BEFORE THE
FLORIDA HOUSING FINANCE CORPORATION

CLEARLAKE VILLAGE, L.P.

Petitioner,
vs. FHFC Case No. 2015-010BP
FHFC RFA No. 2014-114
FLORIDA HOUSING FINANCE Petitioner’s Application No. 2015-070C
CORPORATION,
Respondent.
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Pursuant to Sections 120.569 and 120.57(1) and (3), Fla. Stat., and Fl(;fiaa H;»usmg
Finance Corporation Request for Application (“RFA”) No. 2014-114, at Section Six, Rules 28-
106.205 and 67-60.009, Fla. Admin. Code; Rule Chapter 28-110, Fla. Admin. Code, Petitioner
CLEARLAKE VILLAGE, L.P., (“Petitioner” or “Clearlake Village”), an applicant for funding
in Florida Housing Finance Corporation Request for Applications (“RFA”) No. 2014-114 for
affordable housing developments in Medium and Small Counties, hereby protests the proposed
funding decisions of Respondent Florida Housing Finance Corporation in RFA 2014-114; and
particularly the determination of ineligibility of Petitioner’s Application No. 2015-070C. In
support of this Protest and Petition, Petitioner state as follows:

Parties

L. The agency affected is the Florida Housing Finance Corporation (the
“Corporation”, “Florida Housing,” or “FHFC”), whose address is 227 North Bronough Street,
Suite 5000, Tallahassee, Florida 32301-1329. The solicitation number assigned to this process

for the award of competitive federal law income housing tax credits (“tax credits” or “HC”) in
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Small and Medium Counties is RFA 2014-114. By notice dated “3/20/15”, and posted on
FHFC’s website on March 20, 2015, copy attached hereto as Exhibit “A,” FHFC has given
notice of its intent to find thirteen applications ineligible for consideration for funding including
Clearlake Village. Further, on March 20, 2015, FHFC posted on its website notice of intent to
award funding to 11 applicants excluding Petitioner.

2. Petitioner, Clearlake Village, L.P., (“Petitioner” or “Clearlake Village™) is a
Florida limited partnership, whose business address is 5583 Bobby Hicks Highway, Suite 111,
Gray, TN 37615. For purposes of this proceeding, Petitioner’s address is that of its undersigned
counsel, M. Christopher Bryant, Oertel, Fernandez, Bryant & Atkinson, P.A., P.O. Box 1110,
Tallahassee, Florida 32302-1110, telephone number 850-521-0700, facsimile number 850-521-

0720, email cbryant@ohfc.com.

3. Clearlake Village submitted an application, assigned Application No. 2015-070C,
in RFA 2014-114 seeking $1,418,185 in annual allocation of housing credits to finance the
construction of an 80-unit residential rental development (with 100% of the units set aside for
low income residents, including 10% to be set aside for “Extremely Low Income” residents) in
Brevard County (a Medium County), to be known as Clearlake Village. Petitioner’s application
was assigned lottery number 4 by Florida Housing. FHFC has announced its intention to award
funding to nine (9) other Medium County Developments, including one in Brevard County
(Clearlake Isles, Application No. 2015-073C), but not to Clearlake Village.

Notice

4. On Friday, March 20, 2015, at approximately 9:45 a.m., Clearlake Village and all

other participants in RFA 2014-114 received notice that FHFC intended to designate certain

applications ineligible for funding, and to select certain other applicants for awards of tax credits
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(subject to satisfactory completion of the credit underwriting process, which is required of all
applicants selected for funding). Such notice was provided by the posting of two spreadsheets,
one entitled “RFA 2014-114 - All Applications” (copy attached as Exhibit “A”) and one entitled
“RFA 2014-114 Review Committee Recommendations”, (copy attached as Exhibit “B”) on the

Florida Housing website, www.floridahousing.org. Clearlake Village timely filed a Notice of

Protest, with attachments, on Tuesday, March 24, 2015, at approximately 3:18 p.m., copy
attached as Exhibit “C.”  Petitioner’s Formal Written Protest and Petition for Formal
Administrative Proceedings is being filed within 10 calendar days of that notice; the tenth day
fell on Friday, April 3, 2015 (Good Friday), a day on which Florida Housing’s offices were
closed, so the filing deadline was extended to Monday, April 6, 2015.

Substantial Interest Affected

5. Clearlake Village’s substantial interests are being determined in the instant
proceeding because Clearlake Village is an applicant for low income housing tax credit funding
whose application was preliminarily denied funding. Florida Housing has proposed to find the
Clearlake Village application ineligible for consideration. If Clearlake Village was deemed
eligible for consideration, it would be selected for funding based on its lottery number and the
application of FHFC’s selection criteria contained in the RFA. Clearlake Village cannot develop
its proposed development to include 80 low income tenant set-aside units without the award of
the requested housing credit funding. If Clearlake Village constructed the Development through
conventional financing sources, the rent it would have to charge to service the debt on the

development would make it unaffordable for low income tenants.
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RFA 2014-114 Ranking and Selection Process

6. Through the RFA 2014-114 process, FHFC seeks to award up to an estimated
$12,914,730 in annual housing credits to qualified applicants seeking to construct low income
rental housing in Medium Counties. This same RFA is being used to award up to an estimated
$1,513,170 in Housing Credits to applicants in Small Counties. Applicants request in their
applications a specific dollar amount of housing credits to be given to the Applicant each year for
a period of 10 years. Applicants typically sell the rights to that future stream of income tax
credits (through the sale of almost all of the ownership interest in the Applicant entity) to an
investor to generate the majority of the capital necessary to construct the development. The
amount of housing credits an applicant may request is based on several factors, including but not
limited to a certain percentage of the projected Total Development Cost; a maximum funding
amount per development based on the county in which the development will be located; and
whether the development is located within certain designated areas of some counties.

7. Florida Housing received 82 Applications seeking funding in RFA 2014-114,
including 76 for Medium County developments. Developments were proposed in 21 different
Medium Counties, including four in Brevard County. Because of the process employed by
Florida Housing for this RFA, it is virtually impossible for more than one application to be
selected for funding in any given Medium County. Further, because of the amount of funding
available for Medium Counties, the typical amount of an applicant’s Housing Credit request
(generally $1.0 to $1.5 million), and the number of Medium Counties for which developments
are proposed, many Medium Counties will not receive an award of Housing Credit funding in
this RFA. Currently, FHFC proposes to award funding to nine (9) developments in nine (9)

different Medium Counties.
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8. The applications were received, processed, deemed eligible or ineligible, scored,
and ranked, presumably pursuant to the terms of RFA 2014-114; FHFC Rule Chapters 67-48 and
67-60, Fla. Admin. Code; and applicable federal regulations. Applications are considered for
funding only if they are deemed “eligible,” based on whether the Application complies with
Florida Housing’s various content requirements. Of the 82 Applications submitted to FHFC in
RFA 2014-114, 69 were found “eligible,” and 13 were found ineligible. Clearlake Village was
found ineligible, as were 12 other applicants. A five page spreadsheet created by Florida
Housing, entitled “RFA 2014-114 — All Applications,” identifying all eligible and ineligible
applications (and other relevant information) is attached to this Petition as Exhibit “A”.

9. The first consideration in sorting eligible applications for funding is Application
scores. Applicants can achieve a maximum score of 23 points. Eighteen (18) of those 23 points
are attributable to “proximity” scores based on the distance of the proposed development from
services needed by tenants; the remaining 5 points are attributable to Local Government
Contributions. Of the 69 eligible Applications, all received a score of 23 points. Clearlake
Village and the 12 other ineligible application were not fully scored. However, based upon
information and belief, if Clearlake Village had been scored it would have received a score of 23.

