BEFORE THE STATE OF FLORIDA
FLORIDA HOUSING FINANCE CORPORATION

TIMSHEL WALTON HOUSING, LLC,
FHFC Case No.: 2021-010BP

Petitioner, RFA 2020-201
Application No 2021-093C

VS.
RECEIVED
LDy
FLORIDA HOUSING FINANCE
CORPORATION, FEB 8 2021 12:12 PM

Respondent.

o
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/ FLORIDA HOUSING
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FORMAL WRITTEN PROTEST AND
PETITION FOR ADMINISTRATIVE HEARING

Petitioner, Timshel Walton Housing, LLC, (“Timshel”), pursuant to section 120.57(3),
Florida Statutes (“F.S.”), and Rules 28-110 and 67-60, Florida Administrative Code (“FAC”)
hereby files this Formal Written Protest and Petition for Administrative Hearing regarding the
review, ranking, scoring and eligibility decisions of Respondent, FLORIDA HOUSING FINANCE
CORPORATION (“Florida Housing”) in awarding funding pursuant to Request for Application
2020-201 Housing Credit Financing for Affordable Housing Developments Located in Medium
and Small Counties (the “RFA”). In support of this challenge Timshel provide as follows:

1. Timshel is a Florida limited liability company in the business of providing affordable
housing. For purposes of this proceeding Timshel is located at 310 South Dillard Street, Suite 135,
Winter Garden, Florida 34787.

2. Florida Housing 1s the allocating agency for the State of Florida that was granted the
authority to issue the RFA for the purpose of incentivizing construction, redevelopment,
rehabilitation or preservation of much needed affordable housing. Florida Housing's address is 227

North Bronough Street, Suite 5000, Tallahassee, Florida 32301.
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3. On August 26, 2020, Florida Housing issued the RFA which offered funding as
follows:

SECTION ONE
INTRODUCTION

This Request for Applications (RFA) is open to Applicants proposing the
development of affordable, multifamily housing located in the Medium and
Small Counties listed in Section Four A.5.a. of the RFA.

Under this RFA, Florida Housing Finance Corporation (the Corporation)
expects to have (i) up to an estimated $15,275,810 of Housing Credits
available for award to proposed Developments that are located in Medium
Counties and (ii) up to an estimated $1,453,730 of Housing Credits available
for award to proposed Developments that are located in Small Counties.

4, Through the issuance of the RFA, Florida Housing sought to solicit proposals from
qualified applicants that would agree to provide affordable housing consistent with the terms and
conditions of the RFA, applicable laws, rules, and regulations.

5. On November 5, 2020, Timshel submitted its application in response to the RFA.
Timshel submitted its Application requesting $1,400,000 in tax credits to construct a 80 unit
complex in DeFuniak Springs, Walton County, Florida, named Harmony at DeFuniak Springs.
Florida Housing received 84 Applications in response to the RFA.

6. On January 12, 2021, the designated Review Committee met and considered the
Applications submitted in response to the RFA. At the meeting the Review Committee orally listed
and manually input the scores for each section of the Application and ultimately made a
recommendation to the Florida Housing Board of Directors for their consideration. The Review

Committee consisted of Florida Housing staff. During the meeting, the Review Committee found

Timshel’s Application to be eligible but not recommended for funding.
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7. On January 22, 2021, the Board accepted and approved the Review Committee’s
ranking and funding recommendation. On January 27, 2021, Timshel timely filed its Notice of
Intent to Protest. (See Attachment A)

8. As an Applicant seeking funding through the RFA, Timshel is substantially affected
by Florida Housing’s review, scoring, ranking and eligibility determination. The results of this
proceeding effects Timshel’s ability to obtain the requested funding through the RFA and could
affect the ranking of other applications.

9. As the owner and developer of a project seeking funding through the RFA, Timshel
is substantially affected by the review, scoring, and ranking of the responses to the RFA. The
results of this proceeding as well as others that may be filed affects Timshel’s ability to obtain
funding through the RFA. Consistent with the primary mission and goal of the RFA, Timshel seeks
to provide much needed affordable housing in Walton County. Without the funds provided by the
RFA, Timshel will be unable to provide this much needed housing. Accordingly, Timshel’s
substantial interests are affected by the decisions made by Florida Housing.

10.  This Formal Written Protest is being timely filed and Florida Housing has waived
the bid protest bond requirement for the RFA. In this action Timshel challenges the eligibility
determination made by Florida Housing as it relates to Application #2021-136C, Rosemary Place.
If successful in its challenge Timshel will move into the funding range.

11. Timshel challenges Rosemary Place’s Application as being ineligible for several
reasons. First, Rosemary Place has not provided acceptable information to demonstrate Site Control
of its Development site. Additionally Rosemary Place has not provided a complete and accurate
Principal Disclosure Form as required by the RFA.

12. Initially, as to the Site Control issue the RFA at Section Four(A)(7)(a) requires an

applicant to demonstrate Readiness to Proceed, including control of its Development Site. One of
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the ways an applicant can demonstrate Site Control is by providing an (“Eligible Contract”) and
assignment if necessary.

13.  In response to this requirement Rosemary Place submitted at Attachment 8 of its
Application a Purchase and Sale Agreement (“Agreement”). The Agreement between Kyle
McDorman (“Seller”) and RM FL XX Prime, LLC (“Purchaser” and “Applicant”) identifies the
land being purchased in Section 1 of the Agreement as follows:

(1) Land: The land used for the Project and further described on Exhibit A
attached hereto and made a part hereof, together with any and all right, title
and interest of Seller in and to any land lying in the bed of any street, road,
alley or avenue, open or proposed, in front of or adjoining such land, as
well as any riparian or water rights, any mineral rights, air rights, all rights
of way or use, servitudes, licenses, easements, tenements, hereditaments
and appurtenances now or hereafter belonging to or benefiting such land.

(See Attachment B)
14.  Exhibit A of the Agreement further describes the Land as follows:

That Thirteen (13.0) Acres situated in the City of Freeport, FL (District 2);
Section 10, Township 1S, Range 19, and which is part of Walton County,
FL Parcel 10-18-19-23000-009-0020 which is further described in the land
records of Walton County, FL as 210FT SQ FT IN THE SE/C OF THE
W1/2 OF THENE1/4 OF SW1/4 IN SEC 10-1S-19W, 204-184, 1204-279,
2660-2976, 3084-4417 and which is recorded in that Warranty Deed from
Grantor Aaron M and Rachel N Sloan Elkins to Grantee Kyle J.
McDorman which Warranty Deed is recorded in the land records of Walton
County, FL at Book 3084 and Page Number 4417. The Property is further
described and identified as the shaded area denoted with an X in the image
below.
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15.  Research indicates that Parcel Number 10-1S-19-23000-009-0020 identified in the
Legal Description is a 1 acre parcel to the southeast of the land that is denoted in the picture in
Exhibit A marked with an X. No part of the land denoted in the property marked with an X
corresponds with Parcel Number 10-1S-19-23000-009-0020 It appears that the legal description
provided with the Agreement is from the Warranty Deed and only references the 1 acre Parcel
Number 10-1S-19-23000-009-0020

16.  The Site Control Certification Form, signed by representatives of Rosemary Place,
states that the Applicant entity “has control of the Development site and all Scattered Sites, if

2

applicable.” As provided by the RFA control of the Development site means that as of the
Application Deadline the Applicant must establish one or more of the requirements that include the
terms set forth in Section Four A.7.a. of the RFA: Eligible Contract, Deed or Certificate of Title, or
Lease.

17.  The Agreement provided by Rosemary Place is not an “Eligible Contract” because

of the uncertainty of the land that is actually being purchased and what the Development Site
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actually under control is. Therefore the Rosemary Place Application should not be considered
eligible because adequate Site Control has not been demonstrated.

18.  In addition, because of the ambiguity of the defined Land in the Agreement, the
Address of the Development Site and the Development Location Point (“DLP”) provided in Exhibit
A of the Rosemary Place Application may be incorrect.

