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Applicant Certification and Acknowledgement Form

1. The Applicant and all Financial Beneficiaries have read all applicable Corporation rules governing
this RFA and have read the instructions for completing this RFA and will abide by the applicable
Florida Statutes and the credit underwriting and program provisions outlined in Rule Chapter
67-48, F.A.C. The Applicant and all Financial Beneficiaries have read, understand and will
comply with Section 42 of thé internal Revenue Code, as amended; and all related federal
regulations.

2. The Applicant has reviewed subsection 67-48.023(1), F.A.C., and certifies to its eligibility to apply
for the funding offered in this RFA.

-3, The Applicant certifies that the proposed Development can be completed and operating within
the development schedule and budget submitted to the Corporation.

nd due dates outlined in the RFA, |ncluswe of a_II exhibits, Failure to provide the reqmred
information by any stated deadline may result in the withdrawal of the invitation to enter credit
underwriting, unless an extension is approved by the Corporation.

5, By submitting the Application, the Applicant acknowledges and certifies that the proposed
Development will meet all state building codes, including the 2012 Florida Accessibility Code for
Building Construction, adopted pursuant to Section 553.503, F.S., the Fair Housing Act as
implemented by 24 CFR Part 100, including the Affirmative Fair Housing Marketing Plan;
Violence Against Women Act Reauthorization Act of 2013; Section 504 of the Rehabilitation Act
of 1973 as outlined in Section Four, A.8. of the RFA; and the Americans with Disabilities Act of
1990 as implemented by 28 CFR Part 35, incorporating the most recent amendments,
regulations and rules.

6. The Applicant acknowledges that any funding preliminarily secured by the Applicant is expressly
conditioned upon any independent review, analysis and verification of all information contained
in this Application that may be conducted by the Corporation, the successful completion of
credit underwriting, and all necessary approvals by the Board of Directors, Corporation or other
legal counsel, the Credit Underwriter, and Corporation staff.

7. if preliminary funding is approved, the Applicant will promptly furnish such other supporting
information, documents, and fees as may be requested or required. The Appllcant understands
and agrees that the Corporation is not responsible for actions taken by the undersigned in
reliance on a preliminary commitment by the Corporation. The Applicant commits that no
qualified residents will be refused occupancy because they have Section 8 vouchers or
certificates. The Applicant further commits to actively seek tenants from public housing waiting
lists and tenants who are participating in and/or have suécessfully completed the training
provided by welfare to work or self-sufficiency type programs.

8, The success of an Applicant in being selected for funding is not an indication that the Applicant
will receivé a positive recommendation from the Credit Underwriter or that the Development
Team'’s experience, past performance or financial capacity is satisfactory. The past performance
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Applicant Certification and Acknowledgement Form

record, financial capacity, and any and all other matters relating to the Development Team
(which consists of Developer, Management Company, General Contractor, Architect, Attorney,
and Accountant) will be reviewed during credit underwriting. The Credit Underwriter may
require additional information from any member of the Development Team including, without
limitation, documentation on other past projects and financials. Development Teams with an
unsatisfactory past performance record, inadequate financial capacity or any other
unsatisfactory matters relating to their suitability may result in a negative recommendation
from the Credit Underwriter.

The Applicant’s commitments will be included an Extended Use Agreement for the Housing
Credits and must be maintained in order for the Development to remain in compliance, unless
the Board approves a change.

The Applicant certifies that there are no agreements, other than the letter of intent provided
with this Application or the Limited Partnership Agreement, between the Applicant and the
Housing Credit Syndicator/equity provider.

The Applicant certifies that the complete Limited Partnership Agreement, including any
amendments thereto, will be divuiged to the Corporation and the credit underwriter.

The Applicant understands and agrees that it will ensure that {i) none of the General Contractor
duties to manage and control the construction of the Development are subcontracted:; {ii} none
of the construction or inspection work that is normally performed by subcontractors is
performed by the General Contractor; (iii) no construction cost is subcontracted to any entity
that has common ownership or is an Affiliate of the General Contractor or the Developer; as
further described in subsection 67-48.0072(17); and (iv) a provision is provided in the contract
with General Contractor that it will comply with subsection 67-48.0072(17).

The proposed Developmierit will include the required set-aside units {for ELl Households and
Total Set-Aside Percentage). If the Applicant did not receive Market-Rate Units points in the
Application, the Total Set-Aside Percentage stated in the Application may be increased after the
Applicant has been invited to enter credit underwriting, subject to written request of an
Applicant to Corporation staff and approval of the Corporation.

The Appli_ca_nt;the Developer and all Principals are in good standing among all other state
agencies and have not been prohibited from applying for funding.

In eliciting information from third parties required by and/dr included in this-Application, the
Applicant has provided such parties information that accurately describes the Development as
proposed in this Application. The Applicant has reviewed the third-party information included in
this Application and/or provided during the credit underwriting process and the information
provided by any such party is based upon, and accurate with respect to, the Development as
proposed in this Application.
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Applicant Certification and Acknowledgement Form

16. During the credit underwriting process, the Applicant must demonstrate that the Development
meets the requirements of this RFA and Section 42 of the IRC.

17. The invitation to enter credit underwriting will be rescinded if it is determined that the proposed
Development was placed in-service prior to the year in which it received its allocation.

18. The Applicant understands and agrees to cooperate with any audits conducted in accordance
with the provisions set forth in Section 20.055(5), F.S.

19. The undersigned is authorized to bind the Applicant entity to this certification and warranty of
truthfulness and completeness of the Application.

Under the penalties of perjury, | declare and certify that | have read the foregoing and that the
information is true, correct and complete.

— M.

Timothy M. Morgan

Signature of/Authorized Princ Representative Name (typed or printed)
Manager
Title (typed or printed)

NOTE: The Applicant must provide this form as Attachment 1 to the RFA. The Applicant Certification and
Acknowledgement form included in the Application labeled “Original Hard Copy” must contain an
original signature (blue ink is preferred).
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Bepartment of Htate

I certify from the records of this office that ORANGE CITY APARTMENTS LP, %
is a Limited Partnership or Limited Liability Limited Partnership

organized under the laws of the state of Florida, filed on

February 22, 2018. . %

The document number of this Limited Partnership or Limited Liability
Limited Partnership is A18000000080.

I further certify said Limited Partnership has paid all filing fees due %
this office through December 31, 2018, and its status is active. %

I further certify said Limited Partnership or Limlited Liability Limited
Partnership has not filed a Certificate of Dissolution. )

I further certify that this is an electronically transmitted certificate

authorized by section 15.16, Florida Statutes, and authenticated by the )
code, 618A00003817- 022318—A18000000080 1/1, noted below.

Authentication Code: 618A00003817-022318-A18000000080~1/1

Given under my hand and the
Great Seal of the State of Florida,

at Tallahassee, the Capital, this the
Twenty-third day of February, 2018

TRen Detsher
Secretary of %tate
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State of Florida
Department of State

I certify from the records of this office that JIC FLORIDA DEVELOPMENT,
LLC is a limited liability company organized under the laws of the State of
Florida, filed on January 15, 2015.

The document number of this limited liability company is 1.15000008546.

I further certify that said limited liability company has paid all fees due this
office through December 31, 2017, that its most recent annual report was filed
on February 13, 2017, and that its status is active.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Twenty-eighth day of
February, 2018

Secretary of State

Tracking Number: CU0252036924

To authenticate this certificate,visit the following site,enter this number, and then
follow the instructions displayed.

https://services.sunbiz.org/Filings/CertificateOfStatus/CertificateAuthentication




ATTACHMENT 4

PRIOR GENERAL DEVELOPMENT EXPERIENCE CHART

Name of Principal, which must be a natural person, with the required experience: Timothy M. Morgan

Name of Developer Entity (for the proposed Development) for which the above individual is a Principal: JIC Florida Development, LL.C

. . Nam;i)f - : Locahoﬁ B TA’ffor;iébIVe HotIsmgProgram o l Year .
Development { | thatProvided Financing - Comipleted
Magnolia Glen 9% LIHTC T T oo
Magnolia Gardens Brooksville, FL. | 9% LIHTC, TCAP & SHIP 60 2012
Gateway Apartments Columbus, IN 9% LIHTC 60 2016
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Prior General Management Experience Chart

Name of Management Company or a Principal of the Management Company with the Required Experience:

Royal American Management, Inc.
. - Length of
Namé of . Location Currently Managing or  Time | . RN

Developmeént | (City & State) Formerly Managed (Number Total Number of Units
e S of Years) :
Se:s;f:;il‘ige Orlando, FL Currently Managing 3 Years 240
]Z]‘;]:::;I;lj;e Port Richey, FL Currently Managing 5 Years 108
Country Oaks Tampa, FL Currently Managing 6 Years 148

Apartments
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ASSIGNMENT AND ASSUMPTION OF
AGREEMENT FOR PURCHASE AND SALE

THIS ASSIGNMENT AND ASSUMPTION OF AGREEMENT FOR PURCHASE AND
SALE (the “Assignment”) is made and entered into as of the 28th day of February 2018, by and
between JONESBORO INVESTMENTS CORP., an Ohio corporation (“Assignor’) and
ORANGE CITY APARTMENTS LP, a Florida limited partnership (“Assignee™).

WITNESSETH:

WHEREAS, Assignor entered into that certain Agreement for Purchase and Sale effective
February 1, 2018 (the “Contract”), by and among Assignor and Ya-Tung Chin as Trustee of the
Nina Chin 1998 Revocable Trust U/A/D 8/3/98, which Contract provides for the purchase and sale
of that certain real property located in City of Orange City, Volusia County, Florida (the “Property™),
as more particularly described therein; and

WHEREAS, Assignor desires to assign to Assignee all of Assignor’s right, title and
interest in and to the Contract and the Property, and Assignee desires to accept such assignment
and to assume all of Assignor’s rights and obligations as to the purchase of the Property under the
Contract under the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the sum of Ten Dollars and No/100 Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Assignor hereby assigns, transfers, conveys and delegates to Assignee, and
Assignee hereby accepts from Assignor, all of Assignor’s right, title, interest, duties and
obligations in, to and under the Contract, as the same may have been amended through the date
hereof, (including, without limitation, all rights, title and interest in and to the Deposit, as defined
therein, together with interest earned thereon, and any and all other monies which may have been
paid or deposited by Assignor thereunder through the date hereof) and all claims, rights, benefits
and privileges, if any, that Assignor may have or to which Assignor may be entitled under or by
virtue of the Contract. It is the intention of the parties hereto that Assignee shall have and be
vested with all of the same rights, benefits, risks and obligations conferred upon and undertaken
by Assignor in the Contract as though, and to the same extent as if, Assignee had been named the
Purchaser of the Property under the Contract.

2. Assignee hereby assumes and agrees to perform and observe all agreements,
covenants and obligations to be performed and observed by Assignor under the Contract, as the
same may have been amended through the date hereof. From and after the date hereof, Assignee
hereby agrees to hold Assignor free and harmless from any and all losses, liabilities, obligations,
debts and expenses arising under the Contract, as the same may have been amended through the
date hereof, and the transactions contemplated therein.