10.  Many applicants achieve tie scores, and in anticipation of that occurrence FHFC
designed the RFA and rules to incorporate a series of “tie breakers,” the last of which is
randomly assigned lottery numbers. Lottery numbers have historically played a significant role
in the outcome of FHFC’s funding cycles, and they were determinative of funding selections in
this RFA.

11.  FHFC employs a “Funding Test” to be used in the selection of Medium County

applications for funding in this RFA. The “Funding Test” requires that the amount of tax credits
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remaining (unawarded) when a particular Medium County application is being considered for
selection must be enough to fully fund that applicant’s request amount, and partial funding will
not be given.

12.  The RFA also specifies a Sorting Order for funding selection, with applications
first arranged from highest score to lowest. As noted previously, all eligible Medium County
applicants achieved a score of 23. Applicants with tied scores are separated as follows:

(D) First, by “SAIL RFA 2014-111 Unfunded Preference.” Applicants who did not

apply in Florida Housing’s previous Request for Applications number 2014-111, or who

applied in that RFA but were not selected for funding, receive preference over applicants
who were selected for funding in that RFA but reapplied in RFA 2014-114. (Clearlake

Village qualifies for this preference.)

2) Second, by a “Development Category Funding Preference,” which favors New

Construction, Redevelopment, and certain Rehabilitation applicants over other

Rehabilitation applicants. (Clearlake Village qualifies for this preference.)

3) Third, by a “Per Unit Construction Funding Preference,” which favors New

Construction, Redevelopment, and certain Rehabilitation applicants over Rehabilitation

applicants who propose Actual Construction Costs of less than $32,500 per unit.

(Clearlake Village qualifies for this preference.)

(4)  Fourth, by a “Leveraging Classification” which ranks applications by the amount

of housing credits requested per low income set-aside residential unit, subject to certain

adjustments relating to the location of the Development. Generally, the “most expensive”

10% of the eligible applicants on this adjusted per-unit request basis are designated
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“Group B.” The remainder are “Group A,” and generally, Group A applicants are funded
before Group B applicants. (Clearlake Village would be a Group A applicant.)

() Fifth, by a Florida Job Creation Preference, which applies formulas adopted by
Florida Housing to reflect the number of Florida jobs created per $1 million of Housing
Credit Allocation. (All eligible applicants in RFA 2014-114 qualified for this Preference,
and Clearlake Village would also have qualified for the preference.)

(6) Sixth, by Lottery Number. (Clearlake Village was assigned No. 4; applications
with lottery numbers [i.e., closer to zero] are selected before those with numbers.)

County Award Tally

13.  In selecting among eligible applicants for funding, FHFC also applies a “County
Award Tally.” The County Award Tally is designed to prevent a disproportionate concentration
of funded developments in any one county. Generally, before a second application can be
funded in any given county, all other counties which are represented by an eligible applicant
must receive an award of funding. As noted previously in this Petition, since there were eligible
Medium County applications submitted from 21 difference counties in RFA 2014-114, there
cannot be more than one applicant from any given Medium county.

14.  The nine Medium County applicants selected for funding (reflected on Exhibit B
to this Petition) had lottery numbers 1, 2, 6, 7, 9, 20, 26, 27 and 28. The applicant with lottery
number 6, Clearlake Isles, is from Brevard County. If Clearlake Village is deemed eligible, it
would be selected for funding because it has a lower lottery number (4) than Clearlake Isles and

would displace Clearlake Isles.
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Basis for Clearlake Village Ineligibility

15.  Based upon information and belief, the reason Florida Housing determined that
Clearlake Village was ineligible concerns site control. Florida Housing requires that each
applicant demonstrate its control of the site on which the applicant proposes to construct its
development. Site control can be established through a deed, a long term lease, or a contract for
purchase and sale. In each case, the entity with control of the site must be the applicant entity. If
the purchaser under a contract for purchase and sale is not the Applicant, then the application
must contain one or more assignments that establish in the applicant all rights and remedies of
the purchaser.

16.  In Clearlake Village’s application it established site control through a Vacant
Land Contract (naming DPKY Development Company as the Buyer), two Addenda to the
Contract, and an Assignment and Assumption Agreement. A copy of the Vacant Land Contract
is attached as Exhibit “D.” The Assignment is executed by Clearlake Village, L.P., the
Applicant entity, as Assignee and DPKY Development Company, LLC as Assignor.

17.  Based upon information and belief, Florida Housing declared Clearlake Village
ineligible because of an alleged lack of evidence of consent by the seller to the assignment of the
contract. Petitioner assumes this is based on language in the standard vacant land contract that
“Buyer may not assigned this contract without seller’s written consent,” at paragraph 12 of the
standard contract.

18.  FHFC’s position is incorrect, as the word “not” in that sentence in the Vacant
Land Contract for this site has been stricken through. The strike-through is admittedly difficult
to read on some copies of the contract, and may be clearer on the original copy. An enlarged

copy of the language of the page is attached to this Petition as Exhibit “E.” Comparison of the
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struck-through word “not” on this document with other words containing a lower case “o
confirm that “not” was stricken through, as the “0” in “not” is filled in by the strike-through.
Although strike-throughs in such language are often initialed by the parties, that was not the
practice employed by this Buyer and Seller; see paragraph 5(c) of the Contract, which also has
stricken through language without initialing.

19.  Further, paragraph 11 of the Contract, entitled “Complete Agreement,” includes a
provision that “Handwritten or typewritten terms inserted in or attached to this Contract prevail
over preprinted terms.” The typewritten strike-through of the word “not” in the sentence
addressing Seller consent to assignment controls over the preprinted provision.

20.  Finally, in the Vacant Land Contract as executed by the parties, the Buyer is
identified as “DPKY Development Company, LLC or assigns.” Thus, the seller, in executing the
contract, has already acknowledged the ultimate buyer might be an assign of DPKY, and not
DPKY itself. This acknowledgment constitutes prior written consent to assignment of the
contract. In addition, pursuant to paragraph 11 of the Contract discussed above, the typewritten
identification of the Buyer as “DPKY Development Company, LLC or assigns” prevails over the
preprinted language of paragraph 12 which may appear to require separate written consent for
assignment.

21.  As a result of the acceptance of Clearlake Village’s site control documentation,
the Clearlake Village application is otherwise eligible for consideration for funding. Clearlake
Village also would have achieved a perfect score of 23 points; would have satisfied all of the
tiebreakers discussed in paragraph 12 above, and, with a lottery number of 4, would have been

selected for funding.
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Disputed Issues of Material Fact

22.  Petitioner has initially identified the following disputed issues of material fact,
which it reserves the right to supplement as additional facts become know to it:

(a) Whether consent of the Seller under the Vacant Land Contract for
Clearlake Village’s site was necessary for the Buyer to assign the contract to
Clearlake Village, L.P. Clearlake Village contends that it was not.
(b)  Whether the word “not” in the phrase “Buyer may not assign this Contract
without Seller’s written consent” was stricken through by the parties to the Vacant
Land Contract for the Clearlake Village site. Clearlake Village contends that it
was.
(c) Whether the striking through of the word “not” in the Assignment
provision prevails over the preprinted written consent requirement of the Vacant
Land Contract for the Clearlake Village site. Clearlake Village contends that it
does.
(d)  Whether the preliminary determination that Clearlake Village did not
establish site control is arbitrary (not supported by facts) and capricious (contrary
to facts). Clearlake Village contends that it is.
(e) Whether, if scored, the Clearlake Village application would receive a
score of 23 points. Clearlake Village contends that it would.
63 Whether, if evaluated, the Clearlake Village application would have
received the “SAIL RFA 2014-111 Unfunded Preference.” Clearlake Village

contends that it would.
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(g)  Whether, if evaluated, the Clearlake Village application would have
received the “Development Category Funding Preference.” Clearlake Village
contends that it would.