19.  Next, Rosemary Place failed to provide an acceptable Principal Disclosure Form. In
the Rosemary Place Application, Mr. Stewart Rutledge has signed as Managing Member of RM FL
XX Prime, LLC on several documents including:

The Applicant Certification and Acknowledgement Form

The Site Control Certification Form at Attachment 8

The Purchase and Sale Agreement at Attachment 8

The equity letter from CREA at Attachment 12

The debt letters from Churchill Stateside Group at Attachment 12

20.  On the Principal Disclosure Form for the Applicant entity the Managers and

Members of RM FL XX Prime, LLC are identified as :
e Manager — RM FL XX Prime Manager, LLC
e Non-Investor Member - RM FL XX Prime Manager, LLC
e Investor Member — Stewart W. Rutledge

(Attachment C)

21. The instructions of the Principal Disclosure Form state: “The menu options that
begin with “Investor” are reserved for the entity that is associated with providing the HC equity
(i.e., HC syndicator or HC investor), or the entity acting as a placeholder for application purposes.”
If Stewart Rutledge is manager of RM FL XX Prime, LLC he should have been disclosed on a
separate line under the First Principal Disclosure level as Manager. If Stewart Rutledge is a member

of RM FL XX Prime, LLC he should have been disclosed on a separate line under the First Principal

Disclosure level as a Non-Investor Member.
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22, Rosemary Place failed to disclose Stewart Rutledge as Manager of RM FL XX
Prime, LLC and accordingly the Principal Disclosure Form of the Applicant should be deemed
ineligible.

23. Timshel reserves the right to amend this Petition as necessary.

Material Issues in Dispute
a. Whether Florida Housing’s review and actions taken concerning the
Rosemary Place’s Application in response to the RFA was arbitrary or

capricious, clearly erroneous or contrary to competition.

b. Whether the review of the Rose Place Application was inconsistent with the
RFA requirements statutes, rules and policies.

WHEREFORE, Timshel requests that a settlement meeting be scheduled and to the extent
no settlement is reached a hearing scheduled and ultimately the entry of a Recommended and Final
Order determining that Florida Housing's review and scoring of applications was contrary to the
RFA specifications and to Florida Housing's governing statutes, rules and policies to such an extent
as to be arbitrary, capricious, contrary to competition, and clearly erroneous recommending an award
of funding to Timshel.

Respectfully submitted,

CARLTON, FIELDS

/s/ Michael P. Donaldson

MICHAEL P. DONALDSON

Florida Bar No. 0802761

Post Office Drawer 190

215 S. Monroe St., Suite 500
Tallahassee, Florida 32302
Telephone:  850/224-1585
Facsimile: 850/222-0398

Email: mdonaldson@carltonfields.com

Counsel for Timshel Walton Housing, LLC
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that the foregoing Formal Written Protest and Petition for
Administrative Hearing was filed by e-mail with Ana McGlamory, Corporation Clerk, at

(CorporationClerk(@floridahousing.org), and a copy via email to Hugh Brown, General Counsel,

at (Hugh.brown(@floridahousing.org), both with the Florida Housing Finance Corporation, 227

North Bronough Street, Suite 5000, Tallahassee, FL 32301, this 8th day of February 2021.

/s/ Michael P. Donaldson
MICHAEL P. DONALDSON
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Attachment

ATTACHMENT B
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FLORIDA HOUSING FINANCE CORPORATION
Site Control Ceriification Form

As of the Application Deadline for this RFA, the Applicant entity RMFL AX Frime, LLC

has control of the Development stie and all Scattered Sites. if apphicable. Control of ihe site
means thal by Application Deadlite the Applicant can establish one or more of the following
requiremients that include the terms set forth in Section Four A.7.a. of the RFA:

# Eligible Contract
¢ Deed or Certificaie of Title

o Tease

To be considered compleie, documents demonstrating that site control pursuant to the tenns set
forth in Section Four A 7.a. of the RFA are atiached.

Under the penalties of perjury pursuant 1o Seciion 92,525, I.S., and of material misrepresentation
pursiant o Section 420,.508(35). Fla. Starutes, aml Fla. Admin. Code Section 67-21 003(6)
and/or 67-48.004(2), 1 declate and cerlify that 1 have read the foregoing and thal the information
is trie, correct and compleie.

@ Stewar! Rutledge

ngﬂa -:mzx:-d Prncipal Representative  Name (lyped or printed)

Managing Member
Title {typed or printed)

Thie Dorm zause be sigmed by b Auibarized Prncipal Represoiatoee wisted o Exhibr A

[Form ey, DR-28)
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (ilus “Aureement™) is made and entered
into effective on the date that the last of Seller and Purchaser signs this Agreement (the “Elfeclive
Date™), by and between Kyle MeDorman, (“Scller™), and RM FL XX PRIME, LLLC, its sucecssors and
assigns (“Purchaser™).

RECITALS:
WIIEREAS, Scller is the owner of the Property (as defined herein); and

WHEREAS, Seller agrees to sell, and Purchascr agrees Lo purchase, the Property (as
defined hereind upon the tenns and conditions herein set forth.

MOW THEREFORE, in consideratiom of the premisces, the mutaal covenants and
agreements set forth herein and for other good and valuable consideration, the receipt, adeguacy,
and sufficiency of which arc hereby acknowledged, the parties hereto, intending to be lepally
bound hereby, agree (0 amend the Agreement ay follows:

1. Certain Detinitions. When used in this Agreemnent, the Tollowing terms shall have the
respective meanings ag sot forth opposite cach such term:

{a) Applicativn: Shall meman an application to the State Credit Ageney [or an allocalion
Tax Credits funds under the 2020 application round for financing the development of the Project
which is duc by the Application Deadline.

(b} Applicativn Deadline: Shall mean November 3, 2020 or such luler date published
by the State Credit Agency for an Application.

{c) Award Date: Shall mecan the date on which the State Credit Agency officially
announees a final award of Tax Crediis [or the Project.

(d) Closing: 5Shall have the meaning set forth in Scetion 7 of this Agreement,
{e) Closing Date: Shall have the meaning sel forth in Section 7 of this Apreement.

(1 Deed: Shall have the meanmy set forth in Section 7ia) of this Agrcement.

{z)  DucDiligence Investigations: Shall have the meaning sel forth in Section 4 of this
Agregment,

(h) Due Diligence Peried: Shall have the meaning set forth i Scolion 4 of this
Agresmert.

(i) Earnest Money Deposits: Shall have Lhe meanming set forth in Section 3(a) of this
Agrecrenl.
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) Escrow Agent: The law firm of Dunlap & Shipman, A, 2063 Sooth County
Highway 395, Sunta Rosa Beach, Florida 32459; telephone (850} 231-3315: cmail
ashleyi@dunlapshipman.com,

(k) Improvements: All buildings, fixtures, struclures, parking areas, landscaping and
other improvements located in or on the Land as of the Effective Date, including all replacements
or additions thereto between the Effective Date and the Closing Daic.

] Land: The lund used for Lhe Project and further described on Exhibit A attached
hereto and made a part herzof, together with any and all right, title and interest of Scller in and 1o
any land lving m the bed of any streel, tead, alley or avenue, open or proposed, in front of or
adjoining such land, as well as any riparian or water rights, any mincral rights, air rights, all righws
of way or usc, servitudes, leenscs, cascments, tencments, heredilanents and appurlenances now
or herealler belongimg to or beneliling such land.

{m}  Laws: Al laws, statates, codes, acts, ordinances, orders, judmnents, decrees,

injunctions, rules, regulations, dircetions, and requircments of all govemmental authorities having
jurisdiction over the Property or the use or operation thereof,

3); Permitted Fxeceptions: (i) General real eatate taxes and special asscssments related
to the period atter the Closing Date wluch are a lien but are not yot due and payable at the Closing
Dale; (i) easements, covenanls, conditions, reservalions and restrictions of record as disclosed in the
Title Commitment, unless objected to by Purchaser prior to Closing; and (iii) any martcrs disclosed
by the Survey, unless objccted o by Purchaser prior to Closing.

{0} Permitted ‘Termination. Shall have the meaning set torth in Section 6 of this
Agreement,

{p} Planned Use: The developrment and construction of the Property as set forth in the
Apphcation.

{q}  Project: Shall mean that certain mmlti-family development ag sel [forth in Lhe
Application and to be construeted in accordance with the Purchaser™s plans and specitications on
the Land, together with all related utilities, roads and other off-site improvements, if any, along,
with the Land.