3. This Assignment may be executed in counterparts, with each counterpart
constituting one and the same document so long as Assignee and Assignor have each executed an

09999.0999 4837-8407-9649. 1 1
[CLIENT/MATTER]



identical counterpart. This Assignment may also be executed by facsimile, with a facsimile or
photocopy of an original signature constituting an original.

IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment and
Assumption of Contract for Purchase and Sale to be executed as of this 28" day of February 2018.

09999.0999 4837-8407-9649.1
[CLIENT/MATTER]

ASSIGNOR:

JONESBORO INVESTMENTS CORP., an Ohio
corporation

By:~7ay ,;gQ. y M. Mes=,cson
Name: Timotf M. Morgan
Title: President

Date of Execution: February 28, 2018

ASSIGNEE:

ORANGE CITY APARTMENTS LP a Florida
limited partnership

By: JIC Orange City Apartments LLC a Florida
limited liability company, its general partner

By: ) . HeJ=
Name: Timothy-M. Morgan

Title: Manager
Date of Execution: February 28, 2018



AGREEMENT FOR PURCHASE AND SALE

THIS AGREEMENT FOR PURCHASE AND SALE is entered by and between YA-TUNG
CHIN AS TRUSTEE OF THE NINA CHIN 1998 REVOCABLE TRUST U/A/D 8/3/98 AND YA-
TUNG CHIN, a married man (“Seller”) and JONESBORO INVESTMENTS CORP., an Ohio

corporation (“Buyer”).

BACKGROUND:

Seller is the owner of that certain property located on E. Ohio Avenue, in the City of Orange
City, Volusia County, Florida consisting of a single parcel of real property of approximately 10.00
acres in the aggregate, which is described on Exhibit “A” attached hereto and made a part hereof (the
“Property”), upon which Buyer intends to construct a multifamily residential project together with
related amenities (the “Intended Improvements™). The parties to this Agreement agree to the sale
and purchase of the Property on the terms and conditions which are set forth herein. The effective
date of this Agreement shall be the date upon which the last party hereto fully executes this Agreement
(“Effective Date”).

In consideration of the mutual covenants and agreements set forth herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby covenant and agree as follows.

- AGREEMENT:

1. Purchase and Sale.

Subject to all of the terrns and conditions of this Agreement, the Seller will sell to the Buyer
and the Buyer will purchase from the Seller the Property; together with all appurtenances, rights,
casements, rights of way, permits, licenses and approvals incident or appurtenant thereto. Seller shall
be allowed to continue marketing the entire property and accept “back-up” offers to this Agreement
For Purchase and Sale,

2. Purchase Price and Payment.

_ (@)  The purchase price to be paid by the Buyer to the Seller for the Property is
One Million One Hundred Thousand 00/100 Dollars ($1,100,000.00) (the “Purchase Price”),
subject to adjustments and prorations as set forth in this Agreement.

(b)  Within five (5) business days aftei the Effective Date of this Agreement,
Buyer shall deliver to First American Title Corporation as escrow agent (“Escrow Agent”), the sum
of Five Thousand Dollars ($5,000.00) (“First Deposit”). The First Deposit is fully refundable to the
Buyer if Buyer terminates this Agreement durmg the Investigation Period and/or Finance Approval
Period (hereinafter defined). Should Buyer receive an allocation of Housing Tax Credits from the
Florida Housing Finance Corporation, the initial earnest money deposit shall be nonrefundable to
Buyer, but applicableé to the purchase price. If Buyer elects to proceed with this transaction following
the expiration of the Investigation Period, then within five (5) business days following the expiration

1
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of the Investigation Period, Buyer shall deliver to Escrow Agent the sum of Ten Thousand Dollars
($10,000.00) (the “Second Deposit™). The First Deposit and the Second Deposit are sometimes
hereinafter collectively reférred to as the “Deposit”. The Deposit shall be placed in an interest-bearing
trust account by the Escrow Agent but only if Buyer has executed all necessary governmental forms
including a W-9. All interest earned on the Deposit shall be paid to the Buyer, unless the Buyer
defaults under the terms of this Agreement, and in such event the interest eained on the Deposit shall
be paid to Seller. Buyer agrees to pay all closing costs typically incurred by a Seller of real property
in Volusia County according to comimon custom and real estate practice.

(¢)  The Deposit shall be applied to the Purchase Price at Closing. On the
Closing Date (as defined in Section 9), Escrow Agent shall deliver the Deposit to Seller and Buyer
shall pay to Seller the balance of the Purchase Price subject to the credits, adjustments and
prorations as herein provided, by a cashier’s check or by wire transfer of United States Dollars.

3. Investigation Period.

Commencing on the Effective Date, Buyer shall have one hundred fifty (150) days
(“Investigation Period”) to investigate the Property and to satisfy itself with respect to the condition
of the Propetty, including but not limited to, the environmental status and condition of the Property
and the feasibility of future development of the Property and to determine the suitability of the
Property for the development of the Intended Improvements, Buyer shall have the right to investigate
any and all aspects of the Plope‘rty it deems appropn'ate in its sole and absolute discretion, and Seller
agrees to cooperate with Buyer in Buyer’s review and inspection of the Property, including but not

o limited to the (i) physical inspection of the Property, (ii) soils investigation, (iii) environmental
assessment, (iv) survey and topographical study, (v) wetlands assessment, (vi) condition of title, (vii)
engineering, utilities and site planning studies, (viii) marketing and financial feasibility studies, and
(ix) determination of the feasibility of obtaining the appropriate zoning entitlements from the
governmental agencies having jurisdiction over the Property. During the term of this Agreement,
Seller will provide Buyer and Buyer’s agents with access to the Property for the purposes of
conducting any and all tests that Buyer deems appropriate with respect to the Property. Buyer hereby
indemnifies and holds the Sellef harmless from any loss, cost or expense, incurred by the Seller as a
result of the actions of Buyer or any of Buyer’s agents who enter upon the Property to CO_II_dIlC’[ such
investigations. Buyer shall have no indemnification obligation or other liability for or in connection
with any claim arising from pre-existing conditions on or undér the Property, or those arising from
the presence or dlscove1y of any hazardous siubstance previously éxisting on the Property.
Notwithstanding any provision in this Agreement to the contrary, at any time on or before the end
of the Investigation Period, Buyer may, without liability to Seller and for any reason or no reason
whatsoever elect not to proceed with this transaction. Unless Buyer has notified Seller and Escrow
Agent in writing that it has elected to proceed with this transaction, then on the day following the last
day of the Investigation Period, this Agreement shall automatically teiminate, and the parties hereto
shall be relieved of all liabilities and obligations under this Agreement and the Deposit shall be
delivered by Esciow Agent to Buyer. Ifthis Agreement is not terminated as herein provided, Buyer’s
right of access shall continue unabated until Closmg In the event of a termination of this Agreement,
Buyer shall be obligated to provide to Seller copies of all tests, studies, investigation repoits, surveys,
environmental repotts or geotechmcal studies. Buyer shall be further obligated to return the Property
to its original condition following any surveys, test pits or environmental investigation

2

D:AFLORIDAWolusia County\Conlracts\Purchase and Sale A_g'r_eement - Orangs City Propen_y (Volusia Counly).docx

Electronically Signed using eSignOnline ™[ Session (D : 8fc0a70a-b7ab-48b2-82ca-44d630c8bfa |




To assist Buyer in its investigation of the Property, Seller covenants and agrees with Buyer
that within five (5) days following the Effective Date of this Agreement, Seller shall deliver to Buyer
copies of all governmental peimits, licenses and approvals pertaining to or affecting the Property; all
surveys, title policies and environmental reports and/or studies of the Property; all developer
agreements pertaining to water and/or sewer service; and all other information or documents
pertaining to the use of or title to the Property. Notwithstanding the foregoing, upon the termination
of this contract, whether at the end of the Investigation period or at any future time, Buyer shall, at
Buyer’s expense, release to Seller copies of all reports, plans, surveys, soil tests, permits, permit
applications, correspondence, and other documentation generated or received in connection with its
inspections, investigations, or efforts in evaluating the property and/or obtaining governmental;

ap_provals of its proposed project.
4, Title and Title Insurance.

Within five (5) days from the Effective Date of this Agreement, Seller shall provide Buyer
with a copy of Seller’s title insurance policy for the Property. Buyer, at its sole cost and expense,
shall obtain an owner’s title insurance commiitment (“Commitinent”), issued by a nationally
recognized title insurance company reasonably acceptable to Buyer (“Title Insurer”). The
Commitment shall show that title to the Property is good, marketable and insurable, subject to no
matters which would adversely affect Buyer’s owrership or development of the Property. Buyer
shall have until the end of the Investigation Period in which to examine the condition of title to the
Propetty. If Buyer fails to provide Seller with written notice prior to the expitation of the
Investigation Period, of specific defects which make title to the Property other than as required by
this paragraph_ then, for all purposes of this Agreement, Buyer shall be deemed to have accepted
title in the condition described in the Commitment, subject to Seller’s satisfaction of any
requireiments which pertain to Seller as set forth in the Commitment. If Buyer timely notifies
Seller that title does not satlsfy the requirements of this paragraph (“Tltle Objections”), then
within ten (10) days of receipt of Buyer’s Title Objections, Seller shall send to Buyer a notice in
writing (a “Cure Notice”) stating either (1) that the Title Objections have been cured or will be
cured prior to Closing, or (ii) that Seller is either unable to cure or has chosen not to cure such
objection. If Seller shall be unable or unwilling to cure all objections, then the Deposit, at the
election of Buyer, shall be returned to Buyer, this Agreement shall be terminated and all pames
hereto shall be released from any and all obligations and liabilities hereunder, At any time prlor
to such termination, Buyer may elect by written notice to Seller to waive any defects in title, in
which event the Closmg shall take place pursuant to this Agreement without any abatemerit ini the
Purchase Price. Seller’s obligation to use reasonable diligence to make title good, marketable and

insurable shall include an obligation to expend funds.

Buyer may object to the status of title at Closing and refuse to close this transaction if an
updated Commitment or Suivey (as defined below) reveals matters other than those reflected in
the Commitment and Survey and which would adversely affect Buyer’s OWIlelShlp or development
of the Property. If Seller fails or refuses to discharge or remedy such matters prior to Closing, then
Buyer may: (i) terminate this Agreement in which case the Deposit shall be disbursed to Buyer
and neither party will have any further liability hereunder except as to the specific provisions
intended to survive termination; or (ii) proceed to Closing without any adjustment to the Puichase

Price.
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5. Survey.