(h) Whether, if evaluated, the Clearlake Village application would have
received the “Per Unit Construction Funding Preference.” Clearlake Village
contends that it would.

(1) Whether, if counted as eligible, the Clearlake Village application would
have been assigned “Group A” leveraging classification. Clearlake Village
contends that it would.

G Whether, if evaluated, the Clearlake Village application would have
qualified for the Florida Job Creation Preference. Clearlake Village contends that
it would.

(k)  Whether based on a score of 23, and satisfying all eligibility and selection
criteria and having a lottery number of 4, Clearlake Village would have been
selected for funding. Clearlake Village contends that it would.

Concise Statement of Ultimate Facts, Relief Sought, and Entitlement to Relief

23.  As its concise statement of ultimate fact, Clearlake Village asserts that it
established site control in its application, and satisfies all selection criteria and preferences, and
is entitled to be selected for funding. Any determination that it did not establish eligibility or
does not satisfy all selection criteria and preferences, or is not entitled to be selected for funding,
would be arbitrary (not supported by facts), capricious (contrary to facts), contrary to

competition, and contrary to FHFC’s RFA.
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24.  To the extent Florida Housing disputes any material factual allegations in this
Petition, Clearlake Village demands that this Petition be forwarded to the Division of
Administrative Hearings for Assignment of an Administrative Law Judge to conduct formal
evidentiary proceedings, after affording the parties adequate time for case preparation and
discovery.

25.  Petitioner Clearlake Village seeks entry of recommended and final orders finding
it to be an eligible applicant, with a score of 23 points, satisfying all selection criteria, and
entitled to be selected for funding. Clearlake Village is entitled to this relief by the terms and
conditions of the FHFC’s RFA; by FHFC Rule Chapters 67-48 and 67-60, Fla. Admin. Code;
and by Chapters 120 and 420, Florida Statutes, including but not limited to Sections 120.569,
120.57(1) and (3), Florida Statutes.

Request for Settlement Meeting

26.  Pursuant to Section 120.57(3)(d), Fla. Stat., Clearlake Village requests an
opportunity to meet with Florida Housing to resolve this matter by mutual agreement within
seven business days after filing. Clearlake Village reserves the right to agree to extend the time

for such a settlement meeting. M

FILED AND SERVED this {2 day of April, 2015.

0l /lwﬂfl

M. CHRISTOPHER BRYANT
Florida Bar No. 434450
OERTEL, FERNANDEZ, BRYANT
& ATKINSON, P.A.
P.O.Box 1110
Tallahassee, Florida 32302-1110
Telephone: 850-521-0700
Telecopier: 850-521-0720
ATTORNEYS FOR CLEARLAKE VILLAGE, L.P.
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that the original of the foregoing Formal Written Protest and
Petition for Formal Administrative Proceedings has been filed by hand delivery with the Agency
Clerk, Florida Housing Finance Corporation, 227 North Bronough Street, Suite 5000,
Tallahassee, Florida 32301-1329, and a copy via Hand Delivery to the following this (7
day of April, 2015:

Hugh R. Brown, Deputy General Counsel
Florida Housing Finance Corporation
227 North Bronough Street, Suite 5000

Tallahassee, Florida 32301-1329
Hugh.Brown@floridahousing.org

ATTORNEY

fla V%Ym’
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March 24, 2015 E T O

[@p]

Kate A. Flemming

Legal Analyst/Corporation Clerk .

Florida Housing Finance Corporation NOTICE OF INTENT TO PROTEST
227 North Bronough Street, Suite 5000

Tallahassee, Florida 32301-1329

RE: RFA 2014-114
Notice of Intent to Protest by Clearlake Village, L.P.

Dear Ms. Flemming:

On behalf of CLEARLAKE VILLAGE, L.P., Applicant number 2015-070C, we hereby
give notice of our intent to protest the Award Notice and the scoring, ranking, and
eligibility determinations for RFA 2014-114 posted by Florida Housing on Friday, March
20, 2015, at 9:43 a.m. These determinations are contained on the attached documents
posted at that time, consisting of a listing of eligible and ineligible applications, review
committee recommendations, and a summary of scoring issues identifying Clearlake
Village.

Sincerely,

=

Davrd Psrmer Manager of FL Mark I, LLC, Managing General Partner of
Applicant Clearlake Village, L.P.
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Watson, 8olleau, Deleo,
Burgett & Pickles, PA
Cocoa, FL 32028
321-831-1560

Vacant Land Contract
FLORIDA ASSOCIATION OF REALTORS

PARTIES AND DESCRIPTION OF PROPERTY

¢ 1. SALE AND PURCHASE:
2 II il . . . 1 e LA paann [ X4 [] . M R M 24 (“s
] ‘"_m
4 agree to sell and buy on the tarms and #ﬂ%m specified below the property ("Property”) described as:
§ Address:
¢ Legal Description:
" Property I 24-38-20-00-00289 0-0000,00
]
o Y,
10 Including all improvemnents and the following wdnJonﬁ propesty:
" NA
12
13
14 PRICE AND FINANCING
15 2, PURCHASE PRICE: $_ 72000000 payable by Buyer In U.S. funds as follows:
1t (a) $ £ 000.00 Deposit received (checks are subject to clsarance) on
by for delivery 10 wetann Aalisau Delsa Burgatt & Picine PA_
Signature Name of Company (‘Escrow Agent*)
(Address of Escrow Agent)

(Phone # of Escrow Agent)_321.811.4550

(b) $ 24,000 00 Additional deposit to be deiivered to Escrow Agent by _(Seg Addendiym)
of days from Effective Date (10 days if laft blank).

{c) Total financing (see Paragraph 3 below) (express as a dollar amount or percentage)

(d) s Other:

(e) $ 721.000.00 Balance to close (not induding Buyer's closing costs, prepald Rems and prorations). All funds
paid at closing must be paid by Jocally drawn cashler's check, officlal check or wired funds.

7 O (Hcomplets only if purchase price will be determined based on @ unit cost instead of a fixed price) The unit used to
10 determine the purchase price Is [0 lot (J acre [ square foot other (specify: }
19 prorating areas of less than a full unit. The purchase price will be § per unit based on a calculation of
20 tolal area of the Property as certified to Buyer and Seller by a Floride-licensed surveyor in accordance with Paragraph 8(c) of
21 this Contract. The following rights of way and other areas will ba excluded from the calculation:

23 3. CASH/FINANCING: (Check as appiicabls) B (a) Buyer will pay cash for the Property with no financing contingency.

24 0 (b) This Contract Is contingent on Buyer qualifying and obtaining the commitment(s) or approvel(s) specified balow (the
25 *Financing”) within days from Effectiva Date (If left blank then Closing Date or 30 days from Effective Date,
28 whichever occurs first) (the "Financing Period™). Buyer will apply for Financing within days from Effective Date (5
21 days if left blank) and will timely provide any and all credit, employment, financial and other information requlred by the
28 lender. If Buyer, after using diigence and good faith, cannot obtain the Financing within the Financing Period, efther party
2 may cancel this Conract and Buyer's deposit(s) will be retumed after Escrow Agent receives proper authorization from afl

30 interested parties.