{r) Propercy: Collechively, the Land and the lmprovernents.

(%) Property Agreements: All service contracts, equipment feases and any lease with
respect to the Property to which Seller or Seller’s agent is a party.

{0 Purchase Price: 5hall have the meaning set forth tn Section 3 of this Agreement.

(u)  Slade Credit Agency: Shall mean the Flonda Housing Finance Agency.,

(v} Burvey: A survey of the [and preparcd by a survevor duly Hecnsed in the
jurisdiction in which the Land is localed and certilicd o Purchaser and the Title Company as (i)
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having been prepared in accordance with ALTA/NSPS Mmimum Standard Detait Requircents
(2016) and (ii) otherwise mecting the requirements of Turchaser, its lender(s) and nveslor(s).

(w)  Tille Commitment: A commitment tor an ALTA Tille Tnsurance Policy for the
Property issued by the Title Company in in amounl salisfactory to Purchaser.

(%) Title Company: ‘I'ha law firm of Dunlap & Shipman, P.A, 2063 South County
Highway 395, Hanta Rosa DBeach, Florida 32459; lelephone (850 231-3315; cmail
ashlev@dunlapshipman.com, as agent for Firsi Amencan Title insurance Company.

(%) Title Palicy: Shall have the meaning set forth in Scetion 7 ol this Agreement,

2, Agreement to Purchase and Sell. Upon the lerms and subject to the conditions sct [orih
i this Apreement, Seller agrees to sell and convey to Purchaser at the Closing, and Turchaser
agrees to purchase and take from Seller at the Closing, all ol Scller’s right, title, estate and interest
in and to the Property.

3. . Consideralion and Payment. In exchange for fze simple title to the Property, Purchaser
agrees to pay to Seller the sum of One Million Three Hundred Thousand Dollars and Zero
Cents {$1,300,000.00% (the “Purchase Price™), payable as follows:

(a) Earnesi Money: Purchaser shall deliver carncst money deposits to the Escrow
Agent {collectively the “Harnest Money Deposits™) as set forlh in Exhibit B,

(b) Entitlement to Earnest Maney Deposits. Subject to the Larnest Moncy Schedule
dllached hereto as Exhibil B:

(i) Purchaser shall be entitled to the refunduble portion of the Harncst Moncy
Neposits in any of the following circumstances: (A) in the event of any Permitted Termination (as
defined in Scetion 6(al). (B} in the event that all of the Closing Conditions have nid heen meat or
waived in writing by Purchaser prior to the Closing Date; (C) in the event of any breach of this
Agrcement by Seller; or (D) as may olherwise be specifically set forth in this Apreement. In the
evenl ol any ol the foregoing all refundable partions of Larnest Money Deposits held in escrow by
Escrow Agent shall be retunded to Purchascr according to the procedures set forth in ihis
Agrccmcnt,

(i) Seller shall be entitled (2.} to the nonrcfundable portions of the Eamest
Maoney Deposits according to the Farnest Mancy Schedule set [orth in Exhibit B attached hereto,
and (b.) o all other Eamest Money Deposits, provided the Closing Conditions have been satisfied
or expressly walved in writing: (A} at Clasing, which shall be crediled against the Purchase Price,
or (I3 if the event of a default by Purchascr which resulls in its failure to purchase the Property.

{c] Disbnrsement of Earnest Money. EBszcrow Apgent shall disburse the Eamest
Maney Deposits upon: i} Closing; ii) a subsequent written agreement of Purchaser and Seller; 1ii)
an order of @ court having jurisdiction over any dispule involving Lthe Earnest Money Deposits; or
v} the receipt ol wrillen notice [rom Purchaser that one of the conditions sct [orth m Section 3{b)}1)
have pcecwrred. [n addition, Escrow Agent may disburse the Eamest Money Deposits upon a
reasonable interpretation of the Aprecmient, provided thal Escrow Agent first gives all pattics
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[ilteen (15} days™ notice stating to whom and why the disburscment will be made. Any party may
nhject to the propesed disburscment by giving writien nolice of the same to Fscrow Agent wilhin
the fiftecn (15) day notice penod. Objections not timely madc in writing shall be deemed waived.
If Escrow Agent receives an objection and, after considering 11, decides Lo dishurse the Carnest
Money Dieposits as originally proposed, Escrow Agent may do so and send notice to the parties of
Escrow Apent’s aclion. 1f Escrow Agent decides to modily ils proposed dishursament, Bscrow
Agent shall first send a new fiftcen (13) day notice Lo the parties stating the rationale for the
imadification and to whom the disbursement will now be made,

{d)  Interpleader, If there is a dispute over the Eamest Money Depasits which the
parties cannot resolve after a reasonable period of time, and where Escrow Agent has a bona fide
yuestion ay o who is enlitled to the karnest Money Deposits, Escrow Agenl shall be entitled ta,
hut not ohligated to interplead the Earncst Money inlo a court of competent jurisdiction in Walion
County, Florida. Escrow Agent shall be reimbursed fer and may deduct from any funds
mierpleaded, ils costs and expenses, including reasonable allomey's fees actually incurred. The
prevailing defendant in the interpleader lawsuit shall he entitled to collect its attorney’s foes and
court costs atd ihw amount deducted by Eserow Agent from the non-prevailing defondant.

{e) Hold Harmless. All parties hercby agree o indemnify and hold Hscrow Agent
harmless from and against all claims, causcs of action, suits and damages arising out of or relatcd
to the perfonmance by Escrow Agent of its duties hereunder, except to the exient any such claims,
ciuses of action, suits and damages arise from or are ineurred as the result of the gross neglipence
or willful defanlt of Fscrow Agent. All parlics further covenant and agree not to sue Eserow Agent
for damages relating Lo any decision of Escrow Agent to dishurse Earncsl Money Deposits made
in accordance with the requirements of this Agreemeni.

it Balance of Purchase Price. The balunce of the Purchase Price, less the Farmest
Money Deposity, subjecl o the prorations and adjustments spocilically provided for in this
Agreement, shall be paid by the Purchaser at Closing via wire transfer o the 'itle Company..

4, Due Diligence.

() Due Diligence Period. For a period beginning on the Effcetive Date and ending on
ihe Award Date (the “Due Diligence Period”), Purchaser shall have the right to enter upon the
Property for the purpose of ingpecting the condition of the Property as well as the use and operalion
thereot and conducting 1is due diligence investigation to determine the suitability of the Property
[T Purchaser’s intended uses thereof (“Due Diligence Inviestigations™).

(i} The fghl w conducl Due Diligence Investigations mmcludes, but 15 nut
limiled to, the right to review any matters disclosed in the Title Commitment and Survey, the right
of Parchaser and Purchaser’s agents and representatives Lo enler upon any portion of the Property
to take measurcments, thake non-destruclive inspections, make boundary and topographical survey
maps, perfomm appradsals, conduct non-destructive geotechnical, cnvirommental, groundwater,
wetland and other studies required by Purchascr in its sule discrelion, to detenmine the adequacy
of utilitics serving the Propertly, zoning matters and compliance with Laws,
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{11) Purchuser hereby agrecs o prodecl, defend, indemnify and hold Seller
harmless trom and against any physical damage to property or injury to persons caused by
Purchascr or Purchasct’s apents as g result of Purchascr’s Due Diligenes Investipalions,

{iif}  Within ten (10} days afler the Effective Date, Seller shall deliver to
Purchaser the following items (cach to the extent in the posscssion of the Scller)y:

(A)  Any and all surveys, plats, site plans, topographical maps andfor
engineering reports, maps and/or studies related to the Property, its parent parcel
and/or neighboring/adjacent parcels;

(BY  Any and all information regarding the zoning of the Property:

(C)  Any and all environmental. geotcchnical, soil boring, land study,
welland andior [ood plain reports, tnaps and/or stadies related w the Praperty, ils
parent parcel and/or neighboring/adjacent parceals:

(D) Any and all market information, feasibility, demand, capture ratc,
traffic, economic, income and/vr special reporls andfor studies related to the
Property, its parent parcel and/or neighbaring/adjacent parcels;

{E} Any and all utility information (including without limitation
providers and average monthly unil costs) related (o the Property, 11s parent parcel
and/or neighboring/adjacent parcels;

{F) A copy of the Scller’s vesting deed for the Propeely, and

(G Any and all tle insurance policies and tille excepuon documents
for the Property and/or its parent parcel.