Within five (5) days from the Effective Date, Seller shall furnish Buyer with copies of all
surveys of the Property in Seller’s possession. Buyei may, at Buyer’s sole cost and expense, obtain
a survey or an update of Seller’s survey (the “Survey”) of the Property prepared by a land surveyor
registered and licensed in the State of Florida. Ifthe Survey shows any encroachments on the Property
or that any improvements located on the Property encroach on other property, or if the survey shows
any other adverse or objectionable matters to Buyer, then Buyer shall notify Seller of such objections
prior to the expiration of the Investigation Period. Any such encroachments or objections shall be
treated as a Title Objéction and the time frames, obligations, rights and remedies of Seller and Buyer

shall be the same as set forth in Section 4 hereof.

6. Approvals.

@ Buye1 s obllgation to purchase the Property from Seller is contingent upon
the final issuance of zoning approval, site plan and building permit approval and capacity of all
necessary utilities in Buyer’s solé discretion for the Intended Improvements from all applicable
governmental and regulatory authority (the “Governmental Approvals”). Buyer shall be
responsible, at its sole cost and expense, for obtaining the Governmental Approvals. Seller agrees
to cooperate with and to join in any and all appllcatlons petmits, consents, zoning, land use,
concurrency, platting and other permitting, etc., that may be required to be filed in connection with

the Governmental Approvals

(b)  Final issuance of the Governmental Approvals shall be deemed to occur
only when all of the Governmental Approvals have been issued or granted by the applicable
governmental and quasi-governmental boards and agencies, all appeal periods have expired and
any appeals filed have been finally and favorably determined; If Buyer is unable to obtain the
Governmental Approvals on or before September 30, 2018 (the “Governmental Approvals
Deadline”), then Buyer shall be entitled (but Buyer shall not be obhgated) to terminate this
Agreement and upon such termination by Buyer, the Deposit shall be delivered or paid to Buyer
and the parties shall be relieved of all fuither liability under this Agreement, except for those
obligations which expressly survive termination of this Agreement.

(¢)  Ifeither (i) the Governmental Approvals are not sufficient to allow for the
construction of the Intended Ithprovements or contain conditions to approval that are not
acceptable to Buyer in its sole discretion, or (ii) Buyer fails to obtain the Governmental Approvals
prior to the Governmental Approvals Deadline, then, in the case of any such event, Buyer shall
have the right to terminate this Agreement by pr ov1dmg written niotice to Seller and Escrow Agent
("Governmental Approval Termination Notice"). Buyer must deliver Governmental Approval
Termination Notice with respect to clause (i) no later than ten (10) business days after its receipt
of a copy of the unsatisfactory Governmental Approvals, Buyer must deliver Governmental
Approval Termination Notice with respect to clause (ii) no later than ten (10) business days after
the Governmental Approvals Deadline. Upon receipt of the Governmental Approval Termination
Notice, Escrow Agent shall return the Deposit to Buyer and this Agreement shall be terminated
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n \‘\ and shall be null and void without recourse with either party hereto, except for those obligations
that expressly survive the termination of this Agreement,

(d)  Buyer shall have until or about June 15, 2018 (the “Finance Approval
Deadline”) to determine if it will be successful in obtaining approval from the Florida Housing
Finance Corporation (“FHFC”) for Housing Tax Credits (“HTC”) (the “Finance Approval”).
Buyér shall submit its application for such Financial Approval on or before the application
deadline set by FHFC. Buyer shall advise Seller periodically as to the status of the application. If
Buyer does not receive Finance Approval on or before the Finance Approval Deadline, then Buyer
shall be entitled (but Buyer shall not be obligated) to terminate this Agleement by written notice
to Seller delivered on or before the Finance Approval Deadline and, upon such termination by
Buyer, the Deposit shall be delivered or paid to Buyer. Ini the event of such termination, the parties
shall be relieved of all further liability under this Agreement, except for these obligations which
expressly survive termination of this Agreement.

7. Seller’s Representations and Warranties.

Seller hereby represents and warrants to Buyer as follows:

(3)  That Seller is vested with good and marketable fee simple title to the
Property, subject only to the permitted title exceptions as provided herein.

'(b) Thele are no condemnatlon or eminent domam proceedmgs pendmg or to

has 1ece1ved no notice of the desite or intention of any pubhc authonty to take or use . the P1operty
or any part thereof.

(©)  There are no pending suits or proceedings against or affecting the Seller or -
any part of the Property which (i) do ot could affect title to the Property or any part thereof; or (ii)
do or could prohibit or make unlawful the consummation of the transaction contemplated by this
Agreement, or render Seller unable to consummate the same.

(d)  Seller has not used, manufactured, stored, or released any “Hazardous
Materials” (as hereinafter defined) on, in or around the Property, and, to the best of Seller’s
knowledge, no other person ot entity has ever used, manufactured, stored or released any
Hazardous Materials on, in or around the Property, and, to the best of Seller’s knowledge, no
Hazardous Materials are p1esent in, on, under or around the Property. Asused herein, “Hazardous
Materials” shall mean petroleum and petroleum based products and any other substance or
material, the use, manufacture, storage, release or presence of which in land, water or elsewhere
in the environment is limited, p10h1b1ted or in any other way teguilated by any federal staté or local
law, ordinance, rule or regulatlon (“Environinental Law”). Seller further represents and wartants
that, to the best of Seller’s knowledge, no portion of the Property has ever been used as a landfill
or a dump. Seller has not received any notice from the State Departmert of Environmental
Protection or similar agency, the United States Environmental Protection Agency or any other
governmental or quasi- govemmental entity 1ndlcat1ng that the P10pe1ty is in violation any

applicable Envitonmental Law.
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(e Seller has full power and authority to execute and deliver this Agreement
and all documents now or hereafter to be delivered by it pursuant to this Agreement and to perform
all obligations arising under this Agreement,

® Seller has received no notice of and to its knowledge there is no violation
of any law, regulation, ordinance, order or judgment affecting the Property.

(8)  Seller has no knowledge of any unrecorded easements, restrictions or
encumbrances affecting all or any part of the Property.

()] Seller is not aware of any facts which prohibit it from closing this
Agreement in accordance with the terms hereof.

o) There are no agreements, waivers or other arrangements providing for any
extension of time with respect to the assessmerit of any type of tax or deficiency against Seller in
respect of the Property, nor are there any actions, suits, procéedings, investigations or claims for
additional taxes and assessments asserted by any taxing authority.

€)] There are no mechanics’ or materialmen’s liens against the Property and if
subsequent to Closing hereunder, any mechanics’ or other liens of Seller, its agents or employees,
shall be filed against the Property based upon any act or omission occurting prior to Closing on
the Property, Seller shall take such action, at Seller’s sole cost and expense, within ten (10) days
after notice to Seller of the filing thereof, by bonding, deposit, payment or otherwise, as will
remove, transfer or satisfy such lien of record against the Property.

(k)  There are no parties in possession of any portion of the Property, whether
as lessees, tenants-at-sufferance, trespassers or otheiwise.

@ Seller is not insolvent, is not subject to any bankruptcy or other insolvency
proceedings or any assignment for the benefit of creditots or any similar proceedings for the benefit
of creditors, and neither Seller nor the Property are operating under or subject to any receiver,
trustee or similar entity for the benefit of creditors.

(m)  Adequate public utilities exist at the Property to provide water, sanitary and
storm sewer, electrical, and telephone service for Buyer’s Intended Improvements.

(n)  This Agreement does not and will not contravene any present judgment,
order, dectee, writ or injunction, or any provision of any currently applicable law or regulation.

(0)  Seller is in compliance with the requirements of Executive Order No.
133224, 66 Fed. Reg. 49079 (Sept. 25, 2001) (the “Executive Order”) and other similar
requirements contained in the rules and regulatlons of the Office of Foreign Assets Control,
Department of the Treasury (“OFAC”) and in any enabling legislation or other Executive Ordets
or regulations in tespect thercof (the Executive Order and any such rules, regulations, legislation,
or ordets are collectively called, the “Asset Orders™). Further, Seller covenants and agrees to make
its policies, procedmes and plactlces regarding compliance with the Asset Orders, if any, available
to Buyer for its review and inspection during normal business hours and upon reasonable prior
notice. Further, neither Seller, nor any beneficial owner of Seller:
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(1) is listed on the Specially Designated Nationals and Blocked Person
list maintained by the OFAC pursuant to the Executive Order and/or on any other list of terrorists
or terrorist organizations maintained pursuant to any rules and régulations of OFAC or pursuant
to any other applicable Asset Orders (such lists are collectively referred to as the “Lists”)

(i) is a person or entity who has been determined by competent
authority to be subject to the prohibitions contained in the Asset Orders; or

(iii)  is owned or controlled by, or acts for or on behalf of, any person or
entity on the Lists or any other person or entity who has been determined by competent authority
to be subject to the pr ohibitions contained in the Asset Orders,

The foregoing fepresentations and warranties shall survive the Closing, are true and
correct as of the date hereof and Sellel shall dehvel a certlﬁcate as of the Closmg Date 1eafﬁrm1ng

Date.

8. Conditions to Buyer’s Obligations.

It shall be a condition precedent to Closing of this Agreement by Buyer that each of the
following conditions be satisfied to Buyer’s satisfaction (“Buyer s Conditions”):

(a) Seller shall not be in default under any of the terms of conditions of this
N Agreémert.
(b)  Each of the representations and warranties of Seller set foith in this

Agreement shall be true, complete and correct at the date of the Closing as if made at that time,
and the Seller shall have delivered its certificate to such effect.

(©)  There shall be no moratoria as defined herein in effect as of the Closing and
if a moratorium is in effect, then the terms and provisions of Section 16 shall control.

(d) At the Closing, the Title Insurer shall irrevocably commit to issue to Buyer
an ALTA Owner's Policy of title insurance, dated as of the date and time of the recording of the
deed, in the amount of the Purchase Price, insuring Buyer as owner of good, marketable and
indefeasible fee simple title to the Property, free and clear of liens, and subJ ect only to the permitted
title exceptions as provided in this Agreement (“Title Policy”).

In the event that any of the foregoing conditions precedent to Closing have not been
satisfied as of the Closing Date, Buyer shall have the right to waive any or all of the foregoing
conditions and close this transaction or Buyer shall have the right to terminate the Agreement, and
in such event the Deposit and all interest earned thereon shall be refunded to Buyer and neither
party shall have any further righits or obligations hereunder, except those obligations which survive

termination of the Agreement.
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9, Closing.

(a)  The purchase and sale contemplated by this Agreement shall be closed thirty
(30) days following the Governmental Approval Deadline, but in no event later than October 30,
2018 (the “Closing” and the “Closing Date”). The Closing shall take place at the Buyer’s

attorney’s office or by mail.

(b)  Notwithstanding anything to the contrary in this Agreement, Buyer may, in
its sole discretion, upon a minimum of five (5) days’ written notice to Seller and Escrow Agent, in
each instance prior to the scheduled (or extended) Closing Date (each a “Closing Date Notice”),
extend the originally scheduled Closing Date by one (1) thirty (3 0) day extension, by the delivering
to Escrow Agent simultaneous with the delivery of the appllcable Closing Date Notice, an
extension fee in the amount of Twenty Five Thousand Dollars ($25,000.00) for such extension
(“Extension Fee”), and upon delivery of such Closing Date Notice and applicable Extension Fee,
the Closing Date shall for the purpose of this Agreement, be deemed to be the date thirty (30) days
after such previously scheduled Closing Date, Extension Fees shall be non-refundable except in
the event of Seller’s default and shall be applicable to the Purchase Price if Buyer closes on the

purchase of the Property.

