intended to foster the development or maintenance of
affordable housing, unless at least one (1) of the following exceptions
applies:

1. A LURA recorded in conjunction with the Predevelopment Loan
Program or the Elderly Housing Community Loan Program or

2. A LURA or EUA, or both, for an existing building or buildings,
originally constructed at least 25 years prior to the deadline to
apply for the applicable Competitive Housing Credits, where, in the
current Application, the Applicant has selected and qualified for the
Homeless demographic commitment with a Development category of
Rehabilitation, Acquisition and Rehabilitation, Preservation, or
Acquisition and Preservation.

(emphasis added).
21, RFA 2012-002 does not “otherwise” permit an applicant to apply for housing
credits where its development site is encumbered by an Extended Use Agreement. Therefore, in

the absence of the limited exceptions enumerated in rule 67-48.003, Florida Administrative

2 Although not relevant to the issues raised in the Petition, the Extended Low Income Housing Agreement was
amended on or about February 2, 1995,



Code, an applicant in RFA 2012-002 cannot receive an allocation of housing credits where its
development site is encumbered by an Extended Use Agreement. Senior Citizen did not “select
and qualify” for the “Homeless” demographic commitment. Moreover the buildings on the
Subject Property were NOT “originally constructed at least 25 years prior to the deadline to
apply” for RFA 2012-002. Accordingly, Senior Citizen it is not exempt from the proscriptions
contained in rule 67-48.023, Florida Administrative Code, and, therefore, it is not eligible for
funding. As such, Senior Citizen should never have been selected for funding.

22.  Contrary to the proscriptions contained in rule 67-48.0023, Florida Administrative
Code, Florida Housing selected Senior Citizen for an allocation of housing credits in the final
selection. See Corporation’s Notice attached as Exhibit A.

Disputed Issue of Material Fact

23.  Disputed issues of material fact include those matters pled in this petition, and
include but are not limited to the following:

a) Whether the Subject Property is encumbered by an Extended Use
Agreement;

b) Whether construction of any of the existing buildings on the Subject
Property was completed twenty-five or fewer years prior to October 30,
2013, the RFA 2013-002 Application Deadline;

c) Whether Senior Citizen selected and qualified for the Homeless
demographic commitment in RFA 2013-002; and,

d) Whether Senior Citizen selected and qualified for Elderly demographic
commitment in RFA 2013-002.

Statement of Ultimate Facts and Law
24.  As a matter of ultimate fact Senior Citizen failed to complete its application in
accordance with the competitive solicitation; its application was nonresponsive; its application
failed to comply with rule 67.48.023, Florida Administrative Code; and, therefore, its application

should not have been considered for funding.



25.  As a matter of ultimate fact Florida Housing Finance Corporation improperly
determined that Senior Citizen Village’s application was completed in accordance with the
competitive solicitation; was responsive to the RFA; and, was eligible for funding under the
RFA.

26.  As a matter of ultimate fact and law, Florida Housing improperly determined that
Senior Citizen was eligible for funding and, but for this error, Peyton Ridge would have been
entitled to an allocation of its requested tax credit funding.

Statutes and Rules

27.  Statutes and rules governing this proceeding are sections 120.57(3), 120.569, and
Chapter 420, Florida Statutes, and Chapters 28-106, 67-48 and 67-40, Florida Administrative
Code.

WHEREFORE, Peyton Ridge requests that:

A. Florida Housing refer this Petition to the Division of Administrative Hearings for
a formal administrative hearing and the assignment of an Administrative Law Judge pursuant to
Section 120.57(3), Florida Statutes,;

B. The Administrative Law Judge enter a Recommended Order determining that:

a) Senior Citizen Village failed to complete its application in
accordance with the competitive solicitation; that its
application was nonresponsive; that its application fails to
comply with rule 67.48.023, Florida Administrative Code,
and that its application should not have been considered for
funding;

b) Florida Housing Finance Corporation improperly
determined that Senior Citizen Village’s application was
completed in accordance with the competitive solicitation,;



c) Florida Housing Finance Corporation improperly
determined that Senior Citizen Village’s application was
responsive to the RFA;

d) Florida Housing Finance Corporation improperly
determined that Senior Citizen Village's application was
eligible for funding under the RFA;

C. The Administrative Law Judge enter a Recommended Order
recommending Florida Housing to award Peyton Ridge its requested tax credit funding;

D. Florida Housing enter a Final Order awarding Peyton Ridge its requested
tax credit funding; and,

E. It be granted such other relief as may be deemed appropriate.

Respectfully submitted this 27th day of December, 2013.

%@A&,\

DOUGLAS SON

Florida Bar # 542687

E-mail: dmanson@mansonbolves.com
Craig Varn

Florida Bar # 090247

E-mail: cvarn@mansonbolves.com
MansonBoloves, P.A.

1101 West Swann Avenue

Tampa, Florida 33606
813-514-4700 (phone)
813-514-4701 (fax)

Michael G. Maida

Florida Bar # 0435945

E-Mail: mike@maidalawpa.com
Michael G. Maida, P.A.

1709 Hermitage Blvd. Suite 201
Tallahassee, Florida 32308
850-425-8124 (phone)
850-681-6788 (fax)



CERTIFICATE OF SERVICE

I 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, Florida 32301 and a copy furnished to Wellington H. Meffert, II, Esq., Florida
Housing Finance Corporation, 227 N, Bronough Street, Suite 5000, Tallahassee, Florida 32301

this 27" day of December, 2013.

Attoi’ney 0"
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MANSONBOLVES

ATTORNEYS AT LAW

December 17, 2013

Ms. Della Harrell VIA ELECTRONIC MAIL
Corporation Clerk AND FACSIMILE

Florida Housing Finance Corporation della.harrell@floridahousing.org
227 N. Bronough St., Ste. 5000 (850) 414-6548

Tallahassee, FL. 32301

RE: RFA 2013-002 4 Large County Geographic RFA
Notice of Protest

Dear Ms. Harrell:

Please accept this letter as a Notice of Protest filed pursuant to sections 120.569 and
120.57(3), Florida Statutes on behalf of applicant Peyton Ridge Community, Ltd. (“Peyton
Ridge”) and developer TVC Development, Inc (“TVC Development”). Peyton Ridge and TVC
Development protest Florida Housing Finance Corporation’s decision to select the applications
for funding as identified in the Corporation’s Notice of applications selected for funding,
attached as Attachment “A,” including, but not limited to, the proposed award to Senior Citizen
Village, Application No. 2014-129C.

Peyton Ridge and TVC Development reserve the right to file a formal written protest
within ten (10) days of the filing of this Notice of Protest pursuant to section 120.57(3), Florida
Statutes.

MANSON BOLVES, P.A.

Craig D. Varn
cc: Mike Maida
Steve Frick
Attachment
Tampa Office Tallahassee Office Orlando Office
1101 W. Swann Avenue, Tampa, Florida 33606 201 East Park Ave., 2N0 Floor, Tallahassee, 7479 Conroy Windmere Rd., Ste. B, Orlando
Phone 813.514.4700| Fax 813.514.4701 Florida 32301 | Phone 850.583.0007 Florida 32835 | Phone 408.392.2207

www.MansonBolves.com

Exhibit B
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AGREEMENT OF SALE
(Senior Citizen Village)

THISG- EEMENT OF SALE (“Agreement”) is made and entered into as of
October , 2013, by and between SENIOR CITIZEN VILLAGE ASSOCIATES, Itd
a Florida limited partnership ("Seller"); and SENIOR CITIZEN VILLAGE PRESERVATION

ASSOCIATES, LLC, a Florida limited liability company ("Buyer").

BACKGROUND:

A Seller owns that certain multi-family complex known as Senior Citizen
Village, 801 W 4™ Street, Jacksonville, FL 32209.

B. Seller desires to sell the Property to Buyer, and Buyer desires to purchase
the Property from Seller, on the terms and conditions set forth in this Agreement.

ARTICLE 1
DEFINED TERMS

As used herein, the following terms shall have the meanings set forth below:

"Agreement Date" means the later of the two dates set forth on the signature page
hereof.

"Closing" means consummation of the purchase of the Property by Buyer from Seller
in accordance with the terms and conditions of Article 8 of this Agreement.

"Closing_Date" means the date specified in Section 8.1 on which the Closing will be
held.

"Deposit" means the moneys depasited by Buyer in escrow with the Title Company
at the time and in the amount specified in Section 3.2 and 8.1, if applicable, of this
Agreement with all interest earned thereon.

“‘Improvements" means that certain group of existing apartment complex, the fixtures
and other improvements now or hereafter situated upon the Land.

"Inspection Period" means the period ending ninety (90) days after the Agreement
Date.

Exhibit D



"Land" means that certain tract of land located at 801 W 4" Street, Jacksonville, FL
32209 and more fully described on Exhibit A attached hereto and incorporated herein
by reference, together with all rights appurtenant thereto.

"Leases" means all currently effective leases for space in the Property with Tenants,
including all amendments and modifications thereto and any and all other agreements.

"Permitted Exceptions" means those exceptions or conditions that affect or may
affect title to the Real Property and/or Personal Property that are approved or deemed to be
approved by Buyer in accordance with Section 4.1 of this Agreement.

"Personal Property" means: (a) all tangible personal property owned by Seller,
located on, attached to, or used in connection with, the operation of the Real Property (but
not excluding any tangible personal property owned or leased by Tenants), (b) Seller's
interest in all licenses, permits, plans, studies and utility arrangements with respect to the
Real Property; (c) Seller's interest in all warranties, if any, relating to the Real Property; and
{d) all of the Property's records in Seller's possession.

"Property” means, collectively, the Land, Improvements, Leases, Personal Property
and Trade Name.

"Purchase Price" means the total consideration to be paid by Buyer to Seller for the
purchase of the Property as specified in Section 3.1 of this Agreement.

"Real Property" means the Land and Improvements.

"Rent Roll" means a schedule delivered to Buyer identifying the Tenants and
providing information with respect to the Leases.

"Reserves" or "Reserve for Replacement' means the amount set aside for
replacement of capital items relating to the Property and Residual Receipts.

"Tenants" means those persons holding rights as tenants of the Property under the
Leases and identified on the Rent Roll,

"Title Company" means Marlton Abstract Agency, LLC or such other title company
that Buyer selects.

"Trade Name" means the name "Senigr Citizen Village" as well as any other
name utilized in conjunction with the operation of the Real Property, and the telephone
number used by the Property.



ARTICLE 2
AGRE PURCHASE AND SALE

Subject to the terms and conditions contained in this Agreement, Seller hereby
agrees to sell and convey to Buyer, and Buyer hereby agrees to purchase and acquire from
Seller, the Property. All other cash of Seller is to be retained by Seller.

ARTICLE 3
PURCHASE PRICE

3.1 Purchase Price. The purchase price to be paid by Buyer to Seller (the
"Purchase Price") shall be $2,500,000.00, subject to adjustments as set forth herein. The
Purchase Price shall be payable to Seller as follows: (i) by wire transfer through the Title
Company at the Closing of immediately available Federal funds to the bank account
designated by Seller.