L} O (1) New Financing: Buyer will secure a commitment for new third party financing for
32 $ or % of the purchass price at the prevailing interest rate and loan costs based on
» Buyer's creditworthiness. Buyer will keep Seller and Broker fully informed of the loan application status and progress
34 and authorizes the lender or mortgage broker (o discloss all such information to Seller and Broker.
s ] {2) Beller Financing: Buyer will execute a (J first (1 second purchase money nole and mortgage (o Seller
38 in the amount of $ , bearing annual interest at % and payeble
37 as follows: )
38 The mortgage, note, and any security agreement will be In a form acceptabls to Seller and will follow forms generally
3 accepted in the county where the Property Is located; will provide for a lale payment fae and accelerstion at the
“ mortgagee's option if Buyer defaults; will give Buyer the right to prepay without penalty all or part of the principal at any
“ time(s) with interest only to date of payment; will be due on conveyance or sale; will pravide for release of contiguous
42 parcels, if applicable; and will require Buyer lo keep liability Insurance on the Proparty, with Seller as additional named
4 insured. Buyer authorizes Seller to oblaln credit, employmant and olher necessary Information to delermine
“ creditworthiness for the financing. Seller will, within 10 days from Effsciive Date, give Buyer written natice of whether or
45 not Seollor will make the loan.
46 Buyer( { ‘("/.)L ) and Seller ( ) .dmowtodgemoolptofacopyo(ﬂsmo.whkmuhgo1o|7Pupeg,
VAC-9 Rev. 407 03007 Floxida Association of Reaiors®. AB rights to Atte Biar Baftwars, User Regaf 5-02EPCHCIPSIS0Y2A-1021
Software and Added Formatting Copyright 2007 Alta Star Software, inc. All Rights Ressrved. (305) 278-8898
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4 g @ Mortgage Assumption: Buyer will take titie subject to and assume and pay existing first mortgaga to
48 LN# In the approximate amount of

49 $ currently e at § r month includin

50 and Insurance and havinga {J m [} %her {describe) Pe uing princtpal Interest, 1) taxes
51 Interest rate of %which 00 wil Wil not escalate upon assumption.” Any variance In the mortgage will
52 ba adjusted in the balance due at closing with no adjustment to purchasa price. Buyer will purchase Ssller's escrow

5 account dollar for dollar, If the lender disapproves Buyer, or the inlerest rale upon transfer exceeds % or the
5 assumptionftransfer fee exceads $ , either party may elect to pay the excess, failing which this
L agresment will terminate and Buyer's deposit(s) will bs retumad.

8 CLOSING

87 4, CLOSING DATE; OCCUPANCY: This Contract wiil be ciosed and the deed and poasession delivered

58 Mﬂﬁn&éﬁu&dﬁmﬂml ("Cioting Date"). Unless the Closing Date s specifically
% exiended by the Buyer and Seller or by any other provision In this Contract, the Closing Date shall prevall over all other ime

80 periods Inciuding, but not limlled to, financing and feasibliity study periods. if on Closing Date Insurance underwriting Is
81 suspended, Buyer may postpone closing up to § days after the insurance suspension Is lifed. ! this transaction does not
62 close for any reason, Buyer will immediatsly retum all Sellar-provided title evidence, surveys, association documents and
63 other Hems.

64 5 CLOSING PROCEDURE; COSTS: Ciosing will take piace in the county where the Property is located and may be
85 conducied by mail or electronic means. If title insurance insures Buyer for title defects arising between the title binder sffactive
68 dale and recording of Buyer's deed, closing agent will disburse at closing the net sale proceeds to Seller (In local cashier's
67 checks if Seller requests in writing at least 5 days prior to closing) and brokerage fees to Broker as per Paragraph 17. In
82 addition to other expenses provided In this Contract, Seller and Buyer will pay the costs indicsted below.

69 (a) Seller Costs:

70 Taxes on the deed

7 Recording faes for documents needed to cure title

72 Title evidence (if applicable under Paragraph 8)

73 Other. 122 dac stampa on dead

74 (b) Buyer Costs:

78 Taxss and recording fees on notes and mortgages

78 Recording fees on the deed and financing statemaents
I Loan expenses

78 Lender's title policy at the simuitaneous lssue rate

™ Inspections
00 Survey and sketch
81 Insurance

82 Other. Titia insurance, 1/2 dac stemps an deed

03 {c) Title Evidence and Insurance: Check (1) or {2):

84 (1) The title evidence will be a Paragraph 8(a)(1) owner's title insurance commitmant. I Seller will select the title
1 agent andwilepey for the owner's litle policy, search, examination and related charges or [1 Buyer will select the tils
7] agent and pay for the owner's title poficy, search, axamination andesisted-ehasges or [ Buysr will salect the title agent
(14 and Ssller will pay for the owner’s title policy, search, examination and related charges,

08 (J (2) Selier will provide an abstract as specified In Paragraph 8{a){(2) as titla evidence. (1 Seller (J Buyer will
L1 pay for the owner's titls policy and select the titte agent. Seller will pay fees for titie searches prior to closing, including
%0 tax search and lien search fees, and Buyer will pay fees for title searches afler closing (if any), titte examination fees and
o1 dosing fees.

02 {d) Prorations: The following itams will be made current and prorated as of the day before Closing Date: real estate

L2 taxes, interest, bonds, assessments, leases and other Property expenses and revenues. If taxes and assessments for the
7] current year cannot be determined, the previous year's rates will be used with adjustment for any examptions.

98 PROPERTY TAX DISCLOSURE S8UMMARY: BUYER SHOULD NOT RELY ON THE SELLER'S CURRENT PROPERTY
90 TAXES AS THE AMOUNT OF PROPERTY TAXES THAT BUYER MAY BE OBLIGATED TO PAY IN THE YEAR
o SUBSEQUENT TO PURCHASE. A CHANGE OF OWNERSHIP OR PROPERTY IMPROVEMENTS TRIGGERS
08 REASSESSMENTS OF THE PROPERTY THAT COULD RESULT IN HIGHER PROPERTY TAXES. IF YOU HAVE ANY
1] QUESTIONS CONCERNING VALUATION, CONTACT THE COUNTY PROPERTY APPRAISER'S OFFICE FOR
100 FURTHER INFORMATION.

101 (e) Special Assessment by Public Body: Regarding special assassmenta imposed by a public body, Seller will pay 0)
102 the full amount of liens that are cortified, confinmad and ratified before closing and (fl) the amount of the Iast estimate of
103 the assessment if an iImprovement is substantially compieted as of Effective Date but has not resulted In a lien before
104 dosing, and Buyer will pay all other amounts. if special assessmants may be pald in Installments (I Buyer [J Seller
103 (i left blank, Buyer) shall pay instafiments dus after closing. If Sellar Is checked, Seller will pay the assassment in ful
108 prior to or at the time of closing. Public body does not include & Homeowner Aasoclation or Condominium Association,

107 Buyer(__". ( ) and Seller { ) schnowiadge receipt of a copy of this page, which is Pege 2 of 7 Pages,
VAL-9 Rev, 407 ¢ Porida Assoctetion of Resitore®. A3 rights Losnsed 10 Ala Star Schtware,
- Software and Added Formatting Copyright 2007 Alta Star Wn, Inc. All Rights Reserved. (305) 270-8898
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1m