10.  Seller’s Deliveries.

Seller shall deliver to the Buyer at Closing the following documents dated as of the Closing
date, the delivery and accuracy of which shall be a Buyer’s Condition to the Buyer’s obligation to

A\ consummate the purchase and sale:

(a) Warranty Deed. A special warranty deed in recordable form, duly executed
by the Seller, conveying to the Buyer good, marketable and insurable fee simple title to the
Property subject only to the permitted exceptions as reflected in the Commitment which have not
been objected to by Buyer, with the legal description provided on the Survey and in the

Commitment.

(b)  Affidavit. Anowner’sand contractor’s affidavit adequate for title insurance
to be issued with the “gap” deleted, any possession exception deleted, and without exception for

mechanics’ ot materialmens’ liens.

(c)  FIRPTA Affidavit. In order to comply with the requirements of the Foreign
Investment Real Property Tax Act of 1980 (“FIRPTA” , Seller will deliver to Buyer at Closing
Seller’s affidavit under penalty of petjury stating the Seller is not a “foreign person,” as defined in
Section 1445 of the Internal Reveriue Code of 1986 and the U.S. Treasury Regulations thereunder,
settmg forth Seller’s taxpayer identification number, and that Seller intends to file a United States
income tax return with respect to the transfer. Seller represents and warrants to Buyer that it has
not made nor does Seller have any knowledge of any transfer of the Property or any part thereof
that is subject to any provisions of FIRPTA that has not been fully- complied with by either

transferor or transferee.
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- As required by law, if Seller fails to comply with the requirement of this paragraph, Buyer
shall withhold 10% of the Purchase Price in lieu of payment thereof to Seller and pay it over instead
to the Internal Revenue Service in such form and manner as may be required by law.

(d  Assignment. An assignment of all of Seller’s right, title and interest in and
to the Development Approvals, any surface water management permit and all other permits,
licenses and approvals with respect to the Property.

(e)  Certificate Regarding Warranties and Representations. A certificate
reaffirming all of Seller’s representations and warranties as set forth herein as of the date of
Closing.

® Closing_Statement. A Closing Statement reflecting all costs, payments,
prorations and adjustments set forth herein.

(8)  Seller’s Authority Documents. A resolution and other evidence that this
transaction has been duly and properly authorized by Seller and that the execution of the closing
documents has been authorized by appropriate action.

(h)  Other Documents. Any other agreement, document or instrument required
by this Agreement to be delivered by Seller or reasonably necessary to carry out the plOVlSlOl’lS of

this Agreement.

Seller shall also deliver to Buyer and Buyer’s attorney, copies of all of the foregoing
documents at least five (5) days prior to closing for Buyer’s review.

11.  Buyer’s Deliveries.

Buyer shall déliver to the Seller at Closing, and simultaneously with Seller’s delivery of the
final documients required in Section 10, the following:

(@)  Purchase Price. Pay to Seller the Purchase Price by wire transfer of funds,
adjusted for the prorations and adjustments provided for in this Agreement. '

(b)  Other Documeiits. Any other agreement, docurnent or instrument 1equired
by this Agreement to be delivered by Buyer or reasonably necessary to carry out the provisions of -
this Agreement.

12. C10sing and Recording Costs.

Buyer shall pay for the Survey and the cost of the title search and examination, and the title
insurance premium for the Title Policy. Seller shall pay for the state, county or local transfer tax and
the documentary stamp taxes on the deed and the per page cost to record the deed. Seller shall also
pay the cost to record any title corrective instruments, Each party shall pay its respective legal fees.
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o 13. Real Estate Taxes and Prorations.

At the Closing, the real estate taxes on the Property shall be prorated between the parties on a
calendar year basis using the real estate taxes paid for the most recent year that has been assessed and
billed at the lowest discounted amount. If the Property is not assessed for real estate purposes as a
separate parcel, but is part of a larger parcel, the taxes attributable to land shall be prorated on a
per acre basis, however no taxes atiributable to improvements shall be allocated to the Property
which is vacant, If the actual taxes for the year of Closmg are not determinable at the Closing Date,
then the parties agree to re-prorate taxes pr omptly upon issuance of the tax bill for the year of Closing,
Special assessinent liens certified as of Closing shall be pald by the Seller. Pendlng special assessment
liens shall be assumed by the Buyer provided, however; that where the improvement has been
substantially completed as of the Closmg, such pending lien shall be treated as a cettified lien and
shall be paid by the Seller. The provisions of this Section 13 shall survive the Closing,

Provided Buyer makes the Second Deposit to Escrow Agent, Buyer shall also be obligated to
pay Seller’s 2018 ad valorem real estate taxes to Volusia County in the amount of Two Thousand

Two Hundred Forty-One Dollars and 14/100.

14.  Possession.

The Buyet shall be granted full and exclusive possession of the Property as of the Closing,

15.  Covenants and_Agreements of Seller.

Seller hereby covenants and agrees that between the Effective Date of this Agreement and the
Closing;

(a)  Seller will not, without the Buyer’s prior written consent, create by its
consent any encumbrances on the Property which will affect the legal descrlptlon of the Property
or the physical character of the same. For purposes of this provision the term “ericumbrances”
shall include, but not be limited to, any liens, claims, options, or other encumbrances,
encroachments, rights-of-way, leases, easements, covenants, conditions or restrictions.

(b)  Seller shall pay all assessments and taxes prior to becoming delinquent.

(¢)  Sellerwill not create or consent to the creation of any special taxing districts
or associations with the authority to impose taxes, liens or assessments on the Pr operty.

(d)  Seller will not remove any fill or cause any change to be made to the
condition of the Property without the prior written consent of the Buyer.

(e Seller shall take no action with respect to the Property that would alter or
affect any of the representations or warranties of Seller under this Agteement or which would

impair Buyer’s future use and development of the Property

10

\Purchase and Sale Agresment - Orange City Property (Volusis County}.docx

DAFLORIDAWolusia County\Cont

Electronicelly Signed using eSignOnline™[ Session ID : Sfc0a70a-b7ab-48b2-82ca-44d630cBbfa )




‘:-‘  16.  Moratoria.

If, at the time of Closing, there are sewer, water, building or other moratoria in effect which
were not in effect prior to the expiration of the Investigation Period and which would interfere with
the immediate construction and occupancy of the Intended Improvements, then Buyer; at its sole
option, may: (i) terminate the Agreement and obtain a refund of the Deposit, whereupon the parties
shall be relieved from all further liabilities and obligations hereunder; (ii) close the transaction without
regard to the moratoria; or (111) extend the Closing for the earlier of ten (10) days following the
removal of the moratoria, or six (6) moriths. If at the end of the six (6) month period the moratoria

have not been removed, Buyer may elect either (i) ot (u) only.

17. Real Estate Broker.

Seller hereby warrants to the Buyer that Seller has not engaged or dealt with any broker or
agenit with respect to the purchase and sale of the Property as contemplated by this Agreement other
than Don Pratt of Coldwell Banker Premiér Propeities (“Broker”). Seller shall indemnify and hold
thie Buyer harmless against any and all liability, cost; damage and expense (including, but not limited
to, attorneys’ fees and costs of litigation and appeals) which Buyer shall ever suffer or incur because
of any claim by any broker or agent clalmmg to have dealt with Sellet, including any broker, whether
or not meritorious, for any commission or other compensation with respect to this Agreemert or to
the purchase and sale of the Propetty in accordarice with this Agreement.

5 Buyer hereby warrants to the Seller that Buyer has not dealt with any broker or agent with
- respect to the purchase and sale of the Property as contemplated by this Agreement other than John
’ Saxton of The Affordable Housing Link LLC (“Broker”). Buyer shall indemnify and hold the Seller
harmless against any and all liability, loss; cost, damage and expense (mcludmg, but not limited to,
attorneys’ fees and costs of litigation and appeal) Seller shall ever suffer or incur because of any claim

by anty broker or agent claiming to have dealt with the Buyer, whether or not meritorious, for any

commission or other compensation with respect to this Agreement or to the purchase and sale of the

Propetty in accordance with this Agreement.

Seller agrees that Brokers niamed above shall equally split the sales commission paid by Seller
in the event of a transfer of the Property to Buyer or its assignee:

18, Condemnation.

In the event of the institution against the record owner of the Property of any proceedings,
judicial, administrative or otherwise, relating to the taking, or to a proposed taking of any portion
of the Property by eminent domain, condemnation or otherwise, prior to Closing, or in the event
of the taking of any portion of the Propeity by eminent domain, condémnation or otherwise, prlor
to Closing, then the Seller shall notify the Buyer promptly and the Buyer shall have the option, in
its sole and absolute discretion of either (i) terrmnatmg this Ag1 eement and obtaining a full tefund
of the Deposit; or (11) closing in accordance with the terms of this Agl eement, but at such Closing
the Seller shall assign to the Buyer all of its right, title and interest in and to any net awards that
have been or may be made with respect to such eminent domain proceedmg or condemna-
tion. Such election must be made by the Buyer within thirty (30) days of the notice furnished by
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Seller. If Buyer fails to make an election in Writing, it shall be deemed to have elected alternative
®.
19.  Default.

If this transaction does not close due to a default on the part of the Buyer, and if such default
is not remedied within ten (10) days after written notice to Buyer, then the Deposit (or any portion
thereof actually delivered to Escrow Agent), together with all interest accruing thereon (if any), shall
be delivered by the Escrow Agent to the Seller as liquidated and agreed upon damages; and thereafter,
the Buyer shall be relieved from all further obligations under this Agreement and the Seller shall have
no further claim against the Buyer for specific performance or for damages by reason of the failute of
the Buyer to close this transaction. The remedy provided for herein shall be Seller’s exclusive reniedy

in the event of a default by Buyer.

If this transaction fails to close due to a default on the part of the Seller, and if such default is
not remedied within ten (10) days after written notice to Seller, then at the option of the Buyer the
Deposit, together with all interest accruing thereon (if any), shall be returned by the Escrow Agent to
the Buyer, or Buyer shall have the right to proceed against Seller in an action for specific performance
of this Agreement unless specific performance is not available to Buyer, in which case Buyer may
seek any other remedy available at law or equity.