3.2 Deposit. Within ten (10) business days after the expiration of the Inspection
Period, Buyer shall deliver a deposit in the amount of Five Thousand Dollars ($5,000) (the
"Deposit”) to Seller, to be held by Seller in escrow. The Deposit shall be invested in an
interest-bearing account acceptable to the Buyer. All interest earned thereon shall become
part of the Deposit. If the purchase and sale hereunder is consummated in accordance with
the terms and conditions hereof, the Deposit shall be applied to the Purchase Price at the
Closing. In all other events, the Deposit shall be disposed of by Seller as provided
elsewhere in this Agreement.

33 Reserves and Escrows. At Closing, any amounts ("Reserve for
Replacement") remaining in the Property's reserve for replacement account and all escrows
("Escrows") for real estate taxes, insurance, the mortgage contingency reserve account,
and other items, shall be paid to Seller.

3.4 The Purchase Price shall be allocated among the Property in the manner set
forth on Exhibit B attached hereto. The parties agree that the allocations of the Purchase
Price set forth on Exhibit B or such other allocations as the parties agree shall, for tax
purposes, be binding on the parties, and the parties shall file their respective tax returns in
accordance with such allocations, and shall not take any position inconsistent with such
allocations.

ARTICLE 4
TITLE AND SURVEY AND INSPECTION

4.1 onditio Title. (a) Buyer, at Buyer's sole cost and expense, shall obtain a
current commitment for Title Insurance (the "Title Commitment”) in an amount not less than
the Purchase Price signed by the Title Company. The Title Commitment shall contain the




commitment of the Title Company to issue an ALTA Owner's Policy of Title Insurance in
form and content satisfactory to Buyer. Buyer may also obtain a title survey of the Real
Property (the "Survey").

(b) Buyer shall have ninety (90) days following the Agreement Date (the
"Inspection Period") to review the Title Commitment and the Survey and give written notice
to Seller specifying Buyer's objections (the "Objections”), if any, thereto. If Buyer shall fail
to give written notice of Objections to Seller prior to the expiration of the Inspection Period,
then all exceptions to title shown on the Title Commitment and the Survey shall be deemed
to be Permitted Exceptions and title to the Real Property shall be deemed acceptable to
Buyer. If Buyer for any reason does not obtain a Title Commitment or Survey, any and all
potential Title Exceptions that might have been shown thereon shall be Permitted
Exceptions.

(c) If Buyer shall have timely notified Seller in writing of the Objections
then Seller shall give written notice ("Seller's Title Notice") to Buyer of Seller's intent to
satisfy or intent not to satisfy any or all of the Objections prior to Closing. If Seller does not
agree to satisfy and remove all of the Objections, then Buyer shall have the option to either
(i) waive the Objections Seller has not agreed to satisfy in a Seller's Title Notice (the
"Unsatisfied Objections”), in which event such Unsatisfied Objections shall become
Permitted Exceptions and the parties will proceed to Closing in accordance with the
remaining terms of this Agreement, or (ii) terminate this Agreement, in which event the
Deposit shall be returned to Buyer, and thereafter the parties shall have no further rights or
obligations one to the other. This shall be Buyer's sole remedy.

(d) At Closing, title to the Personal Property shall be free and clear of all
liens and encumbrances, except the Permitted Exceptions. At Closing, title to the Real
Property shall be good and marketable and free of all liens, mortgages, encumbrances and
any and all rights of others and/or other title objections or matters affecting titie thereto,
except the Permitted Exceptions and the rights of the Tenants under the Leases. Title to
the Real Property shall be insurable at standard issuance rates by the Title Company.

4.2 Inspection. (a) Buyer shall have the right during the Inspection Period to
rnake such examinations, studies, appraisals, inspections, engineering and environmental
tests and investigations (the "Inspections") of the Property as Buyer deems advisable in its
sole discretion provided that Buyer shall not perform any invasive testing or boring without
Seller's prior written consent. Buyer shall give Seller 48 hours’ notice of any Inspection(s) to
be made at or of the Property. Such Inspections shall include, but shall not be limited to,
review of current operating statements of the Property, review of the operating and income
tax statements for the Property, the Rent Roll for the Property, copies of all service
contracts affecting the Property and any and all other contracts and agreements relating to
the Property. Seller shall cooperate with Buyer in making the Inspections. Except as
otherwise provided herein, Seller does not make any representations or warranties to Buyer
with respect to information furnished to Buyer. Neither Seller nor its partners, employees,
or agents have or will make any representation regarding the condition, physical, financial
or otherwise, of the Property.

(b) If Buyer is satisfied with its Inspections and is willing to proceed to
Closing, it shall give Seller written notice of its election to proceed to Closing prior to the



expiration of the Inspection Period, this Agreement shall not terminate and the parties shall
proceed to Closing pursuant to the remaining terms of this Agreement. If Buyer does not
give Seller timely notice of its election to proceed to Closing before the expiration of the
Inspection Period, this Agreement shall terminate on the last day of the Inspection Period,
the Deposit shall be returned to Buyer, together with all interest earned thereon, and the
parties shall have no further rights or obligations one to the other.

(c) Buyer hereby agrees that (i) Buyer, at its own cost and expense, shall
repair or restore any damage to the Property caused by such Inspections so that the
Property is in substantially the same condition after such Inspections as it was immediately
prior to such Inspections, reasonable wear and tear excepted; and (i) Buyer shall indemnify
and hold Seller harmiess from any and all loss, damage or claim therefor arising, directly or
indirectly, out of Buyer's Inspections of the Property, but not the results thereof.

ARTICLE 5
OPERATION OF THE PROPERTY PRIOR TO CLOSING

From the Agreement Date and until the Closing Date, Seller covenants and agrees
to:

(a) Operate, maintain and lease (on terms no less favorable to Seller, as
landlord, than those in effect on the Agreement Date) the Property in the same manner as it
has prior to the date hereof subject to the provisions herein including, without limitation,
maintaining adequate fire and other casualty insurance on the Property.

(b) Promptly notify Buyer in writing of any litigation, arbitration or
administrative hearing before any court or governmental agency concerning or affecting the
Property which is instituted or threatened after the Agreement Date.

(c) Not terminate any Lease or commence any judicial action against any
Tenant other than in the normal course of business without the prior written consent of
Buyer, which consent shall not be unreasonably withheld. Not amend or modify any Lease
other than in the normal course of business without the prior written consent of Buyer and,
in no event, for a term in excess of one (1) year (including all renewals and extension)
and/cr at a reduced rental.

(d) Not remove any Personal Property unless Seller shall replace the
removed items with similar items of comparable quality; provided, however, that Seller shall
have no obligation to replace any item that is obsolete or unserviceable.

(e) Subject to Article 11 hereof, maintain the Property in its condition on
the last day of the Inspection Period, normal wear and tear excepted.

(H Provide Buyer with a copy of any notice from any governmental or
quasi- governmental agency or insurance underwriter requiring or suggesting that Seller
correct any condition or modify or add any improvement with respect to the Property.



(g9) Not use any Reserves other than in the ordinary course of business
and consistent with past practice without the prior consent of Buyer, which consent shall not
to be unreasonably withheld.

(h) Cooperate with Buyer with regard to Buyer's attempts to obtain any
necessary legal approvals.

ARTICLE 6
CONDITIONS PRECEDENT TO BUYER'S AND SELLER'S PERFORMANCE

6.1 Conditions Precedent to Buyer's Obligations. Buyer shall not be obligated to

consummate the transaction described in this Agreement unless all of the following
contingencies have been satisfied or waived by the Buyer:

(a) Seller shall have furnished or caused to be furnished to Buyer at or
prior to Closing all of the items required to be furnished by Seller under Section 8.2 of this
Agreement.

(b) Seller shall have performed all of the agreements, covenants and
obligations contained in this Agreement to be performed or complied with by Seller in all
material respects on or prior to the Closing Date.

(c) Buyer has received all necessary approvals and consents from
FHFC and other all governmental agencies having jurisdiction over the Property for the
purchase and transfer of the Property from the Seller to the Buyer and Seller agrees to
cooperate with obtaining such approvals and/or consents.

(d) No material adverse change in the condition of the Property has
occurred since the last day of the Inspection Period.

6.2 Conditions Precedent to Seller's Obligations. Seller shall not be obligated to
consummate the transaction described in this Agreement unless all of the following
contingencies have been satisfied or waived by the Seller:

(a) Buyer shall have performed all of the agreements, covenants and
obligations contained in this Agreement to be performed or complied with by Buyer in all
material respects on the Closing Date.

(b) Seller shall receive an unconditional release from all mortgage lenders
of all of Seller's obligations under the existing mortgage loan documents. Seller and Buyer
shall each proceed in good faith to apply for and obtain all such releases.

(c) Buyer has received all necessary approvals and consents from all
governmental agencies having jurisdiction over the Property for the purchase and transfer
of the Property from the Seller to the Buyer and Seller agrees to cooperate with obtaining
such approvals and/or consents.



6.3 Termination if Conditions Pre not_Satisfied or Waived. If any of the
conditions precedent to the performance of a party's obligations under this Agreement are
not satisfied or waived by the other party on the Closing Date, the other party may, at its
option, by written notice delivered to other, terminate this Agreement, in which event the
Deposit shall be returned to Buyer and the parties shall have no further rights or obligations,
one to the other,

6.5 Equity Contingency. Additionally, notwithstanding anything in this Agreement
to the contrary, Buyer's obligations under this Agreement are further conditioned upon
Buyer's receipt, on or before the Closing Date of a commitment reasonably
satisfactory to Buyer (the "Equity Commitment”) in additional financing, tax credits and/or
equity. If the Equity Commitment is not received by Buyer on or before the last day of
the Closing Date, Buyer may terminate this Agreement, at its sole discretion and in the
event of such termination, (a)(i) $1,000 of the Deposit shall be paid to Buyer provided Buyer
so terminates this Agreement on or before June 16, 2014, or ((ii) the entire Deposit shall be
paid to and shall belong to Seller provided Buyer so terminates this Agreement on or after
June 17, 2014; and (b) the parties shall have no further rights or obligations one to the other.

6.6 Intentionally Omitted.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

7.1 Seller' res iong_and Warranties, The Seller hereby makes the
following representations and warranties which are true and correct to the best of its actual
knowledge without independent investigation as of the date hereof and will be true and
correct at Closing as if then made and which representations and warranties shall survive
Closing for a period of one (1) year:

(a) The Seller is validly existing partnership under and by virtue of the
laws of the State of Florida and is currently in good standing.

(b) Seller has full right and authority to execute this Agreement and
consummate all of the transactions hereby contemplated.

(c) There are no actions, suits, or proceedings pending, or to the best of
Seller's knowledge and belief, threatened against Seller adversely affecting any portion of
the Property, at law or equity, or before or by any federal, state, municipal, or other
governmental department, commission, board, bureau, agency, or instrumentality.

(d) Seller has not received any written notice from any governmental
agency with jurisdiction over the Property of any violations of any Federal or State
environmental laws,

(e) There are no attachments, executions, assignments for the benefit of
creditors or voluntary or involuntary proceedings in bankruptcy pending, contemplated or
threatened against Seller.

Wil Seller shall, between the date herecf and Closing, continue to operate
7



and manage the Property in the same manner as it has been operated and managed in the
past and in the ordinary course.