(ivy  Seller agrees to fully cooperate with Purchaser, in all rcasonable respeets
reluting Lo Purchaser's Application, wcluding, but not be limited w, signmyg any appbcations [or
approvals and/or permits, answering questionnaires, or ather actions; provided, Seller shall nat
assume any linancial responsibility theretor, and Purchaser shall indemnify Scllor against any
commitments made m the approval process.

f%) Purchaser shall notify the Seller in writing following the receipt of any final
delenminalion a8 to an award or allocation of Tax Credits for the Project from the State Credit
Agency.,

{b)  Title. Purchaser shall have the right to obtain a Title Commitment covering the
Properly along wilh legible and complete copics of all documents listed as cxceptions thercin.
Purchaser shall also have the right 1o canse the Survey 1o be prepared. al Purchaser’s expense, and
Se¢ller shall grant to Purchaser and its agents access to the Property to perform the Survey. So long
as Purchascr ordery the Title Commmitment and the Survey (it it intends ecly on the Survey) with
reasonable timeliness, Purchaser shall have unul fifleen (13) busimess days following the receipt
of the later of the Title Commitment or the Survey t review the Title Commitment and the Survey
and 1o give writlen nodice 1o Scller o such objections as Purchaser may have o any matters sl
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forth in Title Cominitment or Sourvey, If Purchaser delivers such writlen notice 1o Seller, then for
aperiod of fifteen (157 business days after recerving the written notice of objection from Purchascr,
Seller shall have the right to have such matters cuved at Scller’s expense, cithor by (i) the removal
ol such exeeptions, (11) the procurement of title insurance endorsements, or (i1} other resolution
reasonably satisfactory to Purchaser providing coverage against loss or damagc as a result of such
cxecpizons, I Scller does not, or 15 unwilling to, cure the matiers sel forth in Purchaser’s ohjection
letter to Purchaser’s satisfaction within such [ifieen {15) buginess day period, Purchaser shall have
ten {(10) days to elect, in its sole discretion (to be exercised by written notice from Purchaser 1o
seller), o terminaie this Agreement. I Purchaser umely lemminates, then neither party shall
thereafler have any further rights, duties, liabilities or obligations under this Agreement cxecpt as
cxpressly sct forth hercin and the then-refundable portion of the Eamest Money Deposils, as
deseribed in Exhibit B attached hereto, shall be returmed to T'archaser,

{] Right to Terminate. By written notice to Scller on or before the cxpiration of the
Due Dnligence Penod, Purchaser may clect noi 1o proceed with the purchase of the Property,
Purchaser may make such election in its sole discretion for any reason.

A Representations and YWarranties.

{a) Seller. Scller reprosciols, wartanls and covenanis 10 Purchaser and the Title
Company, as of the Effective Date {with such representations and warranties to be re-made as ol
Closing) that:

(i} Seller has the right, pover and authordly b onter mie this Adgresment and to
sell the Property in accordance with the terms hereof, and Seller has grantad no option to any other
porsen or chtity to purchasc the Property. The undorsigned porsen cxccuting this Agreement,
whother mdividually or on behall ol an eniity, 15 duly authorized to do so. This Agreement and the
conswmmation of the transaction hereunder have been duly and validly authorized by all ncecssary
partnership, corporate or limited liability comparny by, or on behalf of, Scller.

(i1} To the best of Seller's knowledge, ihe Property complies with, conforms to
and obeys all Laws existing on the date of Closing of all governmental authoritics or agencics
having jurisdiction over the Property, and any reguirement contained in any hazard msurance
policy covenng ihe Property or bowrd of fire underwnlers or other body exercising zimilar
functions which are applicable to the P'roperty or o any part thereof or which are applicable to the
use or manner of use, occupancy, possession or operation of the Proparty,

(ii1)  To the best of Scller’s actual knowledge, hut without additional inguiry,
neither the Property nor any portion thereof violates any zoning, building, fire, health, polluiion,
subdivision, cnvironinental protcclion or waste disposal ordinance, code, law or vegulation or any
reguirernent contamed i any hazard msurance policy covering the Property; and Seller shall give
prompt notice to Purchaser of any such violation which shall be received by Scller prior to Closing.

{ivi  Scller has not received notice of and has no knowledge of any suits,
Judgments, or violations relating o or al the Properly of any zoning, building, fire, health,
pallation, environmental protection, or waste disposal ordinance, code, law or regulalion which
has not been herctotore corrceted, that there is no suit or judgmenl presently pending or, W the
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best knowledge and beliel of Seller, threatened which would create a licn upon the Property in the
hands of Purchaser after Clasing; and Seller shall give prompi nolice to TPurchaser of 2ny such suit
ot judgment tiled, entered or threatened prior to Closing.

{v) Sefler has no knowledge of pending, threatened or contemplated eminent
domain proceedings affecling the Property or any parl thereof: and Seller shall give prompt notice
1o Purchaser ol any such proceedings which occur or are threatened, and of which Scller 15 aware,
prior to Closing,

{vi}  Scllet has nol received notice ol and has no actual knowledge of pending or
conemplated changes in the present status of zoning of the Property, and Scller shall give prompt
notice to Purchaser of any such proposcd changes of which Seller is aware prior to the Closing,

{vii} The Seller is not involved in any bankmiptey, reorganization or insolvency
proceeding.

(viif) All raxes, asscssmwnls, waler charges and sewer charges affecting the
Properly or any part thereol due and pavable at the time of the Closing shall have been, or will be
at Closing, paid in full. All current special assessments which are or will become a lien known to
the Seller at the time of Clusing on the Property shall also have been paid and discharged al Closing
{(In pro rala sharcs between Seller and Purchaser), whether or not pavable in installments.

(ix)  All service contracts, it any, (excepl those speeifically approved by
Purchaser which shall be assigned (o Purchaser al Closing) shall be terminated and paid in full as
i the Closing Date.

(x) The Property is or will be ar Closing, subdivided as an independent and
conveyable parcel in accordance with all applicable rules, regulations, zoning and ordinances,

{x1)  The Preperty has or will have prior to Closing, a unique 1ax parcel number
separale from other properly owned by Seller.

{xii) The Properly has or will have, within sixty (60 days atter Closing,
vehicular and pedesttian access for construction purposes to a public right-ol-way and have public
access roads. This pablic right-of-way includes but is not limited to any and all easements which
shall run with the land for porpeluily,

(x111} Haeardous Materials. To the best of Seller's knowledes, bul without
additional inquiry or investigation: {i) the Property has not in the past been used and is not presently
being used for the handling, storage, manulacturmyg, refining, transporiation or disposal of "loxic
malerial”, "hazardous substances" or "hazardous waste™; (ii) there has not been imd is not presently
leeching or drainage of waste materials or hazardous substances imnlo the groundwater beneath or
adjacent to the Property; (1il) no bunicd, sermburied or otherwise placed tanks, storare vesscls,
drums, or conlainers of @any kind located on the Property used for the storage of hazardous waste,
hazardous substances or toxic material: (iv) there no asbestos contaimng materials located on the
Property; (¥) no consiruction matenial used in any improvements located at the Properly conlains
any substance or malenal presently known to be a hazardous substance or loxie material; {vi)
Seller has not disposed upon the Property any hazardous subslances on or below the swiface ot the

-1
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Property or within two thousand (2,000) feet ol the boundary thercol meluding, without limitation,
contamination of the soil, subsail or groundwater; and (vii) the Property is not in violation of any
law, tule or rogulation of any government cotity having jurisdiction thercof or which exposcs
Purchaser to liability to third parties. The tenms "hazardous waste", "hazardous substances" and
toxic material” inclode, without limitation. any flammable cxplosives, radicactive materials,
hazardous materials, hazardous wasles, hazardous or Woxde substances ar telated maderials defined
in the Comprehensive Envirnnmental Response Compensation, and Liability Act of 1980, as
amended (42 U.S5.C. Scet. 960 ot seq.), the Hazardous Materials Transportation Act, as amended
{42 U.5.C. Sect. 1801 et seq.), the Resource Conservation and Recovery Act, as amended (42
U.5.C. Scct 9601 et seq.), the regulations adopted and publications promulgated pursuant to the
loregoing and any other federal, state or local covironmental law, ordinance, rule or regulation.
Furthermore, S¢ller has not received a surmmons, citation, directive, Ietter or other communication,
wolten or orul, [fom any povernmental authority as to any of the above environmental concerns,

(AYy  Without imiting the other provisions of this Agreement, Seller shall
cooperate, at no cost to Seller, with Purchaser's investigation of matters relating to the
{uregoiny provisions of this Section and provide access to and copies of all data andfor
documents in Seller’s or Seller’s agent’s possession dealing with potentially hazardous
materials used at the Property and any disposal practices followed. Seller agrees that
Purchaser may make mguines of govornmenial agencics regarding such mallers, withoul
liability to Purchaser for the outcome of such discussions.