20. Escrow.

The Escrow Agent is recelvmg funds and is authorized and agrees by accéptance thereof to
promptly deposit and to hold same in escrow and to disburse same subject to clearance thereof in
accordance with terms and conditions of this Agreement. Failure of clearance of funds shall not
excuse performance by the Buyer. In the event of doubt as to its duties or liabilities under the
p10v131ons of this Agreement, the Escrow Agent may, in its sole discretion, continue to hold the
monies which are the subject of this escrow until the parties mutually agree to the disbursement
thereof, or until a judgment of a court of competent _]UIISdlCtlon shall determine the rights of the
parties thereto, or it may deposit all the monies then held put suant to this Agreement with the Clerk
of the Circuit Court in the county where the Property is located, and upon notifying all parties
concerned of such action, all liability on the part of the Escrow Agent, shall fully terminate, except to
the extent of accounting for any monies theretofore delivered out of escrow. In the event of any suit
between Buyer and Seller wherein the Escrow Agent, actmg as escrow agent solely, is made a party
by viitue of acting as such Escrow Agent, hereunder, or in the event of any suit wherein Escrow Agent
interpleads the siibject matter of this escrow, the Escrow Agent shall be entitled to récover reasonable
attorneys’ fee and costs incurred, said fees and costs to be charged and assessed as court costs in favor
of the prevailing party and shall include attorneys’ fees through appellate proceedings. All parties
agree that the Escrow Agent shall not be liable to any party or person whomsoever for misdelivery to
Buyer or Sellet of money subject to this escrow; unless such misdelivery shall be due to willful breach
of this Agreement ot gross negligence on the part of the Escrow Agent.
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21. Entire Agreement.

This Agreement constitutes the entire agreement between the parties with respect to the
transaction contemplated herein, and it supersedes all prior understandings. or agreements between

the parties.

22. Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the parties heteto and their
respective heirs, devisees, personal répresentatives, successors and permitted assigns.

23, Survival of Provisions.

All representations, warranties and agreements contained herein shall survive the closing and
delivery of the deed of conveyance contemplated by this Agreement for a six (6) month period.

24.  Waiver; Modification.

The failure by the Buyer or Seller to insist upon or enforce any of their rights shall not
constitute a waiver thereof, and except to the extent conditions are waived by the express terms of
this Agreement, nothmg shall conistitute a waiver of the Buye1 s right to insist upon strict compliance

with the terms of this Agreement. Either party may waive the benefit of any-provision or condition
for its benefit which is contained in this Agteerment. No oral modificatioti of this Agreement shall be

R binding upon the parties and any modification must be in writing and signed by the parties.

25.  Governing Law; Venue. This Agreement shall be governed by and construed under
the laws of the State of Florida. The venue of any litigation in connection with this Agreement shall

be in the county where the Property is located.

26.  Headings.

The paragraph headings as set forth in this Agreement are for convenience or refétence only
and shall not be deemed to vary the content of this Agreement or 11m1t the provisions orscope of any
paragraph herein.

27. Notices.

Any notice; request, demand, instraction or other communication to be given to either party,
except where required by the terms of this Agteement to be delivered at the Closing, shall be in writing
and shall be sufficiently made or given only when delivered in person, by overhight courier; or by
U.S. certified mail, retuin recexpt requested, or sent by facsimile or electronic mail with the original
simultaneously sent by USPS fiist class mail as follows:
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If to Buyer: Jonesboro Investiments Corp.
7160 Chaggin Road, Suite 250
Chagrin Falls, OH 44023
Atin: Timothy M. Morgan
Telephone: (440) 247-3900
Telecopy: (440) 247-3930
E-mail: tmorgan@jonesborocorp.com

If to Seller: Nina Chin 1998 Revocable Trust U/A/D 8/3/98
Ya-Tung Chin, Trustee
C/o Mr. Don Pratt
Coldwell Banker Premier Properties
661 A1A Beach Boulevard
St. Augustine, FL. 32080
Telephone: (904) 615-0787
Telecopy: (__)
E-mail: Don917@gmail.com

with copy to:

If to the Escrow Agent:
Attn;
Telephone:
Telecopy: .
E-mail:

Notices, consents, approvals, waivers and elections given or made as aforesaid shall be
deemed to have been dated, given and received: (i) on the date of actual receipt if transmitted by
overnight coutier, hand delivety, or U.S. certified mail, return receipt requested, if a signed receipt
is obtained; (11) on the date of transmission, if transmitted by facsimile or electronic mail, provided
such notice is simultaneously forwarded by nationwide ovemlght courier service.

28. Assignment.

Buyer may assign this Agreement, together with all of Buyer’s interest in the Deposit, to an
entity managed or controlled by, or affiliated with, Buyer.
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S 29. Attorneys’ Fees.

Each party to this Agreement will bear its own costs (including attorneys’ fees) incurred in
connection with any litigation, arbitration or similar proceeding between the parties arising out of
a dispute related to this Agleement the Property or the transactions contemplated by this
Agreement Each party waives the right to recover attorneys’ fees and other costs, if any, that
otherwise would be available by statute or as a matter of law.

30. Time of the Essence.

Timie is of the essence with respect to each provision of this Agreement which requires that
action be taken by either party within a stated time period, or upon a specified date, provided however,
if any deadline, or the date for petformarce falls on a Satuiday, Sunday or federal holiday, the date
for performance shall be extended to the next business day. If this Agreement is not executed and
delivered by both parties on or before February 7, 2018, it shall be null and void.

3].  Construction. Each party hereto hereby acknowledges that all parties hereto
participated equally in the drafting of this Agreement and that, accordingly, no cotirt conistruing this
Agreernent shall construe it more stringently against one party than the other.

32. Counterparts.

To facilitate execution, this Agreenient may be executed in as many counterparts as may be
required; and it shall not be necessary that the signature of, or on behalf of, each party, or that the
signatures of all persons requiréd to bind any party, appear on each counterpart; but it shall be
sufficierit that the signature of, oron behalf of, each party, or that the signature of the persons required
to bind the party appear on one or more of such counterparts. All counterparts shall collectively

constitute a single agreement.

33.  Waiver of Jury Trial. Each party he1eby waives any right to a jury trial in
connection with any dispute between the parties arising from this Agreement from any claim

arising hereunder ot in any course of conduct related hereto.

34.  Liability Joint and Several.

If more than one party is named herein as Seller, then each Seller hereby agrees that the
liability of each hereunder shall be joint and several.

35.  Raden Disclogure.

Pursuant to Florida Statiites Section 404.056(5), Seller hereby makes, and Buyer hereby
acknowledges, the following notification:

RADON GAS: Radon is a naturally occurring radioactive gas that, when it has
accumulated in & building in sufficient quantities, may present health risks to
persons who are exposed to it ovet time. Levels of radon that exceed federal and
state guidelines have been found in buildings in Florida. Additional information

15

DAFLORIDAWolusia Counly\Conlracts\Purchase and Sale Agréement - Orange Cily P;iuperl_y (Volusia Counly).dock

Electronically Signed using eSignOnline™| Session 1D : 9fc0a708-b7ab-48b2-82ca-144d630c8bfa )




regarding radon and radon testing may be obtained from your county public health
unit.

[SIGNATURES ON FOLLOWING PAGE]
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[SIGNATURE PAGE FOR AGREEMENT FOR PURCHASE AND SALE]

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year last
below written.

SELLER:
NINA CHIN 1998 REVOCABLE TRUST U/AD 8/3/98, Ya-Tung Chin, Trustee
By: Ya-Tong Chin as Trus+ee of +he Mina Chin /998 Reveocable Trus+

Narne: Ya-Tung Chin as Trustee of the Nina Chin 1998 Revocable Trust

Title: Trustee
Date of Execution: 02/01/2018 9:40 PM PST

\ YA-TUNG CHIN

By: yﬁ"mﬂj CAI")
Namie; Ya-Tung Chin
Date of Execution:

02/01/2018 10:05 PM PST

BUYER:

JONESBORO INVESTMENTS CORP.,
An Ohio corporation

Date of Execution: 7
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TITLE ACKNOWLEDGEMENT

The undetsigned acknowledges and agfees to act as Escrow Agerit in accordance with the
terms of this Agreement, subject to collection.

FIRST AMERICAN TITLE CORPORATION

Name Monica Chavez
Title: Mahager
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Elactorically Signed uskig s SigrOnline ™| Scealon 10 ; PcdeTOnbTab-d E2-S2ca-140830c8b4 |




EXHIBIT “A”

PROPERTY

See Attached Exhibit A
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| w T e, - . Commitment for Title Insurance
% | First American

ISSUED BY

EXh | blt A First American Title Insurance Company

5011612 - NCS-892253-INDY

File No.: NCS-892253-INDY

The land referred to herein below is situated in the County of Volusia, State of Florida, and is described
as follows:

Lot 15, Block 29 of ORANGE CITY, according to the plat thereof as recorded in Map Book 3, Page 86, of
the Public Records of Volusia County, Florida; also described as the Southeast One-Quarter of the
Northeast One-Quarter of the Southeast One-Quarter of Section 11, Township 18 South, Range 30 East.

Form 5011612 (7-1-14) Page 5 of 12 ALTA Commitment (6-17-06) (with Florida modifications)
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FLORIDA HOUSING FINANCE CORPORATION
LOCAL GOVERNMENT VERIFICATION OF STATUS
OF SITE PLAN APPROVAL FOR MULTIFAMILY DEVELOPMENTS

FHFC Application Refercace: REA 2018-102
Indicate the nany of ihe application process under which the proposed Devel is applyinp/has applied for funding from the Corporation such as the Request
for Proposal/Application number acd/or the name of ibe Requcsl for PmposallApphcalwn

Name of Development: Casrington Patk

Development Location: Comer of East Ohio Aveie and South Leaviti Averine, Orange City
Ataminimum, pioyide the address number, strect nanie and city ant/or provide Ihe stree} name, closest desipnated infepsection and either the city (if located williin
a city) or consty (if Jocated in the unincorporated area of the couaty).

Mark the applicable statement:

1. O The above-referenced Development is (a) new constriiction, or (b) réhabilitation with new construction,
or (c) rehabijlitation, without new construction, that requires additional site plan approval or similar
process. The final site plan, in the applicable zoning designation, was approved on or before the
subinission deadline for the above seferenced FHFC Reques! for Proposal/Application by action of the
appropriate City/County legally authorized body; e.g. conncil, commission, board, department, division,
eic., responsible for such approval process.

2. @ The above-refereiced Developmerit is (a) niew constriction, or (b) réhabilitation with new cotistruction,
or (c) rehabilitation, without new construction, that requires additional site plan approval or similar
process, and (i) this jurisdiction provides either preliiinary site plan approval or concéptual site plan
approval which lias been issuéd, or (i) site plan approval is required for the new construction work and/or
the rehabilitation work; however, this jurisdiction provides neither preliminary site plan approval nor
conceptual site plan approval, nor is any other similar process provided prior to issuing final site plan
approval, Although tlere is no preliminary or conceptual site plan approval process and the final site plan
approval hias not yet been issued, the site plan, in the applicable zoning designation, has been reviewed.

The necessary approval and/or review was performed on or before the submission deadline for the above
referenced FHFC Request for Proposal/Application by the appropriate City/County legally authorized
body; e.g. council, conunission, board, department, division, etc., responsible for such approval process.