() Tax Withholding: if Seller is a“foreign person® as defined by FIRPTA, Section 1445 of the Intemal Revenu
requires Buyer to withhold 10% of the amount realized by the Selier on the transfer and remit the withheld amoun: tgct’:g
Intemal Rgvonue Service (IRS) unless an exemption applies. The primary examptions are (1) Seller provides Buyer with
an affidavit thet Saller is not a*foreign person®, (2) Seller provides Buyer with a Withholding Certificate providing for
reduced or eliminated withholding, or (3) the gross sales price Is $300,000 or less, Buyer is an Individual who purchases
the Property to use as a residence, and Buyar or a member of Buyer's family has definite plans to reside at the Pro
for at least 50% of the number of days the Property Is In use during each of the first two 12 month pericds afier transfer
The IRS requires Buyer and Ssller to have a U.S. federal {axpayer identification number ("TIN"), Buyer and Saller agm;
lo execute and deliver as direcled any instrument, affidavit or statement reasonably necessary to comply with FIRPTA
requirements including spplying for a TIN within 3 days from Effective Date and delivering their respeciive TIN or Sodal
Security numbers to the Closing Agsnt. If Seller applies for a withholding certificate but the application is still perxding as
of closing, Buyer will place the 10% tax in escrow at Seller's expenss lo be disbursed In accordance with the final
determination of the IRS, provided Seller 8o requests and gives Buyer notice of the pending application In accordance
with Section 14485. If Buyer does not pay sufficient cash at closing to meet the withholding requirement, Seller Wil deliver
to Buyer at closing the additional cash necessary to satisfy the requirement. Buyer will timely dieburse the funds to the
IRS and provide Seller with copias of the lax forms and rocelpts.
(p) 1031 Exchange: If either Seller or Buyer wishas to enter Into a like-kind exchange (either simultaneously with ciosing
or after) under Section 1031 of the Internal Revenus Coda ("Exchange™), the other party will cooperals in all reasonable
respects to effectuste the Exchange including executing documents; provided, however, that the cooperating party win
:}n:uéx ngm flability or cost related to the Exchange and that the closing shall not be contingent upon, extended or delayed by
nge.

PROPERTY CONDITION

6. LAND USE: 8eller will deiiver the Property to Buyer at the time agreed in ita presen! “as is" condition, with conditions
resutting from Buyer's inspections and casualty damage, if any, excepted. Sefler will maintain the landscaping and grounds in
a comparable condliion end will not engage in or permkt any ectivity that would materiatty alter the Property's condition without
the Buyer's prior writtan consent.
(») Flood Zone: Buyer Is advised to verify by survey, with the lender and with appropriste govemnmment agencies which
flood zone the Property Is In, whether flood insurance Is required and what restrictions 8pply 1o improving the Property
and rebuilding in the event of casualty.
{b) Government Regulation: Buyer Is advised that changes in government regulations and levels of sarvice which affect
Buyer's intended use of the Property will not be grounds for canceling this Contract if the Feasibllity Study Period has
expired of if Buysr has checked choice (€)(2) below.
{c) inspections: (check (1) or (2) below)

B (1) Feasibllity Study: Buyer will, at Buyer's expense and within days from Effective Date ("Feasibliity
Study Period"), determine whether the Property Is sultable, in Buyer's sole and absolute discretion,
for _muiti-tamily family developmant use.
During the Feasibility Study Period, Buyer may conduct a Phase | envionmental assessment and any other tosts,
analyses, surveys and investigations ("inspections”) that Buyer deems necessary to determine to Buyer's satisfaction
the Property's engineering, architectural and environmental properties; zoning and zoning restrictions; subdivision
stalutes; soll and grade; avaflabllity of access to public roads, water, and other utilities; consistency with local, stats and
reglonal growth management plans; avallabliity of permits, government approvals, and licenses; and other Inspections
that Buyer deems appropriate to determine the Proparty’s suitability for the Buyer's ntended use. If the Property must
be rezoned, Buyer will obtain the rezoning from the appropriate government agencies. Selter will sign al documants
Buyer Is required to file in connection with development or rezoning approvals.

Seller gives Buyer, its agents, contractors and assigns, the right to enter the Property at any time during the Feasibility
Study Pedod for the purpose of conducting Inspections; provided, however, that Buyer, Hts agents, contractors and
assigns enter the Property and conduct Inspections at their own risk. Buyer will indemnlfy and hoid Seller harmiess
from losses, damages, costs, ciaims and expenaes of any naturs, including attomeys’ fees, from expensas and liability
Incurred in application for rezoning or related proceedings, and from Hiability to any person, arising from the conduct of
any and all inspections or any work authorized by Buyer. Buyer will not engage In any activity that could result in a
construction lien being Mled against the Property without Seller's prior written consant. If this transaction does not
cose, Buyer will, at Buyer's expense, (1) repair all damsges to the Property resulting from the Inspections and retum
the Property to the condition it was in prior to conduct of the Inspections, and (2) releass 10 Seller all reports and other
work generated as a result of the Inspections.

Buyer will deliver written notice to Seller prior to the axpiration of the Feasibllity Study Period of Buyer's  determination
of whether or not the Property is acceptable. Buyer's failure to comply with this notice requirement will constitute
acceptance of the Property as sultable for Buyer's intended use In its “as is* condition. if the Property Is unacceptabla
to Buyaer and written notice of this fact is timely deiivered to Seiler, this Contract will be deemed terminated as of the
day afler the Feasibility Study period ends and Buyer's daposil(s) will be retumed aftar Escrow Agent receives proper
authorization from all interesied parties.

(1 (2) No Feasibitity Study: Buyer Is satisfled that the Property s suitable for Buyer's purposes, including being
satisfled that either public sewerage and water are avallable to the Property or the Propsrty will be approved for the
installation of 8 well and/or private sewerage disposal system and that existing zoning and other perinant regulations
and restrictions, such as subdivision or deed restictions, concurency, growth management and environmental
condltions, are acceptable to Buyer. This Contract ks not conlingent on Buyer conducting any further Investigations.

o

Buyer .3 ){ ) and Seller ( ) acknowledge recelpt of @ copy of this page, which is Page 3 of 7 Pages.
VAC-9 Rav. 4707 © £007 Florkta Assochaion of Resftors®, Al rights Licansed ¥ Alta Giar Softwars,
Softwars and Added Formatting Copyright 2007 Alta Star Software, Inc. Al Rights Resorved. (305) 279-8898
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73 (d) Subdivided Lands: [ f this Contract Is for the purchase of subdivided lands, defined Florda Law -

174 contiguous land which is divided or Is proposed fo be divided for the purpose of disposition Itr)vyto 50 or more l:taa ‘()?mz;y
178 units, or interests; or (b) Any land, whether contiguous or not, which is divided o proposed to be divided Into Sd or more;
176 lots, parcels, units, or interests which are offered as part of a common promotional plan.”, Buyer may cancel this Contract
177 for any reason whatsoever for a period of 7 business days from the date on which Buyer executes this Contract. If Buyer

178 elects to cancel within the period provided, all funds or other property paid by Buyer will be refunded without penaity or
17% obligation within 20 days of the recelpt of the notica of cancellation by the developer,

180 7, RISK OF LOSS; EMINENT DOMAIN: If any portion of the Property Is materially damaged by casuafty before cloging, or

181 Selier negotistes with a governmental authority to transfer all or part of the Property in lieu of eminent domain proceedings, or
182 H an eminent domain proceeding is initiated, Seller will promptty inform Buyer. Elther party may cance! this Contract by written
183 notice 1o the other within 10 days from Buyer's recelpt of Seller's notification, falling which Buyer will closs In accordance with
184 this Contract and receive all payments made by the govemment authority or Insurance company, If any.

