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Exhibit A to RFA 2018-116- SAIL Financing Of Affordable Multifamily Housing Developments To Be
Used In Conjunction With Tax-Exempt Bonds And Non-Competitive Housing Credits

1. Submission Requirement

Provide the Applicant Certification and Acknowledgement, executed by the Authorized Principal
Representative, as Attachment 1.

2. Demographic Commitment
Famil
3. Contact Person, Applicant, Developer, and Management Company
a. Contact Person
(1) Authorized Principal Representative contact information (required)

Name: J. David Page
Organization: SP HH Apartments LLC

Street Address: 5403 W Gray Street
City: Tampa

State: FL

Zip: 33609

Telephone: 813-288-6988

E-Mail Address:  jdpage@sphome.com

(2) Operational Contact Person information (optional)

Name: Brianne Heffner

Organization: Southport Development, Inc.
Street Address: 5403 W Gray Street

City: Tampa

State: FL

Zip: 33609

Telephone: 813-288-6988

E-Mail Address: FHFCcontact@sphome.com

b. Applicant
(1) Name of Applicant:

SP HH Apartments LLC

(2) Provide the required documentation to demonstrate that the Applicant is a
legally formed entity qualified to do business in the state of Florida as of the
Application Deadline as Attachment 2.

(3) Non-Profit Applicant qualifications
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Does the Applicant or the General Partner or managing member of the
Applicant meet the definition of Non-Profit as set forth in Rule Chapter 67-48,
F.A.C. or Rule Chapter 67-21, F.A.C.?

No

If “Yes”, provide the required information for the Non-Profit entity as
Attachment 3.

c. General Developer Information

(1)

(2)

(3)

Name of each Developer (including all co-Developers):

Southport Development, Inc., a WA corporation doing business in FL as
Southport Development Services, Inc.

For each Developer entity listed in question (1) above (that is not a natural
person), provide, as Attachment 4, the required documentation demonstrating
that the Developer is a legally formed entity qualified to do business in the state
of Florida as of the Application Deadline.

General Development Experience (5 Points)

To be eligible for funding and be awarded five (5) points, for each experienced
Developer entity, provide, as Attachment 4, the required prior experience chart
for at least one (1) experienced natural person Principal of that entity.

d. Principals Disclosure for the Applicant and for each Developer (5 points)

(1)

(2)

Eligibility Requirement

To meet the submission requirements, the Applicant must upload the Principals
of the Applicant and Developer(s) Disclosure Form (Form Rev. 08-16)
(“Principals Disclosure Form”), as outlined in Section Three of the RFA.

Point Item

Applicants will receive 5 points if the uploaded Principal Disclosure Form was
stamped “Approved” during the Advance Review Process provided (a) it is still
correct as of Application Deadline, and (b) it was approved for the type of
funding being requested (i.e., Housing Credits or Non-Housing Credits).

e. General Management Company Information

(1)

RFA 2018-116

Name of the Management Company:

Cambridge Management, Inc., a WA corporation doing business in FL as
Cambridge Management of Washington, Inc.
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(2) Provide, as Attachment 5, the required prior experience chart for the
Management Company or a principal of the Management Company reflecting
the required information.

4. General Proposed Development Information

a. Name of the proposed Development:

Harold House
b. Development Category/Rental Assistance (RA) Level

(1) Select the Development Category:

Acquisition and Rehabilitation*

*For purposes of SAIL funding, Rehabilitation includes Substantial Rehabilitation.

(2) The Development Category requirements are outlined in Section Four.

(3) Rental Assistance (RA) Level
If applicable, the Corporation will calculate the Rental Assistance (RA Level)
based on the Development Category Qualification Letter provided as
Attachment 6 and using the criteria described in Section Four.

c. Select the Development Type

Garden Apartments

For purposes of the Leveraging Classification calculation, if the Development Type of
Mid-Rise, 4 or 5 — 6 stories is selected, are at least 90 percent of the total units in these
Mid-Rise building(s)?

Choose an item.

d. Enhanced Structural Systems (“ESS”) Construction Qualifications

Does the proposed Development meet the requirements to be considered ESS
Construction as outlined in Section Four A.4.d. of the RFA?