3. O The above-referenced Development, in the applicable zoning designation, is rehabilitation without any
new constructiolr and does not require additional site plan approval or similar process.

CERTIFICATION

I certify thiat the City/County of ____Orange City hins vested in me the authority to verify status of site plan
(Sume of City or County) _
Approval as spcciﬁcd above and I further certify that the infonmation stated above is true and cormrect.

(& Q MQQ_Z—————‘ Becky Mendez, AICP

Signature Print or Type Name

Development Services Director.

Print or Type Title
This centification cast be signed by the applicable City's or County’s Director of Plansiag and Zoalng, chief appointed official (staff) responsible for

delermination of issues yelated to sife plan approval, City Manager, or County Mm;erlemhtWCoordmkor Signatirres from Jocal élected officials are not
acceptable, nor are other signatories, If this cetification is applicable o this Developsient and it is inappiopriatcly signed, the certification will not bé accepled.

(Fonn Rev. 08-16)
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FLORIDA HOUSING FINANCE CORPORATION »
LOCAL GOVERNMENT VERIFICATION THAT DEVELOPMENT IS CONSISTENT WITH ZONING
AND LAND USE REGULATIONS

FHFC Application Reference: RFA 2018-102
Indicate the name of the application process under which the proposed Development is applying/lias applied for funding from the Corporation
such as the Request for Propossl/Application number and/or the nune of the Request for Proposal/Application.

Name of Development; Cairington Park

Development Location: Cornei of East Ghioe Avenue and South Leavitt Avenuc, Oianige City
(Ataminimum, provide the address number, street name and city, and/or provide the street name, closest desigoated intersection and either the
city (if Jocated within a ¢ity) or county (if Jocated in the unincorporsated arca of the county).

The undersigned seivice provider confirms that on or before the submission deadline for the above referenced
FHFC Request for Proposal/Application:

1. The zoning designation for the above referenced Development location is_R-3 ; and

2. The proposed finmber of anits aid intended use are consistént with cusrent Innd use regulations aid the
referenced zoning designation or, if the Development consists of rehabilitation, the intended use is allowed
as a legally non-conforming use. To the best of my knowledge, there are no additional land use regulation
hearings or approvals required fo obtain the zoniig classification or denisity described herein. Assuming
compliance with the applicable land use regulations, there are no known conditions which would prechide
construction or rehabilitation (as the case may be) of the referenced Development on the proposed site.

CERTIFICATION

1 certify that the City/County of __ Orange City ___has vested in me the authority to verify
(Name of Cny/Counry)

consistency with Jocal land use 1egulanons and the zoning designation specified above or, if the Development

consists of rebabilitation, the interided use is allowed &s a "legally non-conforming use" and I further certify that

the foregoing information is true and correct. In addition, if the proposed Development site is in the Florida Keys

Area as defined in Rule Chapter 67-48, F.A.C., I further cértify that the Applicant has oblained the necessary Rate

, 10rdmauce (ROGO) allocations from the Local Government.
‘2__,_,- Becky Mendez, AICP

S:_guamre Print or Type Nae

Developnient Services Director
Print or Type Tille

This certification must be npud by the applicible C:ty's or County's Disector of Planning nnd Zoning, chiefappointed official (staff) responsible
for dclcnmmuon of issues related to conprehiensive planning and mnm& City Manager, or County MlnngerlAd.mlmsmto.r/Cootdmlor

Slgnatm'cs from local elected officinls are not acceptable, nos are other signatorics. If the cestification is spplicable to this Development and it
is inappropristely signed, the certification will not be aceepted.

(Form Rev. 08-16)
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)

fo DUKE
& ENERGY.

March 1, 2018

Timothy M. Morgan
440-247-3900
tmorgan@jonesborocorp.com

Project: RFA 2018-102 Carrington Park Apartments located corner of East Ohio Ave. and South
Leavitt Ave; Orange City.

Mr. Morgan:

Please be advised that Duke Energy's Operations Center located at 400 N Spring Garden Ave,
and a mailing address of 400 N Spring Garden Ave, Deland, FL 32720, serves the electrical
distribution system that encompasses the above referenced project.

Duke Energy at this time has sufficient capacity to provide electrical service to this project.
Service shall be provided in accordance with Florida Public Service Commission and Duke
Energy rules and regulations.

It will be necessary for Duke Energy to be provided with a complete set of construction plans as
soon as possible so that the necessary engineering work can begin. Early contact with Duke
Energy is essential so that resources may be scheduled to ensure availability of service when

required.

Should you have any further questions or concerns, please feel free to contact me at 407-938-
6690.

Sincerely,

Rod A. Rodrigues
Rod A. Rodriguez

Project Coordinator
defudt@duke-energy.com

Duke Energy Florida * 3250 Bonnett Creek Rd, PO Box 10000, Lake Buena Vista, FL 32830
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FLORIDA HOUSING FINANCE CORPORATION
VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - WATER

FHFC Application Reference: RFA 2018-102
Indicate the name of the application process under which the proposed Development is epplying/has applied for funding from tlie Corporation
such as the Reguest for Propossl/Application number and/or the name of the Request for Proposal/Application.

Name of Development: Camington Park

Development Locatioi; _Comer of East Ohic Avenuc and South Leavitt Avente, Orange City

At a punimum, pmwde the address sumber, street panie a0d city and/or provide the street name, closest desigadted infersection aud either the city (if ocated within
a'city) or county (if Jocated in the unincorporated area of the county).

The undersigned service provider cox_xﬁrms that on or before the submission deadline for the above reférenced
FHFC Request for Proposal/Application:

1. Potable water is available to the proposed Development, subject to item 2 below.

2, To access stich water service; the Applicant may be required to pay hook-up, iustallation and other
customary fees, comply with other routine adininistrative pxocedm‘es, and install or construct line
extensions and other equipment, including but not limited to pumping stations, in connection with the
construction of the Development.

CERTIFICATION

1 certify that the foregoing information is true and cosrect.

,\MZ/ ‘ Orange City

Signature ' Name of Entity Providing Service
Becky Mendez 205 E. Gravés Avenue.

Print or Type Name Address (street address, city, state)
Developinent Services Director Orange City, FL 32763

Print'or Type Title

(386) 775-5415 v
Telephone Number (including area code)

This certification may not be signed by the Applicant, by any related partics of thc Applicaat, or by any Principals or Financia] Bencficiaries of
the Applicant. In addition, signatures from local elected officials are not acceptable. If the cestification is applicable 16 this Development and
itis inappropriately signed, the certification will not be accepted.

{Fonx Rev. 08-16)
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FLORIDA HOUSING FINANCE CORPORATION
VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - SEWER CAPACITY,
PACKAGE TREATMENT, OR SEPTIC TANK

FHFC Application Reference; RFA 2018-102
Indicate the nanie of the application process under which the proposed Development is applying/uas applied for funding fromy’ me Corpornnon
such as the Request for Proposal/Application ntimber and/ot the name of the Request for Proposal/Application.

Name of Developmént: Carrington Park

Development Location: Comer of East Ohio Avenye and South Leavitt Avenue, Orange City
At a minimum, provide the address number, street name and city and/or provide the street name, closesi designated intersection and either the ¢ity (if locafed within
a clly) of county (if Jocated in the \mmco:pmled area of the county).

The undersigned service provider coufiris that on or before the submission deadline for the above referenced
FHFC Request for Propdsal/Application:

1. Sewer Capacity or Package Treatisent is available to the proposed Developriient; or

2. There are no known prohibitions to installing a Septic Tank system with adequate capacity for the proposed
Development location or; if necessary, upgrading an existing Septic Tank systein with adequate capacity
for the proposed Development location.

To access such waste treatment service, the Applicant may be requived to pay hook-up, installation and other
custoniary fees, comply with other routine administrative procedures; and/or install or construet line extensions and
otlier equipment, including but not limited to pumping stations, in connection with the coustruction of the

Development.

CERTIFICATION

1 certify that the foregoing information is e and correct,

‘ /("‘&,QZ————‘—' Orange City

Sigatwre ' Name of Eritity Providing Semce
Becky Meadez 205 B. Graves Avenue )
Print or Type Name Address (street rddress, city, state)
Developmént Services Diréctor Orange City, FL 32763
Print or Type Title ' o

(386) 775-5415

Telephone Nwnber (including srea code)

This certification may not be signed by 1he Applicant, by any related partics of the Applicant, or by suy Principals or Financial Bencficiaries of
the Applicant. In addition, signatures from Jocal elected officials nre not acceptable. If the certification is npplicable to this Development nnd

it is innppropriaiely signed, the certification will nol be accepted.

(Foma Rev. 08-16)
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FLORIDA HOUSING FINANCE CORPORATION
VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - ROADS

FHFC Application Reference: RFA 2018-102
Indicate the name of the application process under whicl the proposed Development is applyiag/has applied for funding from the Corpommn
such as the Request for Proposal/Application number and/or the name of the Request for Proposal/Application.

Name of Development: Camington Park

Developmem Location: Comer of East Ohio Avenue and South Leavitt Avenue, Orange City
At a minimum, provide the address number, street name and city and/or provide the stréet name, closest designated intersection aid either the city (if located within
a city) or county {if Jocated in the unincorporated asea of the county).

The undersigned service provider confirms that on or before tlie subinission deadline for the above referenced
FHFC Request for Proposal/Application:

1. Existing paved roads provide access to the proposed Development or paved roads will be constructed as
part of the proposed Development;

2. There are no impediments to the proposed Development usmg the roads otherthan payment of impact fees
or providing curb cuts, tum lanes, signalization, or securing required final approvals and pennits for the
proposed Development: and

3. The execution of this verification is not a granting of fraffic concurrency approval for the proposed
Development.

CERTIFICATION

1 certify that the foregoing information is true and correct.

AN Z—— e

Signature Name of Entity Providing Service
Becky Mendez 205 E. Graves Avenue
Print or Type Name ' ' '
Develapnient Seivices Dirctor Orange City, FL 32763
Print ot Type Title ' Address (streét address, city, state)
(386) 775:5415

Telephone Number (mcludmg area code)

This ceification may not be signed by the Applicant, by any related parties of the Applicant, or by any Principals or Financin! Beneficiaries of
the Applicant. In addition, signatires from local elected officials are not acceptable. If the certification is appliceble to this Development and
it is innpproprintely signed, the certification will not be accepted.

(For Rev. 08-16)
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Orange City Development Services Department
205 East Graves Avenue, Orange City, Florida 32763
Phone: 386-775-5415 Fax: 386-775-5420

www QurOrangeCity.com

February 23, 2018

Timothy M. Morgan
Jonesboro Investments Corp.
7160 Chagrin Road, Suite 250
Chagrin Falls, OH 44023

Re: Qualified Census Tract Confirmation
Carrington Park, FL
SW Corner of East Ohio Ave. and South Leavitt Ave., Orange City, FL

Dear Mr. Mor_gan:

This is to confirm that the site for your proposed development, Carrington Park, located at the
southwest corner of East Ohio Avenue and South Leavitt Avenue, Orange City, Florida is located
in a qualified census tract as defined by the Internal Revenue Service. Please be advised that the
referenced property is located in Census Tract 908.06 which is listed in the 2018 IRS Section
42(d)(5)(B) Qualified Census Tracts 2010 Census and 2009-2013, 2010-2014 and 2011-2015
American Community Survey (ACS) Data; OMB Metropolitan Area Definitions, February 28,
2013).