(xiv) Seller has provided Purchaser true and compiete copies of all survevs,
appraisals, engineering reporis and other related documentation in the possession of the Scller and
all amounts due for the services performed for the same have been paid in full.

(xv}y While this Agreement is in effect, Seller shall not execute any deeds,
easements, nghls-ol-way allccling (the Propetty or subjcet the Properly Lo any addilional covenant,
easgment, restriction or encumbrance without Purchaser’s prior consent.

{h) Purchaser. Purchaser represents and warrants to Seller as of the Fffective Date
{(which such representations and warranties o be re-made as ol Closing) that:

(i) Purchaser has the capacily and authonty to execute this Apresment and
perform the ohligations of Purchaser under this Agreement. The undersigned person executing
this Agreemeni, whether individually or on behall’ of an entity, is duly authorized to do so. This
Agreement and the conswmmation of the transuciion hereunder have been duly and validly
authorized by all necessary partnership, corporate or limited liability company by, or on behalf of,
Purchaser. All action pecessary 1o authonze the cxeeution, delivery and performance of this
Agreement by Purchaser has been taken and such action has not been rescinded or modified.

{iiy  Purchaser is not subject to any judgment or decree of a court of competent

Jurisdiction or governmental apency that would Hindt o restrict Purchaser’s tightl (o coler inte and
carry out this Agreement,
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{iz)  WNelther the cicewlion ol this Agrecment nor the comswnmation of the
transactions contemplated herein will constitute a breach under any contract or agreement to which
Purchaser is a party or by which Purchaser is bound or affzetcd.

Further, Purchaser acknowledges and agrees that there is a tenant ocoupying the huilding located
at 153416 1 [wy, 331 Business, Freeport, Florida, which is part of the Property, and that Scller will
provide sixty (607 days’ nonee 1o vacats to the tenant when Scller, in0ils sole diseretion, determines
such notice is necessary to make the Property available for Purchaser’s use,

And Purchaser further acknowledses and agrees that utilitics for the Property, including withoul
lirmitation, water, scwer, cleemnicity, amd utility service, will not be avalable at the time of Closing
but will be constructed after Closing.

(ch Continued Accuracy of Representations and Warranties. The malters set [orth
n Seclton S5(a) and 5(b} constitute representations and warranties by Seller and Parchaser which
are now, and shall at the Closing, be true and correct. The continued accuracy in all matcrial
respects of such representations and warrantics is a condition precedent Lo the other party’™s
obligation w close. TC during the period between Lhe Effective ate and the Closing Date, Seiler
learns of, or has a reason to belicve that any of its representations and watrrantics may coase w be
lruc m any adverse respeel, Scller shall gmive prompl wnlien notce (0o Puarchaser {the “Seller
Natice™). In the event that (i} Seller delivers the Seller Notice, ar (i) Purchaser otherwise becomes
aware that any such representation or warranty has ceased to be trie in any adverse respoel prior
{0 Closing, Purchaser shall have (en (10} davs after recerving such noltce or gaining awareness of
such information, to tevminate this Agreement, in which event the refundable portion of the Farnest
Moncy Deposits as deseribed in Exhibit B attached herclo shall be retumed o Purchaser, and no
parly shall have any [urther nights, duties, obligations or liabilities under this Agreement except as
specially set forth herein. Purchaser shall exercise the foregoing election by written notice to Seller
within tcn {10y days following the receipt of Scller’s Notice o becoming aware of such
information. Seller’s and Purchaser’s reprosentations sand warranlies shall survive the Closing, and
the party making such representation or warranty shall not be deemed to have waived any such
represcntation or warranty unless that party cxccutes an cxpress, written waiver.

6. Condilions to Closing.

{a)  Nohwithstanding anything to the contrary, all of Purchaser™s obligations under this
Agrcement, including without limitation to acquire the Proporty and pay the Purchasc Price, are
subject W the [ullillment of cach of the [ollowmp conditons at or prior L the Closing Date, or the
express written waiver therenf by Purchaser (the “Clasing Conditions™).

fi} Scller shall have performed in all matenal respectls tls obligalions contained
1 Lthis Apreement reguired (o be performed on or prior & the Closing Date.

{(iiy  Thelitle Company is obligated to and will in tact issue to Purchascr and its
lender(s) the Title Policy in accordance with the provisions of Scetion 7 hercol

(1)  Each and every represcmalion and wartanty made by Seller in this
Agreement shall be true and correct in every material respect.
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(iv}  The Property is zoned as required for the Purchaser’s desired use of the
FProperty.

(v} Seller and/or Purchaser shall have received alt necessary permitting and
other approvals for Purchaser’s desired use of the Property, Scller und Purchaser will fully
coopetale W oblain all necessary permilting and other approvals. Seller will bear no expense
associated with permitting or other approvals,

(vi}  Purchaser shall have reecived all sther Onancing suMcient Tor Purchaser’s
desired development and use of the Property.

Seller shall fully cooperate with Purchaser in accomplishing the forcgomg. 11 any condition
specilicd n this Scetion 6(a) 15 not Gmety satisled or waived in writing by Purchaszer, Purchaser
shall have the right to terminate this Agreement {2 “Permitted Termination™), in which cvent, (he
then-retundable portion of the Earncst Moncy Deposits descnbed mn Exlubil B shall be returned to
Purchaser, and no parly shall have any lurther rights, duties, obligations or liabilities under this
Agreement except as specifically set forth in this Agreement.

(b) Scller’s obligation under this Agreemenl w scll the Property is subiect to the
fulfillmeni at or prior o the Closing Date of each of the following conditions {or the cxpress,
written wavier thergof by Seller):

(1) Purchascr shall have performed in all matenal respects ils ohligations
contained i Lhis Agreement required W be performed on or prior to the Closing Date,

{ii} Kach and every representation and warranty made by Purchaser in (lhis
Apreement shall be true and corrcet 1o cvery rmalerial respoet.

Il any condition specified in this Section (b} is not timely satisfied or waived by
Seller, Setler shall have the right to terminate this Agreement, in which event, the Earnest Money
Deposits shall be paid to Seller and no party shall have any further dghls, dulies, obligations or
liabililies under this Agreement excepl as specifically set forth in this Agreement,

7. Closing. If all Closing Conditions are satisfied or expressly waived in writing, the closing
of the transactions described in this Apreemoent (the “Closing™) shall be held on or helore

Ocioher 9, 2021

{the "Closing Tate™),

(a) Convevance. At Closing, Scller shall deposil in escrow a good and sufficient
seneral warrunly deed m [omm acceplable to Purchaser, its counsel and the Title Company,
comveying to Purchaser all of Seller’s rights and interest in and to the Property, free and clear of
all cncumbrances, except for the Permitted Exceptions, duly cxocuted by Seller (the “Deed™).
Seller shall ulso cxecuie and deliver the other documents and instruments described in Section 7(e)
tn convey its other rights, title, and interests in the Property,

10
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b} Title Policy. On the Closiig Daic, the Tide Company stiall Tumish Purchaser with
an ALTA Title T'olicy issued by the Title Company in the amounnt of the Purchase Price in its
customary torm, with all standard exceptions removed (“Title Policy™), whicli shall insurc title to
the Propuriy o be pood in Purchascr subjeel only (o the Permitled Exceptions.