ARTICLE 8
CLOSING

8.1 Date and Place of Closing. The Closing Date shall be within 120 days after
the issuance of the Equity Commitment and all required approvals and consents have been
obtained and all conditions precedent have been satisfied. Notwithstanding anything in
this Agreement to the contrary, in the event the Closing has not occurred on or before
June 16, 2014 (the "Closing Date"), this Agreement shall automatically terminate and be
of no further force and effect, whereupon the Deposit shall be disbursed to Seller and
neither party shall have any rights or obligations hereunder except as expressly set
forth herein.  Buyer shall have the right on notice to Seller to three (3) — thirty (30) day
extensions of the Closing Date. In the event Buyer requests an extension of the Closing
Date beyond June 16, 2014, (a) Buyer shall, at the time of making each such Thirty
(30) day extension request, deliver an additional deposit in the amount of Twenty-Five
Hundred ($2,500.00) Dollars to Seller; and (b) the entire Deposit shall be non-refundable
to Buyer and shall belong to Seller.

8.2 ltems to be Delivered by Seller at or Prior to Closing. At the Closing, Seller
shall deliver or cause to be delivered to Buyer or the Title Company, all of the following
items duly executed, witnessed andfor attested, sealed and acknowledged where so
indicated by all necessary parties:

(a) A Bargain and Sale Deed with Covenant as to Grantor's Acts subject
only to the Permitted Exceptions and the rights of Tenants under the Leases.

(b) The original Leases or if the original Leases are not available, copies
of the Leases certified by Seller as being true and correct, and a final Rent Roll.

(c) The Assignment and Assumption of Leases (the "Assignment of
Leases") in a form reasonably acceptable to the parties and all security deposits identified
in the final Rent Roll.

(d) A Bill of Sale and Assignment for the Personal Property to be
conveyed subject to the Permitted Exceptions in a form reasonably acceptable to the
parties.

(e) An Assignment and Assumption of Service Contracts ("Assignment of
Service Contracts") in a form reasonably acceptable to the parties.

(f) Any other items reasonably requested by Buyer and/or the Title
Company.



8.3 Items to be Delivered by Buyer at or Prior to Closing. At the Closing, Buyer
shall deliver or cause to be delivered to Seller or the Title Company, all of the following
items duly executed, witnessed and/or attested, sealed and acknowledged where so
indicated by all necessary parties:

(a) The payment of the Purchase Price pursuant to Section 3.1 of this
Agreement.

(b) The Assignment of Leases.
(c) The Assignment of Service Contracts.

(d) The acknowledgement by Buyer of receipt of security deposits
referenced in Section 8.2(c) hereof and assumption of obligations
relating thereto.

(e) Any other items reasonably requested by Seller or the Title Company
to consummate the Closing.

8.4  Adjustment at Closing. All income and obligations attributable to days
through the Closing Date shall be allocated to Seller, and all income and obligations
attributable to days after the Closing Date shall be allocated to Buyer. Without limitation
upon the foregoing, the following items shall be adjusted or prorated between Seller and
Buyer as set forth below:

(a) Ad valorem taxes as applicable to the Real Property for the calendar
year in which the Closing occurs shalt be prorated (based on the number of days of the
calendar year that the Real Property is owned by each party) between Setter and Buyer as
of the Closing Date. If a PILOT agreement is then in effect, the parties agree to adjust
based on the PILOT made in the immediately preceding year.

(b) Rents and other revenues, taxes, operating or other expenses and
charges, payable with respect to the Property for the then current month shall be prorated
as of the Closing Date.

{c) All other income and ordinary operating expenses of the Property,
including, without limitation, public utility charges, maintenance, management and other
service charges, and all other normal operating charges shall be prorated as of the Closing
Date based upon the best available information.

(d) Pursuant to Section 3.3 herein, the Reserves and the Escrows shall be
retained by Seller. No adjustment shall be made with respect to the Reserves or the
Escrows.



8.5  Possession. Possession of the Real Property shall be delivered by Setter to
Buyer at the Closing, subject to the rights of the Tenants.

8.6 Costs of Closing. Each party is responsible for paying the legal fees of its
counsel in negotiating, preparing, and closing the transaction contemplated by this
Agreement. Buyer shalt be responsible for the cost of the Owner's Title Policy and the
Survey. Setter shall be responsible for all transfer taxes imposed upon it by taw and Setter
shall be responsible for any brokerageffinder's fees that are payable in connection with the
consummation of the transaction contemplated hereby as a result of the Seller having
retained a broker or finder. Buyer shall be responsible for any escrow fees charged by the
Titte Company and each party shall pay any other fees, costs and expenses identified
herein as being the responsibility of such party. All other closing expenses shalt be
allocated between the parties in the customary manner for sates of real property similar to
the Property in the city in which the Real Property is located. Notwithstanding anything
herein to the contrary, Buyer shall be responsible for the payment of any fee imposed on
the transfer of real property zoned for residential use.

8.7 Condition of Property.

(a) Buyer acknowledges that it is purchasing the Property "AS IS". Seller
has not and will not make representations or warranties, either express or implied,
regarding the Property, including, without limitation, its condition, its past use, or its
suitability for Buyer's intended use thereof.

(b) Buyer acknowledges that it has conducted, or by the end of the
Inspection Period shall conduct, such independent inspections, investigations and analyses
of the Property as it deems necessary or appropriate in acquiring the Property from Seller
(including, without limitation, any and all matters concerning the condition and use of the
Property). Neither Seller nor Setter's agents has made any express statement,
representation or warranty accepting past, present or future liability arising out of or related
to the environmental condition or value of the Property, and Seller shall have no liability to
Buyer by reason of the presence of any hazardous substances or wastes within the
meaning of all federal and state environmental statutes, regulations, rules or ordinances
(collectively, "hazardous substances") on the Property, or the migration of any hazardous
substances from the Property in, on or under any adjacent property. Buyer hereby waives
any and all claims, actions or rights of contribution it may have against Seller for any and all
losses, damages, claims, fines, penalties, cross-complaints and costs, including, without
limitation, any clean-up, remediation or monitoring cost asserted by any individual or entity
against Buyer or Buyer's successors and assigns because of the presence of any
hazardous substances in, on or under the Property or the migration of any hazardous
substances from the Property in, on or under any adjacent property. By accepting Seller's
Deed at Closing, Buyer irrevocably waives and releases, on behalf of Buyer, Buyer's
agents, Buyer's affiliates and all successors in title to the Property, any claims against Seller
as owner, operator or otherwise, arising out of or in connection with any conditions, whether
known or unknown, latent or apparent, and whether such claims are based on or sound in
contract, tort, statute, common law liability, contribution, indemnity, strict liability or other
theory or cause of action. The provisions of this Section 8.7 shall survive the Closing.



(c) (i) Notwithstanding anything in this Section to the contrary, in the
event of the discovery by Buyer of hazardous substances on the Property or the migration
of hazardous substances on, in, or under any adjacent property (an "Environmental
Condition"), Buyer shall promptly notify Seller in the manner provided in Section 12.1
hereof.

(i) Provided the Environmental Condition existed prior to the
Closing Date and the notice given to Seller pursuant to Section 8.7(c)(i) hereof is provided
within two (2) years of the Closing Date, Seller shall remediate the Environmental Condition
in accordance with applicable laws and regulations with reasonable promptness. The
existence of lead paint and/or asbestos in, or upon the Property shall not be considered an
Environmental Condition under this Section 8.7. To the extent the Commitments provide
proceeds for abatement or remediation of the Environmental Condition, Buyer shall make
such proceeds available to Seller for such purpose.

ARTICLE 9
DEFAULTS AND REMEDIES

9.1 Default of Buyer, If Buyer fails or refuses to consummate the purchase of the
Property pursuant to this Agreement for any reason other than Seller's failure to perform
any of Seller's obligations under this Agreement, then Seller may, as Seller's sole and
exclusive remedy for such default, terminate this Agreement by giving written notice thereof to
Buyer prior to or at the Closing, whereupon neither party hereto shall have any further
rights or obligations hereunder, and the Title Company shall deliver the Deposit to Seller
which shall constitute liquidated damages hereunder. It is agreed that the Deposit is a
reasonable estimate of just compensation for the harm that would be caused by such
default, which the parties agree is one that is incapable or very difficult of accurate
estimation, and that payment of the Deposit upon such default shall constitute full
satisfaction of Buyer's obligation hereunder. This shall be Seller's sole and exclusive
remedy.

9.2 Default of Seller, If Seller fails to perform any of Seller's obligations
hereunder for any reason other than Buyer's failure to perform Buyer's obligations under
this Agreement, Buyer may (a) enforce specific performance of this Agreement, or
(b) Buyer shall have the right to terminate this Agreement by giving written notice
thereof to Seller prior to or at the Closing, whereupon the Seller shall deliver the
Deposit to Buyer and Seller shall pay Buyer an additional sum of Two Thousand Five
Hundred ($2,500) Dollars as liquidated damages, whereupon neither party shall have any
further rights or obligations hereunder. It is agreed that the payment pursuant to this
Section 9.2 is a reasonable estimate of just compensation for the harm that would be
caused by such default, which the parties agree is one that is incapable or very difficult
of accurate estimation, and that payment upon such default shall constitute full satisfaction
of Seller's obligation hereunder.




ARTICLE 10
BROKERAGE _COMMISSIONS

Seller and Buyer each represent to the other that neither has had any dealing with
any real estate broker or other such party, in connection with the transaction contemplated
by this Agreement. In the event any such party claims a commission or compensation as
a result of dealings with a party to this Agreement, the party claimed to have had such
dealing shall indemnify and hold harmless the other party to this Agreement from any
such claims. The provisions of this section shall survive Closing.

ARTICLE 11
CASUALTY OR CONDEMNATION

(a) Seller agrees to give Buyer prompt notice of any fire or other casualty
affecting the Property or of any actual or threatened taking or condemnation of all or any
portion of the Property. In the event of damage or destruction to the Property, Buyer may
postpone the Closing Date pending a determination of the nature and extent of such
damage or destruction and the availability and adequacy of insurance proceeds.  Such
postponement shall be by written notice from Buyer to Seller and shall remain in effect for a
period (the "Damages _Determination  Period") of thirty (30) days following Buyer's
determination of the nature and extent of the damage or destruction and the availability and
adequacy of insurance proceeds for repair or restoration.

(b) If, prior to the Closing, there shall occur: (i) damage to the Property
caused by fire or other casualty affecting ten (10) or more apartment units in the Property,
or (ii) a threatened or actual taking or condemnation of all or any portion of the Property
affecting ten (10) or more apartment units in the Property then, in either event, Buyer shall
have the right to terminate this Agreement by written notice delivered to Seller within the
later of (x) thirty (30) days after Buyer has received notice from Seller that such an event
has occurred, or (y) prior to the expiration of the Damages Determination Period.

(c) If Buyer does not elect to terminate this Agreement in accordance with
this Article 11, Seller shall (i) in the case of a fire or other casualty, assign to Buyer at
Closing all of Seller's right, title and interest in the insurance policies and the proceeds
thereunder available to repair or restore the damage or destruction and any applicable rent
loss proceeds applicable to the period after Closing, and Seller shall credit the Purchase
Price with the amount of any insurance policy deductible, or (i) in the case of an actual or
threatened condemnation, deliver or assign to Buyer all of Seller's right, title and interest in
the proceeds collected or to be made on account of said taking, as the case may be. In
addition, Buyer shall have the right prior to Closing to participate in the adjustment and
negotiation of any such insurance claim or actual or threatened condemnation, as the case
may be.