185 TITLE

186 8. TITLE: Beller will convey marketable titie to the Property by statutory warranty deed or trustes, personal representative or
187 guardian deed as appropriate to Sellers status.

188 (a) Title Evidencae: Title evidence will show legal access 1o the Property and marketable title of record in Seller In
189 accordance with current thle standards adopled by the Florida Bar, subject ondy to the foliowing title exceptions, none of
190 which prevent Buyer's intended use of the Property

Wi as _muti-famlly family development ;
192 covenanis, easemants and restrictions of record; matters of plat; existing zoning and government regulations; oil, gas and
193 mineral rights of record if there is no right of entry; current taxes; mortgages that Buyer will assume; and encumbrances that
194 Sellor will discharge at or before cloeing, Saller will defiver to Buyer Seller's ¢ holce of one of the following types of title
185 avidance, which musl be generally accepted in the county where the Property Is located (specify in Paragraph 8{(c) the
198 selecled type). Seller will use option (1) in Palm Beach County and option (2) in Dade County.

197 (1) A title Insurance commitment lssued by a Florida-licensed litle insurer in the amount of the purchase price and
198 subject only to litle exceptions set forth in this Contract and delivered no later than 2 days before Closing Date.

199 (2) An existing abstract of title from a reputable and existing abstract firm (if firm is not existing, then abstract must be
200 certified &s comect by an existing firm) purporting to be an accurate synopsis of the instruments affecting title to the

201 Property recorded in the public records of the county where the Property is located and cerified 1o Effective Date.
202 Haowever If such an abstract is not available to Seller, then a prior owner’s title policy acceptable to the proposed
20 Insurer a8 & base for relssuance of coverage. Seller will pay for coples of all policy exceptions and an update In a format

204 acceptable to Buyer's closing agent from the policy effective date and certified to Buyer or Buyer's dosing agent,
208 together with coples of all documents recited In the prior policy and In the update, If a prior policy Is not avallabls to Seller
208 then (1) above will be the title evidence. Title evidence will be delivered no later than 10 days before Closing Date.

207 (b) Title Examination: Buyer will examine the title evidence and deliver written notics to Seller, within 8 days from recelpt
200 of title evidence but no later than cloaing, of any defects that make the title unmarketable. Seller wil have 30 days from
209 recaipt of Buyer's notice of defects ("Curative Perlod™) to curs the defects ot Seller's expense. if Seller cures the defects
210 within the Curative Period, Seller will deliver written notice to Buyer and the parties will close the transaction on Closing
211 Date or within 10 days from Buyer's receipt of Seller's notice if Closing Date has passed. If Selleris unable to cure the
112 defects within the Curative Period, Seller will deliver written notice to Buyer and Buyer will, within 10 days from receipt of

1 Seller's notice, either cancel this Contract or accept title with existing defects and dlose the transaction.

214 (¢} Survey: Buyer may, prior 1o Closing Date and at Buyer's expense, have the Propsrty surveyed and daliver writtan notice
218 lo Seller, within 5 days from receipl of survey but no Ister than 5§ days prior to closing, of any encroachments on the
216 Property, encroachments by the Property's improvements on other lands or deed restriction or zoning violations, Any such
217 encroachment or violation will be treated in the same manner as a title defect and Buyer’'s and Seller's obligations will be
218 determined in accordance with subparagraph (b) above.

1) {d) Coastal Construction Control Line: If any part of the Property fies seeward of the coastal construction controd line as
220 defined in Section 181,063 of the Florida Statutes, Seller shall provide Buyer with an affidavit or survey as required by law
1 delineating the line's location on the Property, unless Buyer walves this requiremant in writing. The Property being
22 purchased may be subject to coastal erosion and to federal, siate, or local regulations that govem coastal property,
223 Including deilneation of the coastal construction control line, rigid coastal protection structures, beach nourishment, and the
24 protection of marine lurtles. Additional information can be oblained from the Florida Department of Environmental
226 Protection, induding whether there are significant erosion conditions associated with the shoreline of the Property being
220 purchased,

2 X Buyer waives the right to receive a CCCL affidavit or survey.

228 MISCELLANEOUS

2y 9. EFFECTIVE DATE; TIME; FORCE MAJEURE! -
230 {a) Effective Dato: The “Effective Date” of this Conlract Is the date on which the last of the parties initials or signs and
21 delivars final offer or counteroffer. Time Is of the sssencs for all provisions of this Contract.

2 {b) Time:

233 All) time periods expressed as days will be computed In business days (a “business day* Is every calendar day except
4 Saturday, Sunday and national legal holidays). If any deadline falls on a Saturday, Sunday or national legal holiday,
ratl performance will be due the next business day. All time periods will end at 5:00 p.m. local time (meaning in the county
738 where the Property Is located) of the approprioto day.

.

237 Buyer( g-i BT ) and Sefler { ) odtnaModmmcdptofacopyofmbpage.M\lch!nPaguof?P.gu,
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ne (c) Force Majeure: Buyar or Seller shall not be required (o perform any obligation under this Contract or be liable to each
el other for damages so long as the performance or non-performance of the obligation Is delayed, caused or prevented by
240 an act of God or force majeure. An "act of God® or “force rmajeure” is defined as hurricanes, earthquakes, floods, fire
241 unusual transportation delays, wars, insurrections and any other cause not reasonably within the control of the Buyer or '
242 Seller and which by the exarcise of due diligence 1he non-performing party ks unable in whole or In pant to prevent or
243 overcome. All time periods, including Closing Date, will be extended (not to exceed 30 days) for the period that the force
244 majeure or act of God is in place. In the event that such "act of God” or “force majeure” event continues beyond the 30
248 days In this sub-paragraph, either party may cancal the Contract by delivering written notice to the other and Buyer's

248 deposlit shali be refunded.

247 10. NOTICES: All notices shall be in writing and will be delivered to the parties and Broker by mail, personal delivery or
248 gloctronic media. Buyer’s fallure to deliver timaly written notice to Seiler, when such notice Is required by this Contract,
249 regarding any contingencies will render that contingency null and vold and the Contract will be construed as if the
250 contingency did not exist. Any notice, document or item dsiiverad to or recelved by an attoney or licenses (inciuding
281 a transaction broker) represanting a party will be as effective as if delivered to or by that party.

292 11, COMPLETE AGREEMENT: This Contract is the entire agresmant between Buyer and Seller. Except for brokerage
283 agreoments, no prior or present agresments will bind Buyer, Seller or Broker unless incorporated into this Contract.

264 Modifications of this Coniract will not be binding unless in writing, signed or initialed and delivered by the party to ba bound.
253 This Contract, signatures, initials, documents referenced in this Contract, counferpats and written modifications
286 communicaled electronically or on paper wil be ascceplable for all purposes, Including delivery, and will be binding.
257 Handwritlen or typewritian terms Inserted in or attached to this Contract prevail over praprinied terms. If any provision of this
288 Conlract is or becomes Invalld or unenforceable, all remaining provisions will continue to be fully effective. Buyer and Seller

260 will use diligence and good falth [n performing all obligations under this Contract. This Contract will not be recorded In any

260 public records.

281 12, ASSIGNABILITY; PERSONS BOUND: Buyer may met assign this Contract without Seller's written consent. The terms
2z "Buyer”, "Seller”, and "Broker" may be singular or plursl. This Contract is binding on the heirs, administrators, exacutars,
283 personal representatives and assigns (if parmitied) of Buyer, Seller and Broker.