{c) Prorations, Property, ad valorem, and any similar taxes and asscssmoents and rents
shall be prorated as of the Closing Date withh Scller being responsible fur any smounis alinbuoted
to Lhe Closing Dale. Purchaser and Seller agree 1o te-promale taxes and assgssments after the
Closing upon the receipt of the actual tax bill(s). This provision shall survive the Closing of the
fransaction conlemnplated by (his Agreament. Any protutions 1o which Purchaser may be entilled
by reason of the foregoing shall be credited against the balance of the Purchase Price to be paid at
Cluosing,

{(d) Charyges.

(i) Seller shall be charged the following amounts at Closing: payoft tor any
mortgage on the Property and recording costs tor any associated releascs.

{ii) Purchaser shall be charged the following amounts at Closing: (a) the cost of
the Title Policy; (b) all preparation and recording costs for the Deed; (e) the cost of the Survey;
and (d} all other closing costs not retereneed in patagrapl 7.0dW1).

{111)  Each parly shall puy 115 own allomceys’ fees, except as otherwise specifically
set forth herein,

{iv]  Iithe Property 18 or was being taxed under an abatemeni or exemplion that
will or does result n the assessment of “rollback™ taxes at or afler Closing, Seller, at Seller's sole
expense, shall be responsible for paying the amount of such roflback taxes whenever the same
shall be assceacd. This covenant shall survive Closing, Scller shall proteot, indemmnify, hold
hurmless and defend the Furchaser againsi any and all habihities, elaims, demands, damages, costs
and expenses, including, without limitation, attomeys' fees, costs and expenses, in conngction with
clumms [or any stich other conumissions, finders' fecs, brokerapre fees or vilicr simulur compensation
that may be asserted by any person with respect W s transaction.  This indemaification shall
extend to any and all claims, liabilities, costs and expenses {including attorneys’ fecs and litipation
coslg) arising as a result ot such claims and shall survive the Closing and (he recording of the Deed.

(c) Obligalions.

(i) 331 Business Access. Seller shall be obligated to provide suitable access
from Highway 331-Business to the Property, Said access shall include construction access Tor the
duration of Purchaser’s construction period. Seller shall build such constriction access within sixty
(60) days following Closing, Purchaser shall be solely responsible for maintcnance of such
comsiruction access. The 331 Business Access shall also inelude a final paved roadway which 15
fully compliant with all applicable governmenlal requivernents; however, Seller’s obligation to
tmild such paved roadway shall not commence until after Closing and at such time as Purchascr
gives Seller wrlten notiee that Purchascr 1s ready for paved roadway construstion to hegin, As
part of this obligalion, Seller shall be wholly responsible for all permitting (including but not
litnited to wetlands delineation or mitigation) and construction of the paved roadway access. Itis

11

Page 14 of 23



Pate Sghmirted: 2020-11-05 111730533 | Formn Key: 7349

contemplated that, upon Seller’s completion of the construction access, Purchascr inay be required
to install utilitics or other improvements before it is ready Tor the paved roadway Lo be buill.
Purchaser will provide wnilen nodice to Seller when it is ready for Seller to commence building
the paved roadway, which Seller shall pursue with reasonable diligenee. The obligutions of this
praragrapl shall survive the Closing,

(i} Palm Street Access. It and only if construction of an access from Palin
Strect to the Property 1s requircd by the City of Freeport, Walton County, or some olher
governmenlal authenty, Scller will contmbule Twenty-five Thousand Dollars and Zere Cents
{H25.000.00) to Purchaser’s acmally incurred expense to construct road access to Palm Streot.,
Further, if required by some other party {including but not limited o lenders, insurers, or tax credit
investors), 'urchaser may, at its owm cost and without contribution from Seller, construct said road
access upon a reasonable showing of the requircinent to do so. Undor no cireumslances shatl Seller
be obligaied o do any work on Palm Sireel or the Palm Street access.

(itiy  Ltilities. The Parties acknowledge that at least watcr, power, and scwer are
available at 1Tighway 331 Business but not at the boundary of the portion being purchased under
this Agreement. The Parties agree to share costs for extending utilities to the purchased proporty
at a later date, but it is the intent of the Parties to share the costs of said crtensions {and relaied
infrastructure) in a way which causcs cach Party to pay an mmounl proportional to its owm usage
{current ur Mulure) o said ulilities.

() Deliverics,

{i) Sciler shall deliver the [ollowing to Purchaser {duly executed where
apphcable) through escrow at or prior to the Closing, each of which shall he in form and substance
acceptable to Purchaser in its judgment reasonably exercised:

(A}  The Decd.

(B A guiwclain docd from Seller i recordable form conveying to
Purchaser title to the Survey description of the Property.

(C)y  Such other documents and instruments, including cascmenis, as may
be reguited by any other provision ol this Agreement or as may reasonably he
required to give effect to the terms and intent of this Asresment.

(Y A FIRPTA Affidavit (Certiticate of Non-forcion Stalus) acceplable
to the Tile Company.

(Ey A “drop down™ certificate, updating the wuth and accuracy of
Seller’s representations and warranties contained herein and indicating any changes
which may be reguircd fo make hose representations and wairanties remain true
and accurate; provided, however, that if any chanpes are indicated, then Purchaser
shall have the rights as set torth in Section 5(c) above,

i2
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{i1) Purchaser shall deliver the tfollowing to Scller (duly cxeculed where
applicable) through escrow at or prior to Closing:

{AY  The Purchase Price in availahle funds.

(B)  Resolations adopted by Purchascr authonzing the execution and
delivery of this Aprecment by Purchaser, the performance by Purchascr of ils
obliganons hereunder and the consummation of the transaclions conlemplated
ferelyy.

(Cy  Such other documents and instruments as may be required by any
other provision of this Agreement or as may reasonably be required to give effect
to the terms and intent of this Aprecmeni.

5 Damage oy Condemnation: Risk of Loss.

{a) Commencing upon the Eftective Dale and extending through Closing hercunder,
the Property shall remain i the same condition as on the date hersot, except, however, for nalural
weat and tear, condermmation, acts of God and occurrences over which Seller has no control. Seller
shall not in any manner distarb, cot of remeve any rees, shrubs or bushes from the Properly during
said period, and the risk of loss for any casualty to said Property shall remain upon Scller; provided
however, al any time Seller may take all action that Scller deems reasomable to build the
comstruction access. Seller shall maintam the current imswance for the Property against fire and
other casualtics normally covered by an msurance policy with extended coveruge. Pending the
Clasing, Seller shall maintain the Property, the buildings and mwmprovemeants thereon, and the
mechanical cguipment, and personal properly ol every kind used in the operation thereof in good
condition and repair, and deliver the same at Clesing in the same condilion as presently existing,
normal wear and tear excepted. Seller shall not remove any ilem of monetary value from the
Property prior to the Closing, exeept for the purpose of repair or replacement, and any such
repaited irem o replacement item shall be included in this transaction.,

(b)  In the cvent of the mstiluion of any proceedings, judicial, adminisiralive or
otherwise, which shall relate to the proposed taking of any substantial porion ol Lhe Property by
eminent domatn prior to Closing, or should a substantial porton of the Property be damaged by
fire or other casualty prior to Closing, Purchascr shall have the right and option to terminaie this
Agreement at any tme prior o Closing by giving Seller notice to such cffcel at any time after
T'urchaser’s receipt ot notice of any such oecurrence or vceurrenees. Seller hereby agrees to furnish
Purchaser written notification in respect thereofl within forty-gight (48} hours from the Seller's
receipt of any such notification, Should Purchaser so terminale this Agreement, then all then-
refundable Farnest Money Deposits deseribed in Exhibit B shall immediately be retmned to
Purchaser and, thereupon, the parties herelo shall be released from their respective obligations and
Liabilities hereunder. Tn the event Parchaser does not elect to tenminaic this Agreement hecanse of
such taking or casualty, at the Closing hereof, Scller shall assign to Purchaser all of Seller's righl,
title and interest in any award ansing out of such taking, or any insurance proceeds atising out of
such fire damage or other casualty, as the case may be. For the purposes of this section, a
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"substantial" part of the Property shall be such a part which malkes the reinainder of the Property
unsuitable for those uses contemplated by Purchaser.