(d) Subject to the provisions of this Article 11, risk of loss prior to Closing
shall remain with the Seller.



ARTICLE 12
MISCELLANEQOUS

12.1  Notices. All notices, demands, requests and other communications required
or permitted hereunder shall be in writing, and shall be deemed to be delivered when sent
by overnight delivery or registered or certified, return receipt requested, postage prepaid,
addressed as follows:

If to Seller: Senior Citizen Village Associates, LTD
3 E. Stow Road, Suite 100
Box 994
Marlton, New Jersey 08053
Attn: John J. O'Donnell

With a copy to: Levine, Staller, Skiar, Chan, Brown & Donnelly, P.A
3030 Atlantic Avenue
Atlantic City, NJ 08401
Attn: Paul T. Chan, Esquire

If to Buyer: Senior Citizen Village Preservation Associates, LLC
3 East Stow Road, Suite 100
Box 994
Marlton, New Jersey 08063
Attn: John J. O'Donnell

12.2 Entirety and Amendments. This Agreement embodies the entire agreement
between the parties and supersedes all prior agreements and understandings, if an

relating to the Property, and may be amended or supplemented only by an instrument
in writing executed by Buyer and Seller. Buyer acknowledges that Seller has made no
representations or warranties, orally or in writing, regarding the Property except as set
forth in this Agreement.

12.3 Parties Bound. This Agreement shall be binding upon and inure to
the benefit of Seller and Buyer, and their respective heirs, personal representatives, legal
representatives, executors, administrators, successors and permitted assigns, but shall
not inure to the benefit of another party.

12.4 Non-Recourse. Notwithstanding any provision hereof to the contrary, or
any other express or implied agreement between the parties, or any act or course of
conduct hereunder, the obligations of the Buyer and Seller set forth herein shall solely
be those of the Buyer and Seller, as the case may be, and no member officer,
director, shareholder, general or limited partner, employee or agent of Buyer or Seller,
as the case may be, shall have any personal liability whatsoever under this
Agreement, it being understood and agreed that Seller and Buyer shall look solely to
the assets of Buyer and Seller, as the case may be, for recourse hereunder.
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12.5 Saturdav. Sunday or Legal Holiday. If any date set forth in this Agreement
for the performances of any obligation by Buyer or Seller or for the delivery of any
instrument or notice should be on other than a business day, the compliance with
such obligations or delivery shall be deemed acceptable on the next following business
day.

12.6 Exhibits. The Exhibits which are referenced in, and attached to,
this
Agreement are incorporated in, and made a part of, this Agreement for all
purposes.

12.7 Multiple Counterparts. This Agreement may be executed in any number of
counterparts, all of which taken together shall constitute one and the same agreement
and either of the parties hereto may execute this Agreement by signing any such
counterpart,

12.8  Severability. If any provision of this Agreement shall, for any reason, be
held violative of any applicable law and unenforceable, then the invalidity of such
specific provision shall not be held to invalidate any other provision of this Agreement
which shall remain in full force and effect.

12.9 Assignment. This Agreement may not be assigned by either party without
the consent of the other.

12.10 Time of the Essence. All dates for the performance of the
parties' respective obligations hereunder shall be Time of the Essence.

[SIGNATURES APPEAR ON NEXT PAGE]



The parties have executed this Agreement as of the date set forth above.

SELLER:
C‘ > \.‘_‘
Agreed this Day: By- S /:}
By: Senior Citizen Village Associates, LTD LWy W
By: Senior Citizen Michaels Corp, as its General Partner l‘l[,%,icc ——

Dale ,U/ I’Q[‘}

BUYER: 1 \ 4 1 .

Agreed and Accepted this Day: [
By: Senior Citizen Village Preservation Associates, LLC 131 A )
By: Senior Citizen Preservation-Michaels, LLC, as its Name: Milton R. Pratt, Jv
Managing Member Title:  Vice President

Date: /b 41((/ [’77:

]



EXHIBIT A

LEGAL DESCRIPTION




211 of Lots 3, &, 5, 17, 18, 19 and 20, Block 16, Secondary Supplepent to
Ppurbridge's Addition to Jacksonville according to plat thereof Recorded in Plat
Book 2, page 97 of the current public records of Duval County, Florida, together
with a portion of Lots 6, 15 and 16 in said Block 16, together with Lots 2, 3,
4, 5, 6 and the South 1/2 of Lot 7, Block 17, Secondary Supplement to
Burbridge's Addition to Jacksonville as recorded in said Plat Book 2, page 97,
apd Lots D, E, F, K, L, K, N, P and the North 6 feet of Lot @, Jacksonville
Developments Co's Replat of Lots 13 thru 20, Block 17, Secondary Supplement to
Purbridge's Addition to Jacksonville according to plat thereof recorded in Plat
ook 4, page 64 of the current public records of Duval County, Florida, and the
North 1/2 of Lot 3 and all of Lots &, 5, 6, 7, &, 9, 10, 11, 12 and 13, Block 9
and Lots 1, 2, ), 4, 14, 15, 15, 17, 18, 19, 20, 21, 22, 23, 24, 25 and 26, Block
10 and Lot 4 and the East 84 feet of Lots 5 and 6, Block 11 and Lots 1, 2 and J,
Block 12, according to the plat of Supplement of Burbridge's Addition to the City
of Jacksonville as recorded in Deed Book AQ, page 277 of the former public
records of Duval County, Florida and a portion of Section 11, Township 2 South,
Range 26 East, lying North of said Lot 3, Block 12, and a portion of Madison
Street (A 50 foot right of way closed by ordinance 92-893-505), all being more
particularly described as follows: Commence for a Point of Beginning at the
iptersection of the centerline of said Madison Street with the North right of way
line of 4th Street.(A 50 foot right of way as now established}, thence North 89
degrees 21 minutes 07 seconds WNest, along the North line of said 4th Street 295.0
feet to the East right of way line of Davisc Street as now established; thence
North 0 degrees 39 minutes 53 seconds East, 200.0 feet to the Morth line of Lot
4, DPlock 10 of said Supplement to Burbridge's Addition to the city of
Jacksonville, thence South 89 degrees 23 minutez 07 seconds East along said North
line 150,0 feet, thence North 0 degrees 39 mninutes 53 Seconds East along the vest
line of Lots 22 thru 14 of said Block 10 a distance of 450.0 feet, thence Bouth
89 degrees 2) sinutes 07 seconds East along the North line of said Lot 14, Block
10, a distance of 36.0 feet, thence Nortb 0 degrees 39 wminutes 5] seconds East
100.0 feet to the South line of Lot 4, Block 11 of said Supplement to Burbridge's
Addition to the city of Jacksonville; thence North 89 degrees 23 miputes 07
seconds Vest along said South line of 16,0 feet; thence North 0 degrees 39
pinutes 5) seconds East along tbe Vest line of said Lot 4, Block 11 and the West
line of Lot 20, Block 16 of said Secondary Supplepent to Burbridge's Addition to
Jacksonville 100.0 feet, thence North 89 degrees 23 minutes 07 seconds Vest along
the South lipe of Lot 3, of said Block 16, a distance of 180.0 feet to the East
right of way line of said Davic Street, themce North 0 degrees 3% minutes 53
seconds East along said East right of way line 167.73 feet, thence North 78
degrees 38 minutes 28 seconds East 208.62 feet, thence North 61 degrees 53
sinutes 37 seconds Eagt 75.51 feet to the North line of the South 1/2 of said Lot
15, Block 16, thence South 89 degreec 23 minutes 07 seconds East, 199.77 feet,
along said Worth line of the South 1/2 of said Lot 15, Block 16 and across said
Madison Street (closed) and along the North line of the South 1/2 of Lot 7, block
17 of said Secondary Supplement to Burbridge's Addition to Jacksoanville, thence
Rorth 0 degrees 39 minutes 53 seconds East 0.70 feet along the West line of Lot
D of said Jacksonville Development Co's Replat of Lots 13 thru 20,.Block 17,
Secondary Supplement of Burbridge’'s addition to Jacksonville thence South €9
degrees 2) minutes 07 seconds Eact along the North line of said Lot D, 2 distance
of 120.0 feet to the Vest right of way line of Louisiapa Street (M 50 foot right
of way as nov established), thence South 0 degrees )9 minutes 5] seconds West
along zaid right of way line 274.0 feet to the South line of the North 6 feet of
23id Lot Q, thence North 89 degrees 2} minutes 07 seconds West along said South
line 120.0 feet, thence South O degrees 39 minutes 53 seconds West 699.0 feet
along the East line of Lot 32, Block 17 of said Secondary Supplement to
Burbridge's Addition to Jacksonville and the Zast line of Lots 1 thre 3, Block
12 and the East line of Lots 13 tbru 4 and the Forth 1/2 of Lot 3, Block 9,
Supplement to Burbridge's Addition to Jacksonville, thence Rorth 89 degrees 23
miputes 07 seconds West along the South line of the North 1/2 of said Lot 3,
Block & and its Vesterly prolongation 145.0 feet to the centerline of said
Madison Street; thence South O degrees 39 minutes 53 seconds West along said
centerline 115.0 feet to the Point of Beginning.




EXHIBIT B

ALLOCATION OF THE $2,500,000.00 PURCHASE PRICE

LAND $ 250,000.00

IMPROVEMENTS $ 2,250,000.00



| NIE EETHNOND LOW-INCOME BOUSING sgpis f'
Yy ©

i nt"?) is wade and ontered fnto this
) , 1993, bstween the FLORIDA HOUSING FINKNCE AGENCY (the
\ger .+ @& state a - and instrusentality and a public body
cyrporate and politic duly existing under the laws of the State
of Floridu, ahd SENIOR CITYZEN VILIAGE ASSOCIATES, LTD., a

Florida 1imited partnership (the “Developer™). @

: WEABREAS, the Agency has been created and organized pursuant
to and in accordance with the provisions of the Florida Housing
rinance Agency Act, Sactions 420,501-420.516, Florida Statutes,
as amanded (the "Act®), and pursuant to Section 420.5099 of said
Act, the Agency is the housing cradit agancy for the State of
Florida (the “State") specifically authorized by statute to
allocate low-income housing oredit dollar amounts ("Tax Credita®)
under Secation 42 of the Internal Revenue Code of 1986, as amended
(the "Codae"); and

NMBREAS, the Agency hae agreed, under certain conditions, to
allocate Tux Credits to the Developer .in connection with the
construction of a multi-family reasidential rental housing projact
(the "Project®) located within Duval County, Florida (the
“county®), the legal description for which is set forth in
Exhibit “A" hareto, to be occupied partiully (at least forty
parcant (40%) by individuals vhose income is sixty percent (60%)
or less of area median gross income within the meaning of Section
42(g) of the Code; and

WNERERAS, The Devaloper has made a knowing, veoluntary and
intelligent election to waive forever any greroqativa it would
have to collect rents on the Low-Income Units-at rates determined
by the rental market as set forth in its application to the
Agancy for 1991 Tax Credits and attested and sworn to in the
Carryover Allocation Certificate dated December 31, 1991; and

WHEBREAS, Section 42 of tha Code provides that no Tax Credits
shall be allowed with respect to any building unless an extended
lov-income housing commitment is in effect for such building at
the end of such taxable year; and .