284 DEFAULT AND DISPUTE RESOLUTION
285 13. DEFAULT: () Sellar Dofault: If for any reason other than faliure of Sellor to make Saller's tile markatable after diigent
20 effort, Seller falls, refuses or neglects to perform this Contract, Buyer may choose to receive a retum of Buyer's deposit

267 without walving the right to seek damages or to seek spedific performancs as per Paragraph 14, Seller will also ba Habie to
260 Broker for the full amount of the brokerage fee. (b) Buyer Default: If Buyer falls to perform this Contract within the time
20 spedified, including timely payment of all deposits, Seller may choose 1o retain and collect all deposits paid and agreed 1o be
270 pald as liquidated damages or to seek specific performance as per Paragraph 14; and Broker will, upon demand, receive 50%
271 of all deposits pald and agreed to be paid (to be split equally among Brokers) up to the full amount of the brokerage fee,

212 14. DISPUTE RESOLUTION: This Contrect will be consirued under Florida law. All controversies, claims, and other matters in
213 question arising out of or refating to this transaction or this Contract or lis bresch will be sattied as follows:

274 (@) Disputes conceming sntittement to deposits mads and agreed to be made: Buyer and Seller will have 30 daya
6 from the date conflicting demands are made to attempt to resolve the dispute through mediation. i that fails, Escrow Agent
178 will submit the disputs, if 80 required by Florida law, to Escrow Agent's choice of arbitration, a Florids court of the Florda
an Real Estate Commission. ('FREC"). Buyer and Seller will be bound by any resulting award, judgment or order. A broker's
278 obligation under Chapter 475, FS and the FREC rules to timely notify the FREC of an escrow dispute and timely resolve the
79 escrow dispute through mediation, arbitration, Interpieader, or an escrow disbursement order, if the broker 50 chooses,
20 applies only to brokers and does not apply to title companies, asttomeys or othar sscrow companies.

281 (b) All other disputes: Buyer and Seller will have 30 days from the date a dispute arises between them to attempt to
22 resolve the matier through mediation, falling which the parties will resoive the dispute through neutral binding arbitration  In
203 the counly where the Property is located. The arbitrator may not alter the Contract terms or award any remedy not provided
e for In this Contract. The award wili be based on the greater weight of the evidence and will stats findings of fact and the
a8 contractual authority on which it Is based. f the parties agree {0 use discovery, it will be in accordance with the Florida Rules
20 of Givil Procedure and the arbilrator will resolve all discovery-related diaputes. Any disputes with a real esiate licensee
o named in Paragraph 17 will be submitted to arbitration only If the licensae’s broker consents in writing to become a party to
288 the proceeding. This clause will survive closing.

209 (c) Mediation and Arbitration; Expenses: "Mediation® 1s a process In which parties attempt to resoive a dispute by
290 submitting it to an impartia) mediator who faciitates the resolution of the dispute but who is not empowered to Impose &
] settiemaent on the parties, Mediation will be in sccordance with the rules of the American Arbiiration Association ("AAA" or
22 other mediator agreed on by the parties. The parties will equally divide the mediation fee, If any. "Arbitration” Is a proceas In
m» which the parties resolve a dispute by a hearing before a neutral person who decides the matter and whose decision s
oM binding on the parties. Arbitration will be in accordance with the rules of the AAA or other arbitrator agreed on by the parties,
295 Each party to any arbitration will pay its own fees, costs and expenses, inciuding attomeys' fees, and will equally spiit the
29 amblirators’ fees and adminisirative fees of arbitration. in a civil action to enforce an arbitration award, the prevailing party to
07 the arbitration shall be entitied to recover from the nonprevalling party reasonable attorneys’ fees, costs and expenses.

288 Buyor(' 'X';H Jand Seller (_____ ) acknowledge recslpt of a copy of this page, which is Page 5 of 7 Pages.
VAC- Rarv, 4/07 © 2007 Floriie Associaion of Reaore®. Al rights reserved. 10 Alta Star Software.
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ESCROW AGENT AND BROKER

18. ESCROW AGENT: Buyer and Seller authorize Escrow Agent to receive, deposit and hold funds and other ltams In escrow
and, subjept to clearance, disburse them upon proper authorization and In accordance with Florida law and the lem?seof this
Contradt, indluding disbursing brokerage fees. The parties agree that Escrow Agent will not be liable to any person for
misdelivery of escrowed fems to Buyer or Sefler, unless the misdelivery is due to Escrow Agents witiful breach of this

Contract or gross negligenca. If Escrow Agent interpleads the Subject matter of the escrow, Escrow Agent will pay the fifin

9

fees and costs from the deposit and will recover reasonable attomeys' fees and costs o be pald from the escrowsd fu
equivalent and charged and awarded as court costs in favor of the prevailing party. All claims agains! Escrow Agent m é’.f

arblirated, so long as Escrow Agent consants to asbitrate.

18. PROFESSIONAL ADVICE; BROKER LIABILITY: Broker advises Buyer and Seller {o verify all facts and representations
that are impartant to them and to conautt an appropriate professional for legal advice (for example, interpreting contracts
datermining the effect of laws on the Property and transaction, status of titls, foreign Investor reporting requirements, the effect
of property lying partlally or totally seaward of the Coastal Construction Control Uine. etc.) and for tax, property condition
environmental and other speciallzed advice. Buyer acknowledges that Broker does not reside In the Property and that at;
representations (oral, written or otherwise) by Broker are based on Seller representations or public records. Buyer agress to
rely solely on Seller, professional Inspectors and governmental agenclos for verification of the Property condition and
facts that materiaily affect Property value. Buyer and Soller reapectively will pay all costs and expenses, including

reasonable attomeys’ fees ot all levels, incured by Broker and Brokers officers, direciors, agenis and employees |
connection with or arising from Buyer's or Seller's misstatement or failure to parform contractual obfigations. Buyer and Selle

n
r

hoid harmiess and releass Broker and Broker's officers, directors, agents and employees from all llabiilty for loss or damage

based on (1) Buyer's or Seller's misstatement or failure to perform contraciual obligations; (2) Broker's perfoimance, at

Buyer's and/or 8eller's request, of any task beyond the scope of services regulated by Chapler 475, F.S., as amended,

induding Broker's referral, recommendation or retention of any vendor; (3) products or services provided by any vendor; and
(4) expenses Incurred by any vendor, Buyer and Ssller each assume full responsibility for selecting and compensating the|

Ir

respactive vendors. This paragraph will not relieve Broker of statuory obligations. For purposes of this paragraph, Broker will

be treated as a party to this Contract. This paragraph will survive closing.

17. BROKERS: The licensee(s) and broksrage(s) namead below are collectively referred to as "Broker.” Instruction to Closing

Agent: Seller and Buyer direct closing agent to disburse at closing the full amount of the brokerage fees as specified i

n

separale brokerage agresments with the parties and cooperative agreements between the brokers, except {0 the extert Broker
has relained such fees from the escrowed funds. In the absence of such brokerage agreements, closing agent will disburse
brokerage fees as indicated below. Thia paragraph will not be used to modify any MLS or other offer of compensation made by

Selior or listing broker (o coopersting brokers.