Yes
5. Location of proposed Development
a. County: Duval
b. Address of Development Site:
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RFA 2018-116

3650 Ring Lane, Jacksonville, FL 32207

Does the proposed Development consist of Scattered Sites?

No

Latitude and Longitude Coordinates

(1)

(2)

Development Location Point

Latitude in decimal degrees, rounded to at least the sixth decimal place
30.287978

Longitude in decimal degrees, rounded to at least the sixth decimal place
-81.614979

If the proposed Development consists of Scattered Sites, identify the latitude
and longitude coordinate for each site, rounded to at least the sixth decimal
place:

Click here to enter text.

Proximity

(1)

PHA or RD 515 Proximity Point Boost

(a) Does the proposed Development qualify for the PHA Proximity Point
Boost?

No
If “Yes”, provide the required letter as Attachment 7.

(b) Does the proposed Development qualify for the RD 515 Proximity Point
Boost?

No

If “Yes”, provide the required letter as Attachment 16.
Transit Services
Applicants may select Private Transportation or provide the location
information and distance for one (1) of the remaining four (4) Transit Services

on which to base the Application’s Transit Score.

(a) Does the Applicant commit to provide Private Transportation?
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N/A
(b) Other Transit Services
Distance
(rounded up
Service Latitude Longitude to the nearest
hundredth of
a mile) *
Public Bus Stop 1 Latitude Coordinates Longitude Coordinates Distance
Public Bus Stop 2 Latitude Coordinates Longitude Coordinates Distance
Public Bus Stop 3 Latitude Coordinates Longitude Coordinates Distance
Public Bus Transfer
Stop 30.282525 -81.629695 0.95
Public Bus Rapid ) . . . .
. Latitude Coordinates Longitude Coordinates Distance
Transit Stop -
SunRail Station,
MetroRail Station, Latitude Coordinates Longitude Coordinates Distance
or TriRail Station

*Distance between the coordinates of the Development Location Point and the
coordinates of the service. The method used to determine the latitude and
longitude coordinates must conform to Rule 5J-17, F.A.C., formerly 61G17-6,
F.A.C. All calculations shall be based on “WGS 84” and be grid distances. The
horizontal positions shall be collected to meet sub-meter accuracy (no
autonomous hand-held GPS units shall be used).

(3) Community Services
Distance
(rounded up
Service Name and Address of Service Latitude Longitude to the nearest
hundredth of
a mile):*
Harveys Supermarket 30.276474 | - 0.98
Grocery Store | 5909 University Blvd W 81.605163
Jacksonville, FL 32216
) Memorial Hospital 30.287997 | - 0.80
';g‘zﬂl'fya' 3625 University Blvd S 81.601672
Jacksonville, FL 32216
Pharmacy Address of Service LatituFie Longit.ude Distance
coordinates coordinates
Englewood High School 30.277764 | - 0.75
Public School | 4412 Barnes Road S 81.610655
Jacksonville, FL 32207
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*Distance between the coordinates of the Development Location Point and the
coordinates of the service. The method used to determine the latitude and longitude
coordinates must conform to Rule 5J-17, F.A.C., formerly 61G17-6, F.A.C. All
calculations shall be based on “WGS 84” and be grid distances. The horizontal positions
shall be collected to meet sub-meter accuracy (no autonomous hand-held GPS units
shall be used).

Mandatory Distance Requirement

Does the propose Development meet the Mandatory Distance Requirement
automatically?

No

If “No”, does the proposed Development and any Development(s) on the List have one
or more of the same Financial Beneficiaries and meet at least one (1) of the following
criteria: (i) they are contiguous or divided by a street, and/or (ii) they are divided by a
prior phase of the proposed Development?

No

If “Yes”, identify the specific Development(s) on the List to disregard:

Click here to enter text.

The Corporation will determine whether the Mandatory Distance Requirements are met
using the criteria described in Section Four.

6. Number of Buildings and Units

a.