THIS INSTRUMENT PREPARED BY:
Mark A. Hendrickgon

FLORIDA HOUSING FINANCE AGENCY
2574 Ssagate Drive - Suite 101
Tallahasses, Florida 32301-5026

Exhibit E
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conditions relating to the Ds s opatration .of

WOW, TAEBRRPORE, in consideration of the mutual covenants and
undertakings set forth herain, and other good and valuable
consideration, the receipt and sufficiency of which is hereby

acknowledged, the Agency and the Developer do hersby contract and
agree as follows: )

Eval) U
Seotion 1. DRefinitions and Interpretation.

(a) Unless othervise expressly provided herein or
unless the context clearly requires otherwise, the following
terms shall have the respective meanings set forth below for all
purposes of this Agreement.

“Agt"” shall mean the Florida Housing Finance Agency
Act, Florida Statutes, Section 420.501-.516, as amended,

*Agency”® shall mean the FLORIDA HOUSING FINANCE AGENCY,
a state agency and instrumentality and a public body corporate
and politic duly existing under the laws of the State of Florida,
and any agancy or other entity of the State of Florida that shall
hereafter succeed to the powers, duties and functions of the

Agency.

»Code™ shall mean the Internal Revenue Code of 1986, as
amended, and any successor statute as it applies to the Tax
Credits described herein, together with all applicable final,
temporary or proposed Treasury Regulations and Revenue Rulings
thereunder. Reference in this Agreement to any specific
provision of the Code shall be deemed to include any applicable
successor provision of such provision of the Code that may apply
to the Tax Credits described herein.

“compliance Period® shall mean, with respect to any
building that is included in the Project, a period of fifteen.
(15) years beginning on the first day of the first taxable year
of the Credit Period with respect thereto.

"county® shall mean Duval cOuﬁty, Florida.

necredit Period" shall mean, with respect to any
building that is included in the Project, the period of ten (10)
years beginning with (x) the taxable year in which the building
is placed in service, or (y) at the election of the Developer,
the succeeding taxable year.

it gt i e
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{8 R RS W 4. GFFICIAL RECORDS
e “DAVA10MAX™ shall wean SENIOR CITISEN VILLAGE

ASSOCIATES, L2D., a Nev Jersey limited partnership and:ita

:::ctscq:-,anﬂ a,uiqns an pasrmitted under Section 4 of this

“Extanded Lov-Ingeme Eousing Aqreemsat” or “Agreement®
shall mean this Extended Low-Income Housing Agree¢ment, as amended
or supplemented from time .to tima.

: “Exteanded Uan Pariod® shall mean, with raspact to any
building that is included in the Project, the pericd that begins
on the first day of the Compliance Period in which such building
is part of the Project and ands on the latex of: (i) thirty (30)
years after the issuance of the final tax credit allocation with
respect to such building (which date is the date specified by the
Agancy as provideda in seaction 42(h) (6) (D) (11} (I) of the Code), or
(i1) that number of years after the last day of the Compliance
Period for which the Developer shall have met aside a spacified
nupber of units in the Project tor Low-Income tenants.
Notwithstanding anything to the contrary elsewhere in this
Agreaemant, if tho Developer has set aside one or more units in
the Project for Low-Income Tenants in perpetuity, the Extended
Use Period shall have no terminal date, but ghall continue in
perpetuicy.

“grosm Raat"™ shall mean any amount paid by a tenant in
connection with the occupancy of a Residential Rental Unit, plus
the cost of any services that are required to ba paid by a tenant
as a condition for occupancy, plus the cost of any utilities,
other than telephona, for such unit. If any utilities (other
than telephone) are paid directly by the tenant, “gross rent,*
also includes a utility allowance determined as set forth in this
paragraph. "Gross Rent” does not include any payment under °
Section 8 of the United States Houming Act of 1937 or any
comparable rental assistance program with regpect to such
Residential Rental Unit or to the occupants thereof, or any fee
for supportive service that is paid to the owner of the unit on
the basis of the low income status of the tenant of such
Residential Rental Unit by any governmental program of assistance
or by any tax-exempt organization if such program or organization
provides assistance for rent and the amount of assistanpce
provided for raent is not separable from the amount of assiztance
provided for supportive sarvices within the meaning of Section
42(9) {2) (B) of the Code. For purposes of the foregoing, the
allowable utility allowance Is: (1) the United States Uepartment
of Housing and Urban Development ("HUD") utility allowances
(except as provided in clause (iv) hereof) in the case of a
building whose rants and utility allowances are reviewed by HUD
on an annual basis; (ii) the applicable Public Housing Authority
("PHA") utjlity allowances established for the Section 8 Existing
Housing Program (except as provided in clause (iv) hareof) in
the case of a building oocupied by one or more tenants receiving
HUD rental assistance payments ("HUD Tenant Assistance™); (iii)
in the case of a Building for which there is neither (x) HUD
Tenant Assistance, nor (y) an applicable HUD or FmHA utility

3
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‘allowince, utility allowances based on letters frj
providsrs certitying the estisated costs of all cov
the building is locatéd, deterainsd ln accordance with Internal
Revenus Service Notice 89-6; or (iv) the applicsble FaMA utility
allowance in the case of any Rent-Restricted Unit in a building
whare aither the building recaives FaMA housing assistance
(including. a building that is HUD-regulated) or any tenant
receives FmHA housing assistance (including any Low-Income Tenant
recaiving HUD Tenant Assistance wvho rasides in a building where
the building ox any other tenant receives FmHA housing

assistance).

*“Low-IN00MS TeNANts™ shall mean individuals whose
income i sixty percent (60%) or less of area median grosa incone
(adjusted for family size) within the meaning of Sectlion 42(g)(1)
of the Code, as the same may be amended from time to time (but
only to the extent such amendments apply to the Project). 1In no
evant, however, shall occupants of a unit be considered to be of
~low income if all the occupants are students (as defined in
Section 151(c) (4) of the Code, but excluding from such definition
an individual who is (x) a student and receiving assistance under
Title IV of the Social Security Act, or (y) deemed to be a
student merely because that individual is enrolled in a job
training program receiving assistance under the Job Training
Partnership Act or under other similar federal, state or local
laws), no one of whom is entitled to file a joint federal income
tax return.

"Loy-Income Unit® shall mean any unit in a building if:
(i) the unit is a Rent-Restricted Unit satisfying the
requirements of Section 2 hereof, and (ii) the individuals
occupying the unit are Low-Income Tenants (or the unit is held
available for rental to Low-Income Tenants if previously rented
to and occupied by Low-Income Tenants) as set forth in Section
3(a) hereof.

* shall mean any monitoring agent
appointed by the Agency.

*polated Person® to a person shall mean a relationship
such that the "related person” bears a relationship to such
person specified in Section 267(b) or section 707(b) (1) of the
Code, or the related person and such person are engaged in trades
or businesses under common control within the meaning of Section
s52(a)-(b) of the Code, except that for purposes hereof, the
phrase *10 percent™ shall be substituted for the phrase "50
percent” in applying Section 267(b) and Section 707(b) (1}).

vpent-Reatricted Upnit*" shall mean a Residential Rental
Unit where the Gross Rent with respect to such unit does not
exceed thirty percent (30%) of the imputed income limitation
applicable to such unit (or such higher limitation as provided by
Section 42(g) (2) (E) of the Code). For purposes of the foregoing,
the imputed income limitation applicable to a Residential Rental

4
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Unit. {s the income limitation et ‘forth for Low-Incdial léiin bs
occupying the unit if the nukbér of individuale occupying the ~ =~ -
unit are (x) one (1) individual, In the cise of a unit that doss
not Have a saparate bedroom, wd (y) one and ope=half (1.8) .
individuals for sach separate bedroom, in the case of a unit that
has one or more separate bedrooms.

i *Residential Rental Units"™ shall mean dwelling units
made available for rental, and not ownership, by Low-Income
Tenants and members of the general public, each of which units
shall contain complete living facilities that are to be used
other than on a transient basis together with facilities that are
functionally related or subordinate to the living facilities.
he units shall at all times be vonstructed and maintained ih
substantial accordance with the applicable building code
standards of the County. For purposes of the foregoing, a unit
that contains sleeping accommodations and kitchen and bathroom
facilities and that is located in a building used exclusively to
facilitate the transition of homeless individuals to independent
. 1living and in which a governmental entity or qualified nonprofit
organization provides such individuals with temporary housing and
supportive services designed to assist such individuals in
locating and retaining permanent housing shall not be deeamed to
:e a unit occupied on a transient basis within the meaning

ereof. :

(b) All capitalized words and terms herein which are
not otherwvise defined herein shall have the same meanings
ascribed to them in Section 42 of the Code or in Treasury
Requlations thereunder.

(c) The terms and phrases used in the Recitals of this
Agreement have been included tor convenience of reference only,
in the meaning, construction and interpretation of all such terms
and phrases shall be determined by reference to this Section 1.
The titles and headings in this Agreement have been inserted for
convenience of reference only and shall be deamed to modify and
restrict any other provisions of this Agreement.

(d) Unless the context clearly requires otherwvise,
words of masculine, feminine of neuter gender, as the case may
be, shall be construed as including the other genders, and words
of the singular numbar shall be construed to include the plural
number, and vice versa. This Agreement and all of the terms and
provisions hereof shall be construed to effectuate the purposes
set forth in this Agreement and to sustain the validity hereof.

Section 2. Qualifjed Low-Income Housing Project. The
Agency and the Developer hereby declare their understanding and
intent that, during the Extended Use Period, the Project is to be
owned, managed, and operated as a qualified low-income housing
project as such phrase is defined in Section 42(g) of the Code.
To that end, the Developer hereby represents, covenants and
agrees as follows: '



e 5 "~ {a) That the P “1.““1' : s
~purposss of providing a qualified low-incoms hodGel
gualifisd lov~incoms housing project all in acoordance’
Section 42 of the Cude; and o L

ak &

ol {(b) That all of the Residential Rental Units in the

_ Project shall be similarly constructed and sach such unit shall
contain complets facilities for living, slesping, eating, cooking
and sanitation for at least a single individual or a family;
provided, however, that a unit that contains sleeping _
accoamodations and kitchen and bathroom facilities and that is
located in a building used exclusively to facilitats the
transition of homeless individuals to independent living and in
wvhich a governmental entity or a gualified nonprofit organization
provides such individuals with' temporary housing and supportive
sarvices designed to assist such individuals in locating and
retaining permanent housing shall not be deemed to be a unit
occupic:don a transient basis within the meaning of this Section
2(b); a