9, Notices. Any notice required or permitted to be given herconder by the parties shall be
delivered personally or served by certified or registered mail or by a nationally rccognized
overnight carrier or by e-mail to the parties at the mailing addresses and email address sel forth
below, unless ditterent addresses or cmail addresses arc given by one party 1o the other:

Aslo Seller:

Kvle McDorman

300 Pulm Swreet

Freeport, FL 32439
kjmedormani@memr-ine. com

Ax o Parchaser:

Stewart Rutledge

1739 University Avenue, Suite 116

Oxford, M5 38655

E-mail Address: stewart natledgeferosedalecorparation.com

As provided in this Seclion, any notice shall, [or all purposes, be deemed given and received: (a)
i given by email, when the email is transmitted o the party’s email address speeiticd above and
such email is further mailed to such party’s mailing address by that iransmiltmye party; (b if hand
delivered to o party, upon delivery o the parly specified above: {¢) if given by a nationally
recognized and reputable overnight delivery service, the day on which delivery is madc or
attempted by such delivery serviee; or (d) it given by certified mail, relum receipt requested,
postage prepaid, upon delivery to the parly specificd above. Unless direcled otherwise by prior
written notice, counsel for Purchaser and Seller may send written notices required or pormitied by
this Agrecment direetly to the other parry so long as they sinultuncously provide such party's
counsel wilh o copy ol any such direct communication, such communications bheing expressly
pennitted by Purchaser, Seller and their respective counsgl.

14. Remedies.

(&) In the ¢vent that Purchaser defaulis mnais obligation 1o proceed to the Closing of the
transaction contemplated by this Agreement, Seller shall be entitied to terminate this Agreement
and receive the Farnest Moncy Deposits as liquidated damages, in heu ol all other remedies
available to Seller at law or in equity (or such delaull. Seller and Purchaser agree that the damages
resulting to Seller as a result of such default by Purchascr as of the date of this Aprecmoent arc
difficult or impossible to ascertain and the Liquidated damages st forth m the preceding sentence
constitute Seller™s and Purchaser’s reasonable estimale of such damages.

{iv) n the event Seller shall default in the performance of any of i1s covenanis,
agreements, warrantics or ohligations hereunder, Purchaser shall eleel, as 11s sole remeady for
Lailure to Close (cxeepl as provided below), cither: (1) waive the obligations of Seller in writing;

14
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(ii) extend the time for performance by such perind of ime as may be mutually agreed upon in
writing by (he partics horeto; (iii) ferminate this Agreement and recover the Barncse Money
Depasits in which event Purchaser and Seller shall have no further obligations hereunder except
under provisions of this Agreement which expressly survive the expiration or termination hereof;
or (iv) take any and all legal actions necessary to compel Seller’s specific performance hereunder
{it being acknowledged that damages at law alone would be an inadequate remedy) to consummate
the transaction contcmplated by this Agreoment in accordance with the provisions of Lhis
Agreement wgether with recovery of damages in connection therewith and costs and expense of
seeking to enforce specific performance, including without limitation, court costs and Iepal fees.

it. Miscellaneons.

{a)  Broker's Commission. Purchaser has utilized the services of Oxford Property
Group, and Purchascr shall, wholly independent of Seller, pay to Oxtord Property Group Six
Percent (6.0%) of the Purchase Price at Closmg. Seller and Turchaser shall protect, indemnify,
hold harmless and defend the other party against any and all liabilities, claims, demands, damages,
costs and cxpenses, including, without limitation, attorneys' fees, costs and cipenses, in conncction
with claims for any such other commissions, finders' fees, brokerage fees or other similar
compensation that may be asserted by any person against gither Seller or Purchaser with respect
to us transaction. This indemmification shall cxtend to any and all claims, habilities, costs and
expenses (including attorneys” fees and litigation costs) arising as a resuli of such claims and shall
survive the Closing and the recording of the Deed or the termination of this Agreement, as the casc
may b,

(b}  Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the partics hereto and their respective successors and assigns.

() Assirnrnent of Asrcernent by Purchascr.

(i) Any assigmee of Purchaser’s rights and duties under this Agreement must
pursue completion of the Project or some development substantially the same as the Project.

{11} Subjeet to Sceuon 11(c)i}, Purchascr shall have the ripht to assizn ils rights
and to delegate its duties under this Agreement withoul prior mice and consent from Seller if the
assignee in such an assignment is a corporation or other entity which is owned, at least in-part, by
Purchascr or by anothor corporation or entity of which Purchaser is an owner,

(ili)  Subjeclwo Section 11{c)1), Parchaser shall have the right to assign its nghts
and to dclegate its dutics under this Agreement only with prior notice to and consent from Scller
if such assignee is nol an assighec described in Seetion 11{e)(u) above. In such case, Purchaser
and assignee must conduct an in-person meeting with Seller as a precondition for Seller's consent
being given, unless uneguivecally waived in writing by Scller. Seller™s consent shall not be
unreasonably withheld,

{d)  Unenforceability, ITany provisions ol this Agreement or the application thereof to
any part or circumstances shall, to any extent, be invalid or uncnforceable, the remainder of this
Agreement shall be valid and enforecable to the fullest extend pormitied by law,

15
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() Scction Headings,  The section headings contained 1n this Agrecement are for
ruference purposes only, and shall not affect in any way the meanmy or interpretation of this
Agreement,

4y Time. Time is of the essence of this Agrecment and in the perfirmance of the
covenants and provisions hereot]

{2) Lxhibits. All exhibits referred to in, and attached 1o, this Agreement are hereby
miade # part of this Agreement.

{h) Nate ot Performance. IT the date [or perlommance of any act or deadline for required
notice under this Agreement falls on a Samrday, Sunday or federal holiday, the date for such
performance or required natice shall automatically be cxiended Lo the first succeeding “businecss
day” (a day which is nul a Saturday, Sunday or federal holiday).

{i) Guvemning Law. This Agreement shall be governed by and construed in accordance
with the internal, substantive laws of the State of Florida,

{0 Fucsimmile, PDF, and Counterpart Signatures, Lxecuted tacsimile or PDF copies of
this Agreement or any amendments hereto shall be binding upon the parties, and facsimile or PDF
signatures appearing hereon or on any wmendments herelo shall be deemed two be original
signamares. This Agrecmenl may be executed simultaneously in two or more counlorparts, each of
which shall be deemed an original and all of which together shall constitule one and the same
imstrurnent,

(k) Further Assurances. In addition to the acts and decds recited herem and
contemplated Lo be performed, executed andior delivered by Seller to Purchaser at Clasing, each
party mumally agrees to portorm, execute and deliver, but without any obligation to ineur any
additional liability or cxpense, on or after the Closing any further deliverics and assurances as may
bi reasonably necessary, appropriate, convenient, nsefill or desirable Lo efTectively carry out the
intent of this Agreement ar to further perfect the conveyance, transfer and assignment of the
Property o Purchascr, Beller agrzes io conperate with Purchaser, in all reasonable respects relating
lo Purchaser’s applications for development approvals during the tenm of this Agreement, This
cooperation shall include, but not be linuled to, the signing of any applications for approvals andfor
permits, angwering of queslionnaires, or other actions,

iy Possession. Seller shall grant possession of the Properly o Purchaser on the date
of Clasing.

(m) Enure Agreements. This Agreement embodics and censlitules the entire
understanding between the parties with respeet (o the transaction contemplated hereby, and ail
prior agreements, letfers of inlent, lenm sheels, proposals, offers, counter-offers, understandings,
represcnlations and stalements, oral or written, are merged inle this Agreement. Neither this
Agrecement nor any provision thereol may be waived, modified, amended, discharged or
terminated except by an instrument signed by the parties against whom the enforcement ol such
waiver, modificaton, amendment, discharge or termination is sought, and then on ly to the extent
set forth in such instmment,
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TN WITNESS WHEREQF, the parties have executed this Agreement as of the Elfective Date.