RFA 2018-116

Total number of units in the proposed Development: 80
Select the applicable item below:

100% Rehabilitation

If “Combination of new construction and rehabilitation units” is selected, state the
quantity of each type:

Click here to enter text. new construction units

Click here to enter text. rehabilitation units

The Applicant must indicate which of the following applies to the Development site as of
the Application Deadline:

Existing units are currently occupied

Set-Aside Commitments
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(1)

Select one (1) of the following minimum set-aside commitments:

40% of units at 60% or lower

(2) Set-Aside Commitments per Corporation Requirements

The Corporation has additional minimum set-aside requirements beyond those
required by Section 42 of the IRC which are stated in Section Four, and must be
reflected on the Total Set-Aside Breakdown Chart.

(3) Total Set-Aside Breakdown Chart

(a) Applicants committing to the minimum set-aside commitment of 20
percent of the total units at 50 percent of the Area Median Income or
less or 40 percent of the total units at 60 percent of the Area Median
Income or less must complete the following chart:

Total Set-Aside Breakdown Chart -
Percentage of Residential Units

Units with a 50 Year
Commitment for SAIL
(with exception for ELI

which convert after

year 15)

Units with a 50 Year
Commitment for MMRB
(if requesting MMRB)

Units with a 50 Year
Commitment for Non-
Competitive HC

AMI Level

Enter Number %

Enter Number %

Enter Number %

At or Below 25%

Enter Number %

Enter Number %

Enter Number %

At or Below 28%

Enter Number %

Enter Number %

Enter Number %

At or Below 30%

10%

Enter Number %

Enter Number %

At or Below 33%

Enter Number %

Enter Number %

Enter Number %

At or Below 35%

Enter Number %

Enter Number %

Enter Number %

At or Below 40%

Enter Number %

Enter Number %

Enter Number %

At or Below 45%

Enter Number %

Enter Number %

Enter Number %

At or Below 50%

90% 100 % 100 % At or Below 60%
Total Set-
Aside 100 % 100 % 100 %
Percentage

Note: In order for the ELI Set-Aside Units to convert to serve residents at or below 60 percent
AMI after 15 years, the ELI Set-Aside Units must only be a SAIL commitment and only be stated
in the SAIL column of the Total Set-Aside Breakdown Chart. Applicants that restate the ELI
commitment in the Housing Credit or MMRB column are committing to set-aside that
percentage of the total units for ELI Households for the entire 50 Compliance Period.
Additionally, Applicants should not represent any NHTF Units in this chart.

(b)

Applicants committing to the Average Income Test must complete this
chart:

Total Set-Aside Breakdown Chart

Number of Residential Units
. AMI Level
for 50 year commitment
Enter Number At or Below 20%
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Enter Number

At or Below 30% (must commit
to at least 15% at this level)

Enter Number At or Below 40%
Enter Number At or Below 50%
Enter Number At or Below 60%
Enter Number At or Below 70%
Enter Number At or Below 80%

e. Unit Mix Chart

Enter Number Market Rate Units

Enter Number %
(Total Set-Aside Percentage)

In order for the NHTF Units to convert to serve residents at or below 60
percent AMI after 30 years, the NHTF Units should not be stated on the
Total Set-Aside Breakdown Chart. Because the column represents a 50
year commitment, Applicants that restate the NHTF commitment in the
column are committing to set-aside that number of units as NHTF Units
for the entire Compliance Period. Applicants should not represent any

NHTF Units in this chart.

Note: The Development Cost Pro Forma includes an Average Income
Test worksheet to assist Applicants in this calculation. If the Total Set-
Aside Breakdown Chart reflects that the Average AMI of all Set-Aside
Units exceeds 60 percent, and/or if the number of Set-Aside Units set
aside at 30 percent AMI or less, is not equal to or greater than the
required ELI commitment, and/or the overall Set-Aside Commitment is
not met, the Application will not be eligible for funding.

f. Number of Buildings
7. Readiness to Proceed
a. Site Control

RFA 2018-116

Number of Bedrooms

Number of Baths per

Number of Units per

Number of Units that

per Unit Unit Bedroom Type are ELI Set-Aside Units
2 1 24 3
1 56 5

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Number of anticipated residential buildings: 10

Provide the required documentation to demonstrate site control as Attachment 8.
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b. Ability to Proceed documents
(1) Provide the required documentation to demonstrate zoning as Attachment 9.
(2) Provide the required documentation to demonstrate availability of electricity as
Attachment 10.
(3) Provide the required documentation to demonstrate availability of water as
Attachment 11.
(4) Provide the required documentation to demonstrate availability of sewer as
Attachment 12.
(5) Provide the required documentation to demonstrate availability of roads as
Attachment 13.
8. Construction Features
a. Federal requirements and State Building Code requirements for all Developments are
outlined in Section Four.
b. General feature requirements for all Developments are outlined in Section Four.
c. Accessibility feature requirements for all Developments are outlined in Section Four.
d. Green Building Features:

RFA 2018-116

(1)

(2)

Green Building feature requirements for all Developments are outlined in
Section Four.