(¢) That, during the Extended Use Period, none of the
Residential Rental Units in the Project shall at any time be
utilized on a transient basis; except as provided in this Section
2(c), none of the Residential Rental Units in the Project shall
ever be leased or rented for an initial peériod of less than one
hundred eighty (180) days; and neither the Project nor any
portion thereof shall ever be used as a hotel, motel, dormitory,
fratarnity house, sorority house, rooming house, hospital,
aanitarium, nursing home, rest home, trailer court or trailer
park, or health club or recreational facility (other than
recreational facilities that are available only te tenants and
their guests without charge for their use and that are
customarily found in multi-family rental housing projects);
provided, however, that a single-room occupancy unit shall not be
treated as used on a transient basis merely because it is rented
on a month-to-month basis; and provided, further, that a unit
that contains sleeping accommodations and kitchen and bathroom
facilities and that is located in a building used exclusively to
facilitate the transition of homeless individuals to independent
living and in which a governmental entity or a qualified
nonprofit organization provides such individuals with temporary
housing and supportive servicés designed to assist such
individuals in locating and retaining permanent housing shall not
be deemed to be a unit occupied on a transient baais within the
meaning of this Section 2(c); and

(d) That, during the Extended Use Period, the
Residential Rental Units in the Project shall be leased and
rented, or made available for rental on a continuous basis, to
members of the general public; and the Developer shall not give
preference in renting Residential Rental Units in the Project to
any particular class or group of persons, other than Low-Income
Tenants as provided in this Agreement; and
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(8) That the Project sball coneist or ofFIGHLBERERDS

‘@imcrete edificss or other man-asde cumstruction, sach conaiwting

of an_indspandent foundation, cuter walls and roof, and
‘containing four (4) or more Rédidential Rental Units and -
tunctichally-relatad facilities, all of which shall be: (x)
owned by the same person for federal tax purposas; (y) located on
a common tract of land or two (2) or more contiguous tracts of
land; provided, however, that separste tracts of land that are

3 tad only by a road, streat, stresm or similar property
shall for purposes hereof be desmed to bs contiguous; and (2)
financed pursuant to a common plan of financing, and which shall
consist entirely of: ' :

(1) Residential Rental Units which are similar in
quality and type of construction and
amenities; and

{(2) Facilities functionally related and
subordinate in purpose and size to the
property described in Section 2(e) (1) above,
e.g., parking areas, laundries, swimming

1s, tennis courts and other recreational
facilities (nona of which may be unavailable
to any person bacause such parson is a
Low-~Income Tenant and other facilities that
are reasonably required for the Project
e.9., heating and ocooling equipment, trash
disposal equipment, dwelling unita for
r;:ident managers and maintenance personnel;
a

(£f) That, during the Extended Use Period, the Project
shall not include a unit in a building where all Residential
Rental Units in such building are not also included in the
Project; and

(g) That, during the Compliance Pericd, the Developer
shall not convert the Project to condominium ownership; and

(h) That, during the Compliance Period, no part of the
Project shall at any time be owned or used by a cooperative
housing corporation; and

(i) That, during the Extended Use Period, no unit in
the Project shall be occupied by the Developer or a Related
Person to the Developer at any time (x) unless such perscn
resides in a unit in a building or structure which contains at
least five (5) Residential Rental Units, or (y) except as
provided in Section 42(i) (3)(E) of the Code; and

(j) That the Developer shall not discriminate on the
basis of age, race, creed, raligion, color, sex, marital status,
family status, handicap or national origin in the lease, use or
occupancy of the Project or in connection with the employment or
application for emplayment of persons for the operation and

7
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(k) That the Duvploﬁnr shall subait thc cnrti:ieath .
with respect to the first year of the Credit Period and such
annual Teports to the Secretary of the Treasury as required by
Sections 42(1)(1) and (1) (2) of the Code and deliver a copy
thareof to the Agency and to the Monitoring Agent, and shall
submit such information to the Agency as the Agency may request
in order for the Agency to c ly with Section 42(1)(3) of the
Code and for the Agency to monitor the Developer’s compliance
with BSection 42 of the ‘Code, the Agency’s rules and regulations
codified at Florida Adminjistrative Code, Chapter 91-33, and the
provisions of the Agreement; and

(1) That, during the Extended Use Period, the i
Developer shall comply with the following commitments that were :
the basis of the Agency'’s competitive scoring and ranking of the i
‘Developer’s application for Tax Credits in satisfaction of the
Agency’s r.aponnibilitiea under Section 42(n) of the Code, and as
required by the Agency’s rules and regulations i-plenenting such
responsibilities, Florida Administrative Code, Rule 9I-33.010(1):

e

{i{) Notwithstanding Section 3(a) below to the
contrary, commencing with the issuance of the first certificate
of occupancy for any building included in the Project, at least
one-hundred percent (100%) of the occupied and completed
Residential Rental Units included in the Project shall be
occupied by and rented to Low-Income Tenants or held available
for rental to Low-Income Tenantsa.

(ii) For purposes of complying with the
requirements set forth in Section 2(1) (i) above, if the income of
an individual or family resident in a Residential Rental Unit did
not exceed the applicable income limit (adjusted for family size)
at the commencement of such resident’s occupancy, the income of
such individual or family shall be treated as‘'continuing to not
exceed the applicable income limit as long as such Residential
Rental Unit remains a Rent-Restricted Unit. The preceding
sentence shall cease to apply té any individual or family whose
income, as of the most recent determination, exceed one hundred
forty percent (140%) of the applicable income limit (adjusted for
family size), if after such determination, but before the next
income determination, any Residential Rental Unit of comparable
or smaller size in the building is occupied by a new individual
or family resident whose income exceeds the applicable income
limit (adjusted for family size) for Low-Income Tenants.

(iii) The Developer shall obtain from each
Low-Income Tenant and maintain on file an Income Certification
pursuant to the requirements and procedures found in the
Low=-Income Rental Housing Tax Credit Compliance Manual

8
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“an Inoows Certificetion from ench Low-Income Tenant (and fi

‘submitted to the Agency and the Monitoring Agent (i) on or

; pricr to the initial aocupancy of & Reeiy
slso obtaih, at lest annually thareafts

‘thareattar; and maintain on tile
sach tenant whoss income is tréatsd as continuing not to axcesd -
the applicable. incoma limit as provided in Section 2(1) (i)} above)
to dstermine whether the then current income of such tenants (or
such tenants whose income is treated as continuing not to exceed
the applicable income limit as provided in Section 2(1) (i) above)
residing in the Project exceed the applicable income limits,
adjusted for family size. In addition, the Developer shall
require wach Low~Income Tenant (or tenant whosa incoma is treated
as continuing not to excaed the aspplicable income limit as
provided in Section 2(1) (i) above) to notify the Developar of any
material change of information in his, her or their, as the case
may be, moat recent Income Certification. The Income

Certification shall be in the form and contain such information

as may be required by the policies of the Agency, as the same

may be, from time to time, amended by the Agency on the advice of
Counsel. Photocopies of each such Income Certification shall be

32 g i A st Y

g

before the tenth (10th) day of the calendar month following the
calendar quarter during which the first Residential Rental Unit
in the Project is first occupied, (ii) on or before the tenth
(10th) day of each calendar month following each calendar quarter
thereafter, and (iii) as requested by the Agency or the
Monitoring Agent, which may be as oftan as may be necessary, in
the opinion of the Agency or its Counsel, to comply with the
provisions of this Agreement.

(iv) The Developer shall maintain complete and
accurate records pertaining to the Residential Rental Units
occupied by and rented to (or held available for rental to)
Low-Income Tenants for at least six (6) years following the
indicated date of each such record and shall permit any duly
authorized representative of the Agency or the Monitoring Agent,
to inspect the books and records of the Developer pertaining to
the Income Certifications and income substantiation materials of
Low~Income Tenants (and such tenants whose income is treated as
continuing not to exceed the applicable income limit as provided
in Section 2(1) (1) above) residing in the Project upon reasonabl
notice and at reasonable times. .

(v) The Developer shall immediately notify the
Agency and the Monitoring Agent if at any time the Residentjal
Rental Units in the Project are not occupied or available for
occupancy as provided in Section 2(1) (i) above.

section 3. Low-Income Tenants: Low-Income Units. In order
to satisfy the requirements of the Code, the Developer hereby
represents, covenants and agrees that, during the Extended Use
Period: .



(a) Mot later thln tla elm of ‘the. ﬂ:ﬂf nf“l- Wﬁi
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s { O HEct go.b wted
;mmun m ‘units indlused in tha Project shall bs Both
Rent-Restricted Units and rented to and occupisd by Lowsincome

- ‘enants, and after the initial-rental occupancy of such
Residential Rental Units by Low-Income Tenants, at lsast forty
percent (40%) of the completed Residential Rental Units in the
Project at all times shall be both Rent-Restricted Units and
rented to and occupied by (or held available for rental_ to, it
previously rented to and occupied by a Low-Income Tensént)
Low~Income Tenants as required by Section 42(g) (1) of the Code.
For - of complying with the foregoing ir-n‘nts, it (x)
the income of an individual or family resident
Rent-Restricted Unit did not exceed the applicable income limit
{(adjusted for family size) at the commencement of such rasident’s
occupancy and (y) such unit continues to be a Rent-Restricted
Unit, the income of such individual or family shall be treated as
continuing to not exceed the applicable income limit. The

ing sentence shall cease to apply to any individual or

- family whose income, as of the wmost recent determination, exceeds
one hundred forty percent (140%) of the applicable income limit
(adjusted for family aize) if, after such determination, but
before the next income dcternination, any Residential Rental Unit
of comparable or smaller size in the building is occupied by a
new individual or family resident whose income exceeds the
applicable income limit (adjusted for family size).

(b) During each taxable year in the Extended Use
Period, the applicable fraction (as such term is defined in
Section 42(c)(B) and is used in Section 42(h) (6) of Code) shall
not be less than the smaller of: (i) the unit fraction or (ii)
the floor space fraction (as such terms are defined in Sections
42(c) of the Code).

(c) The Developer shall not evict or terminate the
tenancy of any tenant (including any tenant whose income is
treated as continuing not to exceed the applicable income limit
as provided in Section 3(a) above} of any Low-Income Unit in the
Project, other than for good cause, or increase the Gross Rent
with respect to such Low-Income Units in excess of the amount
allowable as Rent-Restricted Units.

(d) The Developer shall obtain from each Low-Income
Tenant and maintain on file an Income Certification pursuant to
the requirements and procedures found in the Low-Income Rental
Housing Tax Credit Compliance Manual immediately prior to the
initial occupancy of a dwelling unit in the Project by such
Low-Income Tenant. The Developer shall also obtain, at least
annually thereafter, and maintain on file an Income Certification
from each Low-Income Tenant (and from each tenant whose income is
treated as continuing not to exceed the applicable income limit
as provided in Section 3(a) above) to determine whether the then
current income of such Low-Income Tenant (or such tenants whose
incomes are treated as continuing not to exceed the applicable

10
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-sise. In additien, the Devaloper shall reguire each Low-Incons
Teaant (or tenant vhose

AANT anant vt neone la traated as continuing mot te . -
exceed the applicable incose limit as provided in Section 3(a)

above) to notify the Developer ‘of any mataerial changa of

information in his, her or their, as the case may be, most recent -
Income Certification. The Income Certification shall bé in the Uy
form and contain such information as may be required by the Code
and tha policies of the Agency, as the same may be from time to
time amendsd by the Agency on the advice of Counsel, or in such :
other fora and manner as may.be required by applicable rules, ¥
rulings, procedures, official statements, regulations or policies ’
now or hareafter promulgated or proposed by the Department of the
Treasury or the Internal Revenue Saervice with respact to Tax
Credits. Photocopies of each such Income Certification shall be
submitted to the Agency and the Monitoring Agent (i) on or before
the tenth (10th) day of the calendar month following the calendar
quarter during which the first Residential Rental Unit in the
Project is first occupied, (il) on or before the tenth (10th) day
-of the calendar month following each calendar quarter thereafter,
and (iii) as requeated by the Agency or the Monitoring Agent,
which may be as often as may be necessary, in the opinion of the
Agency or its Counsel, to comply with the provisions of the Code.
In addition to the foregoing, the Developer ahall submit to the
Agency (iv) Quarterly Status Reports, on Forms specified by the
Agency, not later than ten (10) days after the beginning of each
calendar quarter during the Compliance Period; and (v} Annual
Reports, on Forms specified by the Agency, not later than August
1 of each year. For the purpose of this Saction, a calendar
quarter shall be deemed to commence on January 1, April 1, July 1
and October 1 of each year.