SELLER: KYLE MUCDORMAN

u,;;f"
By: %{v f"w:me

F i
MName:  Eyle McDonnan

Tide:  Tndividual

Date: 1140212020

PURCHASER: RM FL XX PRIME, 1.1.C

By:

4 i
Mame:  Stewart Rutledge

Title:  Managing Member
Nov 02 2020

Dale:

Page 20 of 23



Dale Suberited: 2020-11-05 11:17:30.333 | Forn Key: 7349

EXHIBIT A

That Thirteen (13.0) Acras situated in the City of Freeport, FL. {Distret 2); Section 10, Township
18, Range 19, and which i2 part of Wallon County, FL Parcel 10-15-19-23000-009-0020 which
is firther described in the land records of Walton County, FL as 210FT SQ FT IN THE SE/C OF
THE W1/2 OF THE NEL/4 OF SW1/4 IN SEC 10-15-19W, 204-184, 1204-279, 2660-2976,
3084-4417 and whach 15 recorded 1 Lhat Warranly Decd o Granlor Aaron B oand Rachel N
Sloan Flkins to Grantee Kyle [ McDorman which Warranty Deed is recorded in the land records
ol Walton County, FL at Book 3084 snd Page NMuwnber 4417, The Property s lurther described
and identified as the shaded area denoted with an X in the image below.
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EXHIBIT B

Earnest Money Schedule

Installmant  Timc Period Conunenl

1 October 9, 2020 - | Wilhin ten (10) days of the latest si gnatre accompanying
Fobruary 9, 2021 | this Agreement, Purchaser shall deposit Thirty Thousand
Dollars and Zero Cents ($30,000.00) with Escrow Agent,

Upon the carlier of (i) November 6, 2020, or (ii} the
satisfactory completion of these fotms, §7,000.00 of this
Deposit beeomes non-refundahle, and $23 040000 of this
Deposit remains refundable,

2 February 9, 2021 | Within ten (10} days of February 9, 2021, Purchascr shall

: — June Y, 24321 either relinquish its riphts under this Agrecment or choose

. to continue. T Purchaser chooses to contimue, $20,000.00

! addition of the initial Deposit shall become non-refundable,
' and the Closing Date is cxlended until June 9, 2021, This
event leaves §3,000 of the initial Deposit refundable,

i3 June 9, 2021 Willnm ten (10) days of June ¥, 2021, Purchaser shall cither
October @, 2021 relinguish its rights under thig Agreement or choosc 1o

; continue. 1t Purchaser chooses lo conlinue, the remaining

| $3.000.00 of the initial Deposit shall become non-

| refundahble. and Purchaser must deposit an additional

! ! $20,000.00 non~refundable with Seller. LUpon completion
ol these requirements, the Closing Date is extended until
Cletober 9, 20210,

14
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Principal Disclosures for the Applicant APPROVED for PO USING CREDITS §
FHFC Adveiree Reriew i

Select the onpanizatlonal stiaclure for the Applicant entiiy:

The faplicantis ;- Lilsilied LlsLity Company
Eravide the name ai the Applicnt Limited Liahility Coempanyg:

Rl FL XX Prirae. LLC

First Princlpal Disclosure Leyvol:
Ltk hera Fae Aesstance with Cove pletirg the £ntr=s for che =irek Lewel Fnaops Digeasaree far e spalicaat

Firsz Leswel Sk el Type of Prirdpa’ = Select organizatieTal str. cure
Eriivd Apalicant CrLer Yare of Fisst | eurl Principal of Firss Lowzl FFoncipal 1dent]fled
1 teanaper R FL oS Poore Riarager, L0 Lirlked Llabiliby o a2y
i Mone awasior Merae:r B FL &3 Fere Manages, L Liimited Liahilily Covr u
i ___________:n:unc_:._.-'lr -\-1r'r:|n_r F.-.llll:_:I_EE_. Erpatart, W, Matural Perspn
Second Principal Disclosure Level: R FL ¥ Prime, LC

Click hure lar Asdislazae with Carnplelivg L Cntrlas for Lhe Sececnd Lewe! 2HE dod Discloware far -he Azalicant
Solect tie car-asaond r Tt

=t=enl Principal Ertivy 3 lrarn Selecl e Lype al Frocipal

akaur Fz-whica tar Arennd bring asseciztor with the Gelertorgs alzatioral sructure

-evel 'rncipal Is bairg Sepond cevel copvaeganding Hirst Level ef Bz vevel Principal

il li lied Enlilv I' Fr_nicipal Ensity Er Ler Murre ol S=cand Luvel F- sicipal idartified

L. [ LKY Firfin= Rlunager, LLC) oo Golkdembar EMFLAee, AL Lirtped 1z givy Compary

1, [RM =L %N Beme anager, LLOY SR ~Aanagzr RMELERzT, il Lemitad Uzdi-te Sompary

1, (Hi =L XK Frime Manages, LI 1L Wanager  Rutledae, Stewart W Hataral Pensan

L (Rhd "L 2X Frie Manape:, LLCY LG, “dnzgel  Rberciet, Male e Halumnl Farsan

._%_'E!“_il: }_C)I_I'_-'r.:ru: l".-1ur|_a£|.;:_._L_I._C_:| 1a. “anzgnr f!l_.ll._il:isl:! S:-:Ewy-'l'l.'.l' Matu=al [arsan

2, (RM 21 EN Peimre fanager, [0 RS “Maazgar  Worcirr, Mare Rateral Farsan

i (b SL XS Fame Manager. LIS ZC. Waaager KM 5L foct, LLC Lrriled Laleiily Campany .

2. (A 7L %K Prine Marge:, LLT) b kale Menber o RMTLRool LC S L:mitzd ikl Campany
Third Principal Olselosura Lavel: KM Fl %% Prime, LLC

Click 1@t e for Asslstance wibl Surpletiis the S es fut the Tl 2evel Princlpal Crdise e o (e Spphcarl
Selest Lhe cofiespanicing

Erennd renl Prinkipal Entity il Szt the swac o Principz | Tar orgar a7 onal struckure of
from abowe forwhich she 1k o being assoriptod with fac Taird Level Fr wlpal Idenll2d
Lewel PHncipal s being Thire Level  correspe nding Sece 9 Level Zrier Mame ol Third Lewsl Privelpal Tl bt e e a0 Matoral Presen
HAert’l od Lntity 4 Pringpin! Entity wha mwst breaitbar 7 Hatorml Parsan or a Trast ar g Trist

! & (KM FL Rk, 112 — 1.4.01] tznager  Sutliedpe, Skewart W Matural Fersen

LA AR TL Rua, LT LA heerber  Jutledee, Stewart W, Matural Perse-)

2.4 IRM FLRaaL. LU 1.8 Manager  Wender, M S Mitural Prrsea

w.h. |RRd FL Aoat, 10| 1.A4) Fi=mber  Sercier, b Matural Perss

“A|RKIFR Aot § 0] THITI tdanagrr  Sutlrdge, Steweart W, Matural Marsoa

2.4, IRM R Rl LLC 18421 Meraber  Autledne, Stewart W, flatural Perina =
.4, [KM b Rt L) 18.43) Marages  Mercien, Warc _ e vnnnane Maural feoson

“R.|RKIFR 8ok i) 1.4.04) tilrmbie-  Srecier, Ware Matural Messon

LO R Bewi, LLC) 2010 Marape:  Hutledge, Stewart W, Matural Tecson

220 F el LUD) 20421 Mermnbes  Aulledpez, Stewan W, Magural Pesor -
Ao R Ren L) LA e Earame Meccior, iz = Hatrai Yersor

ACARWE At L) ) firrabr-  Mrvier, eare Yataral Peszor

2.0 MY T R | ) 2042 Maraper  Mutledge, Stewars w. Hdtaiz Pespr,

1.0 iR TL R, L) 1.0.47] Marnbie;  Rutledzs, Slewart W, e, Mavare Persur

AL HuELPaes LDy 1.0.43] Mfaraper  Mesder Mare Hature I'crsor

0 (AW Fl Rnee, 1T ERIRE T firmber  Mierssr, biare Wztare Ferzar.

ATTACHMENT C

b Frinripals =f she spabcant ane Degaloper(s) Disclosure Form [Sopr Rey, 05
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