Luane Watson YWataon Commercial Real Estate, Inc,
Selfing Seles Assoclale/License No. Sadting FimvBrokerage Fee: ($ or % of Purchase Prics) & 76
Uisting Seles Associate/License No. Usting FirmvBrokerage Fee: (3 or % of Purchase Price)
ADDITIONAL TERMS
18. ADDITIONAL. TERMS:
SEE ADDENDUM
~
Buyer{ .1 J{( J and Sefler ( } acknowledge recelpt of a copy of this page, which Is Page 6 of 7 Pages.
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This is Intended to be a legally binding contract H not fully understood, seok the advice of an attomey prior to slgning.
OFFER AND ACCEPTANCE

(Chock if applicable: a Buyer recelved a written real proparty disclosure statement from Seller before making this Offer.)
Buyer offers to purchasa the Property on the above terms and conditions. Unless this Contract is signed by Seller and a copy
delivered to Buysr nio later than O am0O pm.on this
offer will be revoked and Buyer's deposit refunded subject to clearance of funds.

COUNTER OFFER / REJECTION
O Selier counters Buyer's offer (to accept the counter offer, Buyer must sign or Initial the counter offered tenms and deiiver

& copy of the acceptance 1o Seller. Unless otherwise stated, the time for acceptancs of any counteroffers shall be 2 days from
tha date the counter is delivered. (] Seller rejects Buyer's offer.

DPKY Development Company, LLC, or assigns

-y r / 4’ . 1
Date: _ = ¢ Jir Buyer: T .
' Print name: A drn A Ty e
Date: Buyer:
Phone: Print namae:
Fax Address:
Emalt;
Date: g'” /g 'M/% Seller: //L//I//‘\._%M
4 Print name:”_william T. Taylor. Trustes . —_ "
Date: Seller:
Phone: Print name:
Fax: Address:
Emall:
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L T E
OF THE HIDDEN CREEK LAND TRUST AGREEMENT
DATED JANUARY 135, 2004
AND DPKY DEVELOPMENT COMPANY, LLC

The parties further agree as follows:

I The Second Deposit shall be deposited in a trust or escrow account of Escrow Agent, to be
held in escrow and credited to the Purchase Price, payable on November 30, 2014, or within
three (3) business days after the due date of the Small and Medium County RFA (“the RFA™)
provided that Buyer submits the RFA. If Buyer does not submit the RFA for any reason
whatsoever, then a Second Deposit shall not be paid and this Contract shall be terminated
not later than November 30, 2014, and shall have no force or effect on either party and the
Initial Deposit shall be returned to the Buyer. 1f Buyer does submit the RFA, then the Initial
Deposit and Second Deposit shall be held in Escrow until FHFC’s Review Board Meeting
for the RFA. If Buyer’'s RFA is recommended for Board Approval, then the Initial Deposit
and the Second Deposit shall thereupon become non-refundable unless Seller defaults, If
Buyer's RFA is submitted but is not recommended for Board Approval, then this Contract
shall be terminated with no force or effect on either party and Five Thousand ($5,000.00)
Dollars shall be immediately released to the Seller, and the remaining funds held in Escrow

shall be released to the Buyer.

2. The Closing shall take place at a time and place as the parties mutually agree, on the earljer
of May 1, 2015, or within ninety (90) days after the date that the FHFC Board approves final
ranking and allocation of Low Income Housing Tax Credits of Buyer’s Small/Medium RFA
Application. Upon request from Buyer, Seller will grant up to two thirty (30) day Closing
Date extensions upon receipt of an eamed extension fee of Five Thousand ($5,000.00)
Dollars for each extension which shall be paid directly to the Seller, shall be nonrefundable
for any reason, and shall not be credited to the Purchase Price. Possession shall be delivered

at Closing.

3. Buyer shall timely provide Seller written proof of submittal of the RFA.

4. The obligations of Buyer to close this transaction and to complete the purchase and pay the
purchase price are subject, without limitation, to satisfaction of the following contingencies
on or before November 30, 2014 (The Inspection Period): (I) Buyer or Buyer's agent’s
physical inspection and approval of the site, (ii) Written verification of all required approvals
by all appropriate governmental agencies, including planning, zoning, building, city council
and any other required agency for Buyer’s intended purpose which is multifamily family
development; (iii) A satisfactory Phase I Environmental Report provided by Buyerat Buyer’s
expense; (iv) Floor Zone Determination; (v) West Land Survey; (vi) A satisfactory market
study to be provided by Buyerat Buyer's expense; and (vi) any and all other documentation,
forms, exhibits and other information required for the satisfactory completion of the
Small/Medium County RFA. In the event all contingencies are not met, and Buyer gives
written notice of termination within the Inspection Period, the Deposit shall be returned. If
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Buyer does not give written notice of termination within the Inspection Period, all
contingencies shall be deemed deleted.

In the event Buyer terminates this Agreement, Buyer shall deliver to Seller copies of all
surveys, reports, studies, test results, and other materials obtained by Buyer in its
investigation of the Property except for any market studies, appraisals, financial information
or other confidential information obtained by Buyer.

Covenants Pending Closing: From the Effective Date until the Closing, Seller agrees as
follows:

A,

Seller shall advise Buyer in writing of any material changes known to the Seller to
information provided and representations and warranties made to Buyer pursuant to
the terms and conditions of this Contract.

Seller shall not make application for any building permits or zoning variances from
any governmental authority with respect to the Property without Buyer's prior
writte3n consent on this parcel only.

Subject 1o the indemnity clause in the Contract, Seller shall allow Buyer to enter the
Property and to inspect or cause to be inspected the condition of the Property, at any
time or times from the Effective Date to and including the Closing, such inspections
to be made during reasonable hours.

Seller will not incur any new lease or obligation or enter into or alter, amend, or
modify any lease, contract or commitment relating to the Property without Buyer’s
prior written consent.

Seller represents and hereby warrants to Buyer that as of the Effective Date:

A'

To the best of Seller's knowledge, there is no litigation at law, in equity or in
proceedings before any commission or other administrative authority, or any
governmental investigation, pending or, to the knowledge of Seller, threatened
against or affecting the Property or Seller’s interest in the Property.

Seller is not aware of any rezoning or condemnation proceedings or contemplated
rezoning or condemnation proceedings affecting all or any part of the Property or any
property adjacent to the Property.

Seller is not aware of any actual or threatened real estate tax increase or any actual
or threatened special assessment affecting the Property.

Seller is a duly organized corporation, validly existing and in good standing under the
Jaws of the State of Florida; Seller has full right, title, authority and capacity to
execute and perform this Contract and to consummate all of the transactions
contemplated herein, and the individual of the Seller who executes and delivers this
Contract and all documents to be delivered to Buyer hereunder is and shall be duly
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authorized to do so.

E. All items of personal property included within the Property being transferred in this
sale are owned free and clear of all liens or claims of any nature and kind whatsoever,
except as stated on preliminary title report. There is no personal property.

F. No representation or warranty by Seller in this Contract, and no statement or
certificate furnished or to be furnished by Seller pursuant hereto or in connection
with the transaction contemplated hereby, contains or will contain any untrue
statement of material fact, or omits or will omit to state a material fact necessary to
make the statements contained therein no misleading.

G. Scller covenants that all of Seller’s representations contained in this Contract shal]
remain true as of the date of Closing.

8. Documentary Stamp tax on the deed shall be equally bomne by the parties.
9. The provisions hereof shall prevail over any inconsistent provisions of the Contract.

In witness whereof, the parties have set their hands and seals below,

[ P2

WILLIAM T. TAYLOR, Trustee
Dated: % / Z — ,2014

DPKY DEVELOPMENT COMPANY, LLC

S
By: LR
As its _ '

Dated: b C , 2014
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12. ASSIGNABILITY; PERSONS BOUND: Buyer may wet assign this Contra
"Buyer”, "Sellsr’, and “Broker’ may be singular or plural. This Contract ia
pergonal representatives and assalgns (if permitted) of Buyer, Seller and Broke