(e) The Developer shall maintain complete and accurate
records pertaining to the Low-Income Units for at least six (6)
years following the indicated date of each such record and shall
permit any duly authorized representative of the Agency, the
Monitoring Agent, the Department of the Treasury or the Internal
Revenue Service to inspect the books and records of the Developer
pertaining to the Income Certifications and income substantiation
materials of Low-Income Tenants. (and such tenants whose income is
treated as continuing not to exceed the applicable income limit
as provided in Section 3(a) above) residing in the Project upon
reasonable notice and at reasonable times.

(f) The Developer shall immediately notify the Agency
and the Monitoring Agent if at any time the Residential Rental
Units in the Project are not occupied or available for occupancy
as provided in Section 3(a) above.

(g) Notwithstanding anything elsewhere in the

Agreement, the Developer undertakes, agrees and covenants that
the Extended Use Period shall continue for perpetuity, so that

11



m7728 #2207

its obligation to set aside the one-hundred perQEHIIALGRATOBBSthe
Rent Nestricted Unita for Low-Income Tenants shall likewisas
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Sectioa 4. mem.-u

-

(a) The Developer shall not enter into a sale, leasa,
exchange, assignmant, conveyance, transfer or other disposition ;
{collectively, a "Disposjtion®) of the Project or any building in :
the Project: (i) unless such Disposition is of all of a building
in the Project, and (ii) without prior written notice to the,

Secretary of the Treasury and to, the Agency, and the compliance
with all rules and regulations of the Department of the Treasury
and the Agency applicable to such Disposition. The Daveloper
shall notify the Agency in writing of the name and address of the
person to whom any Disposition has been made within fourteen (14)
days after the date thereof. It is hereby exprassly stipulated
and agreed that any Disposition of the Project or of any buillding
in the Project by the Developer in violation of this Section 4

‘shall be null, void and without effect, shall cause a reversion

of title to the transferor Developer, and shall be ineffective to
relieve the Developer of its obligations under this Agreement.
The Developer shall include, verbatim or by incorporation by
reference, all requiremants and restrictions contained in this
Agreement in any deed or other documents tranaferring any
interest in the Project or in any building in the Project to any
other person or entity to the end that such transferee has notice
of and is bound by such restrictions, and shall obtain the
express written assumption of this Agreement by any such
transferee.

(b) The restrictions contained in Section 4(a) shall
not be applicable to any of the following: (1) any transfer
pursuant to or in lieu of a foreclosure or any exercise of
remedies (including, without limitatlon, foreclosure) under any
mortgage on the Project; provided, however, that neither the
Developer nor any Related Person to the Developer shall acquire
any interest in the Project during the remainder of the Extended
Use Period; (2) any sale, transfer, assignment, encumbrance or
addition of limited partnership interests in the Developer; (3)
grants of utility-related easements and governmental easements,
shown on the title policy approved by the Agency and any other
easement and use agreements which may be consented to by the
Agency and service-~related leases or easements, such as laundry
service leases or television cable easements, over portions of
the Project; provided, however, the same are granted in the
ordinary course of business. in connection with the operation of
the Project as contemplated by this Agreement; (4) leases of
apartment units to tenants, including Low-Income Tenants, in
accordance with this Agreement; (5) any sale or conveyance to a
condemning governmental authority as a direct result of a
condemnation or a governmental taking or a threat thereof; (6)
the placing of a subordinate mortgage lien, assignment of leases
and rents or security interests on or pertaining to the Project

12
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© sectien 3. Fxgpiect Within Agemcy's Jurisdiotion. The
Developer hereby represents and warrants that each building in
the Project shall be located entirely within the limits of the
county. . ;

seotion &, mmm

(a) This Agreement shall become effective upon its
sxecution and delivery, and shall. remain in full force and effect
until the expiration of the Extended Use Period or except as
otherwise provided in this Section 6. Upon tha termination of
this Agreement, upon request of any party hereto, the Agency and
the Daveloper or any successor party hereto shall execute a
recordable document prepared by the Agency or its Counsel further
evidencing such termination.

(b) The restrictions contained in Section 2 and
Section 3 of this Agreement regarding the use and oparation of
the Project and of each building in the Project shall
automatically terminate in the event of involuntary noncompliance
caused by fire, seizure, requisition, foreclosure or transfer of
title by deed in lieu of foreclosure to an entity other than the
Developar or a Related Person of the Déveloper (except as may
othervwise be determined by the Secrstary of the Treasury), change
in a federal law or an action of a federal authority after the
date hereof which prevents compliance with the covenants
expressed herein, or condemnation or similar event (as determined
by the Agency upon the advice of Counsel). In such event, upon
the request and at the expense of the Developer, the parties
hereto shall execute an appropriate document in recordable form
prepared by the Agency or its Counsel to evidence such automatic
teramination. This Saction 6(b) shall not apply (and the
rastrictions contained in Sections 2 and 3 shall thereafter
apply) to the Project in the event that, subsequent to any
involuntary noncompliance as described in this Section 6(b) but
prior to the expiration of the Extended Use Period, (x) a Related
Person to the Developer obtains an ownership interest in the
Project for tax purposes, or (y) the Secretary of the Treasury
determines that such foreclosure or transfer of title by deed in
lieu of toreclosure is part of an arrangement to terminate this
Agreenent.

(¢) The restrictions contained in Section 2 and
Section 3 of this Agreement regarding the use and operation of
the Project and of each building in the Project shall remain in

perpetuity.
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mtrictim contained in miw 2 and Hection 3 prior to the
expiration of the Extended Uss Pariod, the Developer (including
any successor or aisignee of the Developer) shall not, prior to
the end of the three (3) year period following such termination:
(i) evict or terminate the tenancy of any existing tenant
(including any tenant whose income is treated as continuing not
to exceed the applicable income limit as provided in Section 3(a)

above) of any Low-Income Unit, other than for good cause, or (ii)
increase the Gross Rent with rn-pect to such Low-Income Units in
excess of the amounts allowable as Rent-Restricted Units.

(e) Notwithstanding any other provisions of this
Agreemant, this entire Agreement, or any of the provisions or
sections hereof, may be terminated upon agreement by the Agency
and the Developer if there shall have been received an opinion of
Counsel to the Agency that such termination is permitted under
Section 42 of the Code.

Seation 7. Indemnification. The Developer hereby

covenants and agrees to indemnify and hold the State, the Agency

and the Monitoring Agent, and their respective menbers,
directors, officers, employees, attorneys, agants and
representatives (any or all of the foregoing collectively
referred to as the "Indemnified Persons®) harmless from and
against any and all losses, damages, judgments (including
specifically punitive damage awards), arbitration awards, amounts
paid in settlements, costs and expenses and liabilities of
whatsosver nature or kind (including, but not limited to,
reasonable attorneys’ fees, whether or not suit is brought and
vhether incurred in connection with settlement negotiations,
investigations of claims, at trial, on appeal, in bankruptcy or
other creditors’ proceedings or otherwise, expert witness fees
and expenses and court costs) directly or indirectly resulting
from, arising out of or in connection with any act or omission to
act by the Developer or any of its partners, directors, officers,
employees, attorneys or agents or other persons under direct
contract to the Developer or acting on its behalf, resulting
from, arising out of or relating to: (i) the grantinq of (or
failure to grant) any low-income-housing tax credits, (ii) the
interpretation or enforcement of any provision of this Agreement
(including but not limited to any action by any tenant to enforce
the provisions hereof), (iii) any written statements or
repregentations made or given by the Developer or by any partner,
director, officer, employee, attorney or agent of the Developer
or by any person under direct contract to the Developer or acting
on the Developer’s behalf to any person to whom the Developer
sells or offers to sell any interest in low-income housing tax
credits, or (iv) the design, construction, installation,
operation, use, occupancy, maintenance or ownership of the
Project.

Each Indemnified Person will promptly, and after notice to
such Indemnified Person (notice to the Indemnified Persons being
serviced with respect to the filing of an illegal action, receipt
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of any claim in writing or similar fora of actusif BNELSEGERREY
-~ claim as to which he asserts a right to indemnitication, notity . .
the Davelopar of stuch clais. ' Bach Indémnified Pereon will :
piovide notice to ths Developai promptly, but in no svant later
than seven (7) days following his receipts of a filing relating
to a legal action or thirty (30) days following his receipt of
any such other clain. -

If any claim for indemnification by one or more Indemnified
Persons arises ocut of a claia for monetary damages by a person
othar than the Indemnified Persons, the Developer shall undertake
to conduct any proceedings or negotiations in connection
therewith which are necessary to defend the Indemnified Persons
and shall take all such steps or ‘proceedings as the Developer in
good faith deems necessary to settle or defeat any such claias,
and to employ counsel to contest any such claims; provided,
however, that the Developer shall reasonably consider the advice
of the Indemnified Persons as to the defense of such claims, and
the Indemnifiaed Persons shall have the right to participate, at
their own expense, in such defense, but control of such
litigation and settlement shall remain with the Developer. The
Indemnified Persons shall provide all reasonable cooperation in
connaction with any such defense by the Developer. Counsel
(excapt as provided above) and auditor fees, filing fees and
court fees of all proceedings, contests or lawsuits with respect
to any such claim or asserted liability shall be borne by the
Developer. If any such claim is made bereunder and the Developer
does not undertake the defense thereof, the Indemnified Persons
shall be entitled to control such litigation and settlement and
shall be entitled to indemnity for all costs and expenses
incurred in connection therewith pursuant to the terms of this
Section 7. To the extent that the Developer undertakes the
defense of such claim, the Indemnified Persons shall be entitled
to indemnity hereunder only to the extent that such defense is
unsuccessful as determined by a final judgment of a court of
competent jurisdiction, or by written acknowledgment of the
parties. The Developer reserves the right to appeal any judgment
rendered. '