Applicants must select enough of the following Green Building Features so that
the total point value of the features selected equals at least 10, in addition to
committing to the required Construction Features listed in Section Four.

Programmable thermostat in each unit (2 points)

O Humidistat in each unit (2 points)

Water Sense certified dual flush toilets in all bathrooms (2 points)

O Light colored concrete pavement instead of or on top of asphalt to
reduce the heat-island effect (2 points)

O Energy Star certified roof coating (2 points) *

O Energy Star certified roofing materials (metal, shingles, thermoplastic
polyolefin (TPO), or tiles) (3 points) *

O Eco-friendly cabinets — no added urea formaldehyde and material must

be certified by the Forest Stewardship Council, the Environmental
Stewardship Program, or a certification program endorsed by the
Programme for the Endorsement of Forest Certification (3 points)
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O Eco-Friendly flooring for entire unit — Carpet and Rug Institute Green
Label certified carpet and pad, FloorScore certified flooring, bamboo,
cork, 80% recycled content tile, and/or natural linoleum (3 points)

O High Efficiency HVAC with SEER of at least 16 (2 points) **

Energy efficient windows in each unit (3 points)
o For all Development Types except Mid-Rise and High Rise:
Energy Star rating for all windows in each unit;
o For Development Type of Mid-Rise and High Rise:
. U-Factor of 0.50 or less and a SHHGC of 0.25 or less
where the fenestration is fixed; and
. U-Factor of 0.65 or less and a SHHGC of 0.25 or less
where the fenestration is operable (i.e., the window
opens)
Florida Yards and Neighborhoods certification on all landscaping (2
points)
Install daylight sensors, timers or motion detectors on all outdoor

lighting attached to buildings (2 points)

*The Applicant may choose only one option related to Energy Star certified roofing.

**Applicants who choose high efficiency HVACs must meet the standards listed here,
which exceed the minimum Green Building Features required of all Developments
Section Four A.8. of the RFA.

9. Resident Programs:

a. Applicants that select the Family Demographic must commit to provide at least three (3)
of the following resident programs:

O After School Program for Children
Adult Literacy
Employment Assistance Program
O Family Support Coordinator
O Financial Management Program
Homeownership Opportunity Program
b. Developments serving the Elderly (ALF or Non-ALF) Demographic:

(1) Required Resident Programs for all Applicants that select the Elderly
Demographic (ALF or Non-ALF) are outlined in Section Four.

(2) Additional required Resident Programs for all Applicants who select the Elderly
ALF Demographic Commitment are outlined in Section Four.
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(3)

11. Funding

RFA 2018-116

Corporation Funding

(1)

(2)

Applicants that select the Elderly (ALF or Non-ALF) Demographic must commit
to at least three (3) of the following resident programs, in addition to the
required resident programs stated in Section Four:

Oo0Oo0O0o0OnO

Adult Literacy

Computer Training

Daily Activities

Assistance with Light Housekeeping, Grocery Shopping and/or Laundry

Resident Assurance Check-In Program

Total SAIL Request Amount

(a)
(b)

SAIL Request Amount: $2,980,000

ELI Loan Request Amount: $600,000

Non-Competitive Housing Credits

(a)
(b)

(c)

Housing Credit Request Amount (annual amount): $ 480,000

Is the proposed Development the first phase of a multiphase

Development?

No

Basis Boost Qualifications

(i)

(ii)

Is the proposed Development a subsequent phase of a
multiphase Development and eligible for the basis boost?

No

If “Yes”, state the Corporation-assigned Application Number for
the Development where the first phase was declared: Click here
to enter text.

Are any buildings in the proposed Development located in a
SADDA?