Sincerely,

Becky Mendez, AICP
Development Services Director
City of Orange City
bmendez@ourorangecity.com
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9 PNC

~ REAL ESTATE

March 1, 2018
Via Email

Timothy M. Morgan

Orange City Apartments LP

C/O Jonesboro Investments Corp.
7160 Chagrin Road, Suite 250
Chagrin Falls, Ohio 44023

Re: Orange City Apartments LP (the "Partnership')
Carrington Park (the "Property")

Dear Mr. Morgan:

Thank you for the opportunity to present this letter of intent to make an equity investment in your
Partnership, subject to preliminary and final investor approval. This letter of intent, which is being
provided on a “Best Efforts” basis, outlines certain terms and conditions that would be the basis of a
partnership agreement (the “Partnership Agreement”), to be entered into among the general partner(s)
listed below, an equity fund sponsored by PNC Bank, National Association (“PNC”), as the limited
partner (the “Limited Partner”) and a corporation affiliated with PNC as the special limited partner (the
Special Limited Partner”).

Based on the information you provided to us, we have prepared this letter of intent under the following
terms and assumptions:

1. PARTNERSHIP TAX CREDITS

Annual Forecasted Tax Credit: $1,377,330
Anticipated Dollar Amount of Housing Credit

Allocation to be Purchased ($1,377,330 x 10 x 99.99) $13,771,922
Anticipated Total Amount of Equity to be Provided $13,014,467

2. CAPITAL CONTRIBUTIONS TO THE GENERAL PARTNER

A. The Investment Limited Partner and will purchase 99.99% of the forecasted tax credits at a rate of
$.945 per allocated tax credit dollar credit (the “Investment Limited Partner’s Capital
Contribution™), assuming the foregoing material assumptions are accurate and subject to the
terms set forth in this letter and the Partnership Agreement to be entered into prior to payment of
any installment below. The foregoing pricing assumptions for this application letter of intent are
based on current market conditions, which are subject to change in the event of a change in the
federal income tax laws or regulations which would have an effect on the benefits PNC expects to
receive from the transaction. The total Capital Contribution will be rounded to the nearest dollar
and is expected to be $13,014,467 payable in installments. Each installment is due within five (5)
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business days of the Investment Limited Partner’s receipt and approval of documentation
evidencing the satisfaction of the installment’s and all previous installments’ conditions as

follows:

1) $3,904,340 or 30% (“the First Installment”) paid prior to or simultaneously with the closing of
construction financing and prior to construction completion;

2) $6,507,233  or 50% (“the Second Installment™) upon construction completion;

3) $2,602,894 or 20% (“the Final Installment”) upon 95% physical occupancy, 100% initial tax
credit occupancy, cost certification, permanent loan commencement or conversion,
or property stabilization

Funds from installments one will be paid prior to construction completion for a total of $3,904,340.

B. The Capital Contribution shall be applied by the Partnership first to direct development costs, then
to the payment of the development fee (the “Development Fee”). To the extent the Capital
Contribution or net cash flow is not sufficient to pay the full Development Fee within ten years of
the construction completion date, the General Partner shall be obligated to contribute capital to
the Partnership to enable it to pay the remaining balance.

3. DISTRIBUTION OF NET CASH FLOW

A. Net cash flow, generated by the Property after payment of operating expenses, debt service and
replacement reserve deposits, shall be distributed within 45 days of the end of the fiscal year,
prior to the first full year of operations, 100% to the General Partner, and beginning in the first
full year of operations, as follows: ‘

i)  To the Investment Limited Partner $75 per unit as a cumulative annual investor services fee,
increasing 3% annually;

ii) To the Investment Limited Partner as reimbursement for any debts or liabilities owed to the
Investment Limited Partner;

iii) To the developer as payment of the Development Fee until payment in full of the
Development Fee;

iv) To the General Partner $150 per unit, as a cumulative annual partnership management fee,
increasing 3% annually;

v) To the Investment Limited Partner, to the extent that any Partnership taxable income is
allocated to the Investment Limited Partner in any year, cash flow equal to 40% of the
taxable income;

vi) To the General Partner as reimbursement for operating deficit loans made to the Partnership
and owed to the General Partner;

vii) Finally, any remaining net cash flow shall be distributed 80% to the General Partner and
20% to the Investment Limited Partner.

4. DISTRIBUTION OF NET CASH PROCEEDS UPON SALE OR REFINANCING

A. The net cash proceeds upon sale or refinancing shall be distributed in the following order:
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iy  To the payment of all debts and liabilities of the Partnership, excluding those owed to
Partners, and to the establishment of any required reserves;

ii) To the payment of any debts and liabilities owed to the Investment Limited Partner;

iii) To the payment of any fees, debts, and liabilities owed to the General Partner and any
unpaid partnership management fees for such year;

iv) The balance, 80% to the General Partner, and 20% to the Investment Limited Partner.

For a period of one year after the expiration of the initial compliance period, the General Partner
may commence marketing the Property or may have the option to purchase the Investment
Limited Partner’s interest for a purchase price equal the fair market value of the Investment
Limited Partner’s interest. Fair market value shall be determined in accordance with the
Partnership Agreement.

At any time after the year following the initial compliance period, PNC and the General Partner
may commence marketing the Property. If PNC receives a bona fide offer to purchase the
Property, PNC will forward a copy of the offer to the General Partner. If the General Partner
chooses to refuse the offer, the General Partner will purchase the Investment Limited Partner’s
interest for a purchase price equal to the net proceeds pursuant to Section 5 if the offer had been

accepted.

5. DISTRIBUTION OF BENEFITS

Profits, losses and tax credits will be allocated 99.99% to the Investment Limited Partner based on the
percentage of limited partner interest to be acquired. In the first year of operations when the net cash
flow is allocated 100% to the General Partner, any taxable income will be allocated to the General
Partner in the same proportion as the net cash flow distribution.

6. GENERAL PARTNER OBLIGATIONS

A.

Construction Completion Obligations

The General Partner and the Developer shall guarantee lien-free construction completion of all
improvements substantially in accordance with the approved plans and specifications. The
General Partner and the Developer shall fund any development cost overruns through permanent
loan(s) commencement/conversion and such overruns will not be reimbursed by the Partnership.

The General Partner shall provide copies of each draw request, change orders and all supporting
documentation to the Investment Limited Partner simultaneously with submission to the
construction lender. The Investment Limited Partner shall have the right to approve change orders
in excess of $25,000. If the general contractor is not an affiliate of the General Partner, the
construction contract shall be a fixed price contract and the general contractor shall be bonded in
a manner satisfactory to the Investment Limited Partner.

Operating Deficit Guaranty and Operating Reserve Account

The General Partner shall guarantee the funding of any operating deficits for operating or fixed
costs for 60 months following the later of the break-even operations or permanent mortgage loan
commencement or conversion in a maximum amount to subject to the Investment Limited
Partner’s due diligence review. The partnership may also establish an operating reserve if the
projections change.
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C. Replacement Reserve Account
The Partnership shall deposit monthly into a replacement reserve account no less than $250 per
unit occupied at conversion (the “Replacement Reserve Account™). The Replacement Reserve
Account shall be used to fund the replacement of major capital improvements, and disbursements
shall require annual notification of anticipated expenditures and prior written approval of
unanticipated expenditures.

D. Tax Credit Adjustments

i)  If the annual actual tax credits allocated on the Carryover Allocation or Form(s) 8609 is less
than the forecasted tax credits stated in Section 1, then the Capital Contribution shall be
reduced in an amount equal to the total tax credit shortfall to the Investment Limited Partner
multiplied by the price paid for the tax credits.

ii) If the annual actual tax credits allocated on Form(s) 8609 is greater than the forecasted tax
credits stated in Section 1 (the “Additional Credit”), then the Capital Contribution shall be
increased in an amount equal to the Additional Tax Credit multiplied by the price paid for
the tax credits, and paid pro rata over the remaining Installments. This adjustment combined
with all other upward adjustments shall be limited to 10% of the Capital Contribution.

iii) For each additional $1.00 of tax credit delivered in the first years beyond the amount
projected in this letter, the ILP shall pay an additional equity amount per tax credit dollar to
be determined by Investment Limited Partner during due diligence. The additional capital
shall be paid pro rata over the remaining Installments.

iv) Ifthe amount of actual tax credit in any year after construction completion is less than the
amount of forecasted tax credit in Section 2 (except for reasons stated in item 6(D)(i)
above), the Capital Contribution shall be reduced by an amount equal to the tax credit
shortfall amount multiplied by the price paid for the tax credits, plus the amount of any
recapture, interest or penalty (a “Reduction Amount™).

v) Ifany Reduction Amount cannot be paid from the Capital Contribution, the General Partner
shall pay the Reduction Amount. Reduction Amounts not paid upon demand shall accrue
interest at the prime rate as published in the Wall Street Journal plus 2%.

E. Net Worth and Guarantee Requirements
All obligations of the General Partner shall be guaranteed by person(s) or entities
(“Guarantor(s)”’) acceptable to the Investment Limited Partner and with sufficient net worth and
liquidity.

7. CONDITIONS

A. Property

The Property will be a 72-unit new construction development located in the City of Orange City,
Volusia County, Florida.

B. Tax Credit Allocation
The Partnership may elect to defer the use of tax credits for any individual building which is not
100% tax credit qualified by December 31 of the year in which it is placed in service, at the
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Investment Limited Partner’s discretion. It is assumed that IRS form 8609 will be issued
subsequent to the anticipated placed-in-service deadline.

Tax Credit Occupancy
The Partnership must comply with the 40/60 minimum set-aside test (a minimum of 40% of the
units must be rented to tenants with incomes less than 60% of area median, adjusted for family

size).

. Construction and Permanent Financing

The General Partner shall provide to PNC for its review and approval, copies of the loan
commitments and loan documents for all financing sources, which are assumed to be from
qualified commercial lenders and qualify for the 9% tax credit applicable percentage.

Property Management Agent

i) The General Partner shall provide or cause the Property management agent to provide
management reports to the Investment Limited Partner in a timely manner concerning
operations, occupancy and other information essential to the management of the Property.

ii) Upon the occurrence of certain events, including any material violations, negligence or
misconduct or inadequate reporting, the Special Limited Partner will have the option to
replace the Property management agent. All Property management agreements will include a
termination clause allowing either the General Partner or the Property management agent to
terminate the agreement by giving a 30-day advance written notice to the other party.