Section 8. Reliance. The Agency and the Developer hereby
recognize and agree that the representations and covenants set
forth herein may be relied upon by all persons interested in the
legality and validity of the Developer’s use of the Tax Credits.
In performing their duties and obligations hereunder, the Agency
may rely upon statements and certificates of the Developer and
Low-Income Tenants believed in good faith to be genuine and to
have been executed by the proper person or persons, and upon
audits of the books and records of the Developer partaining to
occupancy of the Project. No interlineation or manual alteration
to the typed version of this Agreement shall be permitted unless
initialed by all parties to the Agreement. In addition, the
Agency may consult with counsel, and the opinion of such counsel
shall be full and complete authorization and protection with
respect to any action taken or suffered by the Agency hereunder
in good faith and in conformity with the opinion of such counsel.
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If the Developer defaults in the performance of its obligations “

under this Agreement or breaches any covenant, agreamant or g

wvarranty of the Developer set forth in this Agreement, and if
such default or breach ramains uncured for a period of sixty (60)
days (or ninety (90) days for any default not caused by a
violation of Section 2 or 3 hareof) after written notice thereof
shall have been given by the Agency to the Developer (or for an
axtended periocd approved in writing by Agency Counsel (x) if such
default or breach stated in such notice can be corrected, but not
- within such sixty (60) day (or ninety (90) day) period, and (y)
if the Developer commences such correction within such sixty (60)
day (or ninety (90) day) period and thereafter diligently pursues
the same to completion within such extended period), then the
Agency shall give notice of such default or breach to the
Internal Revenue Service and may terminate all rights of the
Developar under this Agreement, and the Agency may take whatever
other action at law or in equity or otherwise, whether for
spscific parformance of any covenant in this Agreement or such
other remedy as may be deemed most effectual by the Agency to
enforce the obligations of the Developer under this Agreement.

s ek

Notwithstanding any of the foregoing, the Agency shall have
the right to seek specific performance of any of the covenants,
agreements and requireaents of this Agreement concerning the
construction and operation of the Project and any person who
satisfies the income limitations applicable to Low-Income Tenants
hereunder (whether prospective, present or farmer occupants of
any Residential Rental Unit in any building included in the
Project, including any tenant whose income is treated as
continuing not to exceed the applicable income limit as provided
in Section 3(a) above) shall separately have the right to seek
specific performance and otherwise enforce the requirements of
Section 3(b) and Section 3(c) with respect to such building that
is part of the Project.

The Agency shall have the right to require the Developer to
remove any Manager or Managing Agent who does not require
compliance with this Agreement upon such Manager’s or Managing
Agent’s being given thirty (30) days’ written notice of a
violation, and such right shall be expressly acknowledged in any
contract between the Developer and any Manager or Managing Agent.
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i : (a) Upon execution and delivery by the parties hersto,
B the Developer shall cause this Agreement and all amendments and
* supplements hersto to ba recorded and filed in the official
public records of the County in sych manner and in such other '
places as the Agency may reasonably request and shall pay all
fees and charges incurred in connection therewith.

o

(b) This Agreement and the covenants herein shall run
with the land and shall bind, and the benefits shall inure to,
respectively, the Developer and the Agency and their respactive
successors and aseigns during the term of this Agreement.

(c) Upon reasonable notice, if there has been no event
of default under this Agreement, the Agency shall furnish to the
Daveloper a statement in writing certifying that the Agreement is
not in default. .

Section 11. Amendments Required Dy the Code. To the extent
that Section 42 of the Code or any amendments thereto and any
final or temporary Treasury Regulations or Revenue Rulings
thersunder shall impose requirements upon the ownership or
operation of the Project more or less restrictive than those
imposed by this Agreement, the Developer and the Agency agree
that this Agreement shall be deemed to be automatically amended
to impose such additional or mora restrictive requirements or to
impose leas restrictive requirements, as appropriate; provided,
however, this Section 11 shall not affect requirements of this
Agreament imposed by State law or agreed to by the Developer that
were the basis of the Agency’s competitively scoring and ranking
the Developer’s application (including any modifications or
supplemants thereto) for Tax Credits. The Developer and the
Agency shall execute, deliver and, if applicable, file of record
any and all documents and instruments necessary in the reasonable
opinion of Counsel to the Agency to be in compliance with the
provisions of Section 42 and all other provisions of the Code and
Florida lawv relating to Tax Credits.

Section 12. Governing Law. This Agreement shall be
governed by and construed in accordance with the laws of the
State of Florida.

Bection 13. Motice. Any notice required to be given
hereunder shall be given by personal delivery, by registered or
certified U.S. Mail or by expedited delivery service at the
address as specified below or at such other addresses as may be
spacified by notice to the other parties hereto, and any such
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' 2574 umu Driv-. -Nit.' 101
Tallahasses, Ylorida 32301-~5026
Attn: Mark A. Hendrickson,
nmtivn Director

Developer: SENIOR CITIZEN VILLAGE ASSOCIATES, L.P.
R c/o Nichasl’s Development Company
Post Office Box 994
Marlton, New Jerssy 08053-0994
Attn: Robert J. Greer

Ssction 14. Eaverability. If any provision of this
t shall be held by any court of competent jurildiction to

bea invalid, illegal or unanforceable, such provision shall be
desmed omitted from this Agreement and the validity, legality ana

enforosability of the remaining portions of this Agreement shall

remain in full force and effect, but such holding shall not
affect the validity, legality or enforceability of such provision
under othsr, dissimilar facts or circumstances.

section 15. Nultiple Counterparts. This Agreement may be
simultansously executed in multiple counterparts, all of which
shall constitute one and the same instyument and each of which
shall be deemad to be an original.

Section 1§. Binding Effect. This Agreement shall be binding
upon and inure to the benefit of each of the parties and their
successors and assigns, but this provision shall not be construed

- to permit assignment by the Developer without the written consent

of the Agency.
(THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK)
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IN WITHESS WHEREOF, the Agency and the Developer have
executsd this Agreamant as of the date firat written above. .

WITHNESSES: FLORIDA HOUSING FINANCE AGENCY, a
; ..state agency and instrusantality
and a public body corpotrate and
politic duly existing under the
laws of the State of Florid

sttt e o et Ce A L R A

Hark A. Tckson

Executive Director
low BBooan . docretary

. (SEAL)
STATE OF c'%/o‘- '
COUNTY OF ﬁw _

The foregoi nstrument yas gxecyted and acknowledged ;
before me this day of . 1993 by Mark A. i
Hendrickson as Executive Dirgctor and Secretary o e FLORIDA .

HOUSING FIMANCE AGENCY, a state agency and instrumentality and a

public body corporate and politic duly existing under the laws of
the State of Florida, on behalf of said Agency. He is personally
known to wme and did not take an ocath or affirmation.

No' Public iy
Prihted Name: & f§
My Commission ExXY§iL
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IN WITNESS WHEREOF, the Agency and the Developer have exacuted
this Agreement as of the date firat written above. )

WITNESSES: . Senior Citizen Village Associates,
: * Ltd., a Florida Limited Partnership

" By: Senior Citjigen~
General B4

By: Michael J. levitt,
Indivi ly

STATE OF NEW JERSEY
CounTY OF Camden

The foregoing instrument was executed and acknowledged before
me this 3rd day of December, 1993 by Michael J, Levitt, as the
Presdient of the general partner of Senior Citizen Village
Associates, Ltd., a Florida limited partnership, on behalf of said
partnership. He is personally kn o me and did not take #ioath
or affirmation. i e
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SUEDALE A

: o Bugpl
's Mdition te Jeckssaville sccording to plat thereo! recerdud im Plat
| ensreat public rocords of Buval County, Flecida, asd the
allof Lats 4, 5, 6, 7, 8. 9, 10, 11, 12 and 13, Block 3
18, 16, 17, 18, 19, 30, 31, 32, 20, 24, 25 aed 26, Block
and the East 84 fest of Lots 5 aad 6, dloch 11 ead Lats 1, 2 a0 ),
$lock 12, according to the plat of Supplensat of Bwrbridpe’'s Miitioa to the City
of Jacksoaville as rececded in Deed BSook AQ, .page 277 of the former public
recotds of Duval Cowaty, Fiorida sad a portica of fectiom 11, Township 2 South,
Range 26 East, lyisg North eof said Lot 3, Block 12, asd a portiom of Hadisce
Streat (A 30 foot right of way closed by urdisance 92-893-508), all being more
particularly descrided as follows: Commence for a Polst of Begisaing at the
iatersection of the ceaterline of said Hsdiscs Strest with the Narth right of way
line of 4th Street. (A $0 fout right of vay as mov established), theace North §9
1) ndsutes 07 seconds ¥est, aloag the Borth liwe of said &tk Street 295.0
ight of way 1ise of Davis Street as mov established: thence
aivetes $3 seconds East, 200.0 fest te the North line of kot
4, Block 10 of said Swpolessat to Jurdridye’s Additios to the ity of
Jacksoaville, themce South 89 degrces 1) niswtes 07 ssconds East aloay said North
line 150.0 foot, thence North O degrees 39 minutes ) Seconds Rast along the west
wof sald Block 10 & distance of 450.0 feet, thence Bouth
07 secends Bast aloag the Morth lise of said Lot 14, Block
0 fost, themce Borth O degrees 3% nimutes 5) ssconds Rast
100.0 foet to the South line of Lot &, Block 11 of said Supplensat to Burbeidge's
i of Jecksoaville; thesca Morth 89 degrees 23 mimutas 07
seconds West alomy said South Llime of J6.0 feet; thasce North O degrees 1))
nisutes 5) seconds ast alomg the West lime of said Lot 4, Block i1 asd the West
1ine of Lot 20, Block 16 of said Secoodary Supplemeat to Burbridge's Additice to
dackscaviile 100,0 feet, thence North 39 degrees 2) miantes 07 seconds West alosg
South 1ine of Lot 3, of said Plock 16, a distance of 130.0 fest to the Bast
of of said Davis Street. themce North O degrees )% mimutes 53
Sast mlomg said Bast right of way line 167.73 fest, themca Borth 7%
23 seconds East 208.62 feet, theace Borth §1 degrees 3)
minates )7 seoonds East 75,51 feet to the Borthk line of the South 1/1 of said Lot
15, Mlock 16, thesee South 39 degress 2) minutes 07 secoads Bast, 199.77 feet,
aloag s4id Borth lise of the Joatk 1/1 of said Lot 1%, Dlock 1§ aad across said
Madisen Street (closed) and along the Morth lime of the Bowth 1/1 of Lot 7, bloeck
17 of said Secomdary Suppleseat to Burbridge’s Mditioa to Jacksoaville, thence
Nerthk O dogrees )9 nisutes 5) seconds Bast 0.70 feet aloag the West line of Lot
D of said Jacksoaville Development Co's Replat of Lots 13 thre 20, -plock 17,
Supplesent of Burbridge’'s sdditioa to Jacksoaville theace South 89
23 aiaxtes 07 secoads Kast aloag the Norch line of said Lot D, & distance
.0 foat to the Jest right of way lise of Lowisiama Street (A 58 foot right
as wow ustabiished), themcq South O degress 39 mimutes 5) sacoads West
way line 274.0 foat to the South line of the Moxth § feet of
Q. theace North 89 degress 1) aimates 07 seconds West along zaid South
thence South O degress 39 ainmutes 33 seconds West §99.0 fect
line of Lot 3, Bleck 17 of 'said Becomfary Swppplement to
the Exst 1ine of Lots 1 thew 3, Block
.lats 13 thra § asd the Borth 1/3 of Lot ), Block 9,
Mdit to Jacksomville, thence North 39 degrees 23
Bouth lise of the North 1/2 of said Lot 3,
y atien 145.0 feet to the ceaterline of said
Nadisos Strest: theace Sowth 0 degrees )9 ainutes 3) seconds Vest aloag said
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