No

If “Yes”, provide the SADDA ZCTA Number(s): Click here to enter
text.

(The Applicant should separate multiple SADDA ZCTA Numbers by a comma.)
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(iii) Is the proposed Development located in a non-metropolitan
DDA?
No

(iv) Is the proposed Development located in a QCT?
Yes

If “Yes”, indicate the HUD-designated QCT census tract number:
Duval County Census Tract: 161.00

(d) The HC equity proposal must be provided as Attachment 14.
(3) Corporation-Issued MMRB Loan Request Amount (if applicable): $ 7,500,000

If the Applicant intends to utilize County HFA-issued Tax-Exempt Bonds for the
proposed Development, provide the required documentation as Attachment 15.

(4) NHTF will be awarded as outlined in Section Five and Exhibit H.
(5) Other Corporation Funding

(a) If a PLP loan has been awarded for this Development, provide the
following information:

Corporation File # Amount of Funding
Click here to enter text S Click here to enter text
(b) If any other Corporation funds will be incorporated as a source of

financing for the proposed Development, provide the information in the

chart below:
Corporation Program Corporation File No. Amount of Funding
SAIL Enter file No. S Enter file No.
HOME-Rental Enter file No. S Enter file No.
MMRB Enter file No. S Enter file No.
EHCL Enter file No. S Enter file No.

b. Non-Corporation Funding
(1) If the proposed Development is assisted with funding under the United States

Department of Agriculture RD 515 Program and/or the RD 538 Program,
indicate the applicable program(s) below and provide the required
documentation as Attachment 16 to Exhibit A.

0 RD 515 0 RD 538
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(2) Non-Corporation Funding Proposals

The Applicant must attach all funding proposals executed by the lender(s) or by any
other source. Insert the documentation for each source as a separate attachment to
Exhibit A, beginning with Attachment 17, and continuing with sequentially numbered
attachments for each additional funding source.

C. Development Cost Pro Forma
To meet the submission requirements, the Applicant must upload the Development
Cost Pro Forma with the Application and Principals of the Applicant and Developer(s)
Disclosure Form (Form Rev. 08-16) (“Principals Disclosure Form”), as outlined in Section
Three of the RFA.

d. Per Unit Construction Funding Preference
Does the proposed Development qualify for the Per Unit Construction Funding
Preference?
Yes

e. Public Housing Authority as a Principal of the Applicant Entity
Is a Principal of the Applicant Entity a Public Housing Authority or an instrumentality of a
Public Housing Authority?
No
If the Principal of the Applicant Entity is an instrumentality of a Public Housing
Authority, state the name of the Public Housing Authority:
Click here to enter text.

11. Local Government Contributions

With the exception of Applicants of proposed Developments located in Miami-Dade County, if
the Applicant selected the Development Category of Rehabilitation, with or without Acquisition,
the Application will automatically receive maximum points.

If the Applicant has a proposed Development located in Miami-Dade County or if the Applicant
selected the Development Category of New Construction or Redevelopment, with or without
Acquisition (i.e., the Application is not eligible for automatic points), has a Local Government
committed to provide a contribution to the proposed Development?

Choose an item.

RFA 2018-116
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If “Yes”, in order to be considered for points for this section of the RFA, the Applicant must
provide the applicable Local Government Verification of Contribution form(s) as Attachment 18
as outlined in Section Four, 11. of the RFA.

3k 3k 3k 3k 3k 3k 3k 3k %k 3k %k %k %k %k k %k k

B. Addenda

The Applicant may use the space below to provide any additional information or explanatory
addendum for items in the Application. Please specify the particular item to which the
additional information or explanatory addendum applies.

3.d. Scott Seckinger, Michael Molinari, and Brianne Heffner are Vice Presidents of SP and MS LLC. They
are also Vice Presidents of SP HH Manager LLC. LLCs are allowed to have officers such as Vice Presidents
under Florida Statute 605.0109(8). Officers are not permitted to be listed on the Principals of the
Applicant and Developer(s) form under LLCs. However, by a resolution of the LLCs, Scott Seckinger,
Michael Molinari, and Brianne Heffner have been appointed as Vice Presidents and granted signatory
authority as Vice Presidents in accordance with Florida Statute 605.0109(8).
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RFA