Repurchase Obligations

The Investment Limited Partner shall not be required to advance any unpaid Installments and the
General Partner may be required to repurchase the Investment Limited Partner’s interest for the
invested amount. Conditions for repurchase shall include: construction completion, break-even
operations or permanent loan closing(s)/conversion(s) are not achieved or other tax credit
compliance conditions are not met in a reasonable time period.

. Insurance Qbligations

The Partnership will provide the following insurance policies: i) an extended ALTA owner's title
insurance policy in an amount not less than the permanent mortgage(s), the General Partner’s and
Investment Limited Partner’s capital contributions, with all standard exceptions deleted or
approved and with Fairways, non-imputation and other requested endorsements; ii) commercial
general liability insurance in the minimum amount of $5,000,000 naming the Invéstment Limited
Partner as named insured party of which not more than $2,000,000 is through an umbrella policy;
(iii) builder's risk insurance through construction completion, and all risk or fire and extended
coverage and, if necessary, earthquake, hurricane and flood insurance, all policies in a minimum
amount equal to full replacement value; (iv) workers’ compensation as required under state law;
(v) business interruption insurance coverage equal to one full year’s gross rental income or as
acceptable to the Investment Limited Partner; and (vi) any other insurance as may be necessary or
customary.

. Accountant’s Obligations

The General Partner shall provide or cause the Partnership’s accountant to provide the following
annual reports: i) federal and state tax returns for the previous year (including all supporting
documentation necessary to verify the calculation of the tax credit) by February 28" and ii)
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annual audited Partnership financial statements (including all supporting documentation) by
March 1%, Any delays beyond the designated due date may result in a $100 per day penalty to the
Partnership. The Partnership Accountant shall review and approve the basis and benefits
calculations prior to the payment of the First Installment.

I. General Partner Removal
The Partnership Agreement shall contain provisions for the removal of the General Partner with

cause.

8. DUE DILIGENCE PERIOD

The General Partner grants the Investment Limited Partner the exclusive right to acquire the
Partnership interest commencing on the date of the initial execution of this letter of intent and
terminating 60 days after receipt of the documents necessary to complete the due diligence review.

Our agreement to make the investment described in this letter of intent is subject to the accuracy of
the information you have provided to us and our mutual agreement on the terms of the closing
documents and review of customary due diligence which shall include those items specifically
referenced in the PNC commitment for construction and term financing sent under separate cover.

This letter of intent does not expire before October 1, 2018.

This letter of intent is not a commitment and is subject to PNC’s underwriting, due diligence review, and
market conditions at the time a letter of intent is issued following the tax credit award. During the due
diligence petiod, PNC will conduct a due diligence review and negotiate with the General Partner, in
good faith, any open terms of this letter of intent. The due diligence period will commence upon receipt
by PNC of all Property and Partnership documents identified in the syndication binder. The due diligence
review will include, without limitation, the verification of factual representations made by the General
Partner, a review of the Property and Partnership documents, a site visit and an evaluation of the
following: the experience and expertise of the General Partner, general contractor, architect and Property
management agent; Property area market; an appraisal of the Property; the construction schedule’ the total
development budget; the residual potential of the Property and capital account analysis; Phase I
environmental assessment and all subsequent reports and other relevant factors. PNC may also
commission consultants to perform market analysis, construction, insurance and environmental reviews.
The General Partner and PNC acknowledge that no legally enforceable relationship shall exist between
General Partner and PNC unless and until the Acquisition Review Committee of PNC shall have
approved the proposed transaction, and the parties shall have executed the Partnership Agreement and the
other transaction and financing documents contemplated herein. . The foregoing pricing assumptions for
this application letter of intent are based on current market conditions, which are subject to change in the
event of a change in the federal income tax laws or regulations which would have an effect on the benefits
PNC expects to receive from the transaction.

Should you have any questions, please do not hesitate to call (502) 581-2640. We look forward to
working with you on this and future transactions.




Sincerely,

PNC BANK, N.A.

By:

Ryan Edwards
Vice President

cc: Tricia Hurley, File

Orange City Apartments LP
Letter of Intent

March 1, 2018
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Agreed and Accepted:

Orange City Apartments LP
By: JIC Orange City Apartments LLC
Its: General Partner

By: A .
Timothy\M. Morgan

Date: 3///?
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" REAL ESTATE

March 1, 2018

Timothy M. Morgan

Orange City Apartments, LP
C/O Jonesboro Investments Corp.

7160 Chagrin Road, Su

ite 250

Chagrin Falls, Ohio 44023

Re: Orange City Apartments LP (the "Partnership")
Carrington Park (the "Property")

Dear Mr. Morgan,

[ am pleased to provide

you with PNC Bank’s (the "Lender") proposal to provide a $9,469,001

Construction Loan converting to a $1,175,000 Term Loan (the "Credit Facility") for Carrington Park, a
72-unit new construction affordable housing development located in the City of Orange City, Volusia
County, Florida subject to the following terms and conditions:

Borrower

Guarantor(s)

Credit Facility

Term of Loan

Orange City Apartments LP, a Florida limited partnership (the "Borrower"). The
Construction Loan shall be full recourse to the Borrower until conversion to the
Term Loan.

Guarantees of completion and repayment during the development period shall be
provided by persons or entities acceptable to the Lender. A limited recourse
guaranty covering typical carve outs and environmental issues will be required
during the permanent stage.

Construction: $9,469,001

Term Loan: $1,175,000

The Construction Loan period will be two years. Upon satisfaction of all of the
conditions for converting the construction loan to the Term Loan provided by
Lender the Term Loan will be 15 years. The Term Loan will be based on an
amortization of thirty (30) years. The Forward Term Loan is being provided by
PNC as an approved Freddie Mac Program Plus Seller/Servicer.




Interest Rates/

Rate Lock

Commitment Fees
(Paid at Closing)

Collateral

Environmental
Indemnity

Appraisal Reports
and Debt Service
Coverage

Orange City Apartments LP
Proposal Letter
March 1, 2018

Construction Loan: One-month LIBOR plus 250bp (floating over term of
Construction Loan )

Term Loan:  Approximately 350 basis points over the 10 Year U.S. Treasury
Security. The final permanent interest rate will be determined at the time of rate
lock, which will occur prior to the construction loan closing

In order to lock the interest rate for the permanent loan, you must provide us with
a refundable rate lock deposit equal to 3% of the loan amount. This deposit will be
returned following the conversion of the permanent loan, or it will be retained by
Lender in the event that the permanent loan does not close. In addition, Borrower
must provide a promissory note to Lender at the time of rate lock in the amount of
5% of the permanent loan amount. This note will be secured by a second deed of
trust against the Property. The note will be returned to Borrower upon the funding
of the permanent loan and the deed of trust will then be released.

Construction Loan: 1.00%
Term Loan: 1.00%

The Credit Facilities shall be secured by a first priority fee mortgage on the land
associated with the Project and all improvements to be constructed thereon. First
priority assignment of leases, rents and income from the Project. First priority
perfected assignment of the construction contract, subcontracts, architectural
agreements, plans and specifications, permits and all other construction-related
documents. First priority perfected security interest in all other assets of the
Borrower related to the Project.

The Borrower, Guarantor and other persons or entities specified by Lender shall
indemnify and hold the Lender harmless from all liability and costs relating to the
environmental condition of the Project and the presence thereon of hazardous
materials.

Lender must receive an appraisal report ("Appraisal Report") satisfactory to it in
all respects within 90 days prior to the Construction Loan closing date. The
Appraisal Report will be ordered by Lender from an appraisal firm selected by
Lender which has either the "M.A.L" designation or is State Certified. The
maximum loan-to-value based upon achievable restricted rents is 90%, and the
debt service coverage ratio shall be consistent with Lender's policies.




Subordinated Debt
Conversion

Requirements

Representation
Warranties, and
Documentation

Closing

Orange City Apartments LP
Proposal Letter
March 1, 2018

In addition to the construction and term loan, subordinated debt will be allowed
subject to advance written consent of the Lender. All secondary financing shall
be subordinate in all respects to the Lender's loans.

Before converting to the Term Loan, the Project shall achieve and maintain at a
minimum 90% physical occupancy and an annualized 1.15 to 1 debt service
coverage on the first mortgage debt and a combined 1.10 to 1 debt service
coverage for all debt for a period of 90 consecutive days. Lender may, if
necessary, reduce the amount of the Term Loan to that level which produces the
required debt service coverage in the event stabilized net operating income is less
than projected. The costs of updated third party reports, including an updated
appraisal, shall be borne by the Borrower.

Standard representations and warranties, terms and conditions, and loan
documents as are typical in this type of financing as may be required by Lender.
Borrower will make usual representations and warranties as of the Construction
Loan closing and the date of conversion to the Term Loan and in connection with
each advance including, but not limited to, corporate existence, compliance with
laws, enforceability, true title to properties, environmental protection, no material
litigation, ERISA compliance, insurance, absence of default and absence of
material adverse change, and availability of low income housing tax credits.

Lender's obligation to close the Credit Facilities is subject to the Lender's receipt
of all necessary fees and closing costs and review of the following reports and
information, all of which are to be in form and substance satisfactory to Lender
and which shall be provided no later than ninety (90) days from the date the tax
credits are reserved or allocated: plans and specifications and construction
contract (providing for payment and performance bonds as may be required by
Lender) approved by Lender's inspecting architect; final budget demonstrating
adequate funds to develop the Project from sources acceptable to Lender; Phase 1
environmental report; title insurance; survey; zoning; permits; opinions of
counsel; evidence of reservation or allocation of tax credits; market study
demonstrating feasibility satisfactory to Lender; financial statements of, and other
information relating to the business activities of, sponsor, developer, guarantors
and any principal with a material financial ownership interest in the Project or the
foregoing parties, (collectively the "Development Parties"), which is satisfactory
to Lender; satisfactory progress and performance of other projects developed by
the Development Parties and absence of prior default by any of the Development
Parties with respect to any credit or equity facility provided by Lender; and such
other information which Lender may require or which are customary in similar
transactions.
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Orange City Apartments LP
Proposal Letter
March 1, 2018

Loan Call Protection
The executed loan documents will contain prepayment lockout, defeasance, yield

maintenance and/or prepayment penalties.

Assignment Borrower may not assign this Proposal or any interest therein without the consent
of the Lender.
Expiration This firm Proposal shall expire automatically the earlier of October 1, 2018 or

when the Borrower is informed that it did not receive an allocation of tax credits,
unless extended in writing by Lender.

Lender’s obligation to provide the requested financing is expressly conditioned on the fact that no
information submitted to Lender in connection with the Credit Facilities shall prove to be false or
misleading in any material respect, and that no bankruptcy, insolvency, receivership, or any other debtor’s
relief proceedings shall be commenced by or against the Borrower.

Thank you for the opportunity to be of service to you. Should you have any questions, please do not
hesitate to contact me.

Sincerely, Agreed to and accepted:
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Orange City Apartments LP
Ryan Edwards By: JIC Orange City Apartments LLC
Vice President Its: General Partner
PNC Bank, N.A.
By: ' ors

Timothy M. Morgan

Date: :s[, /1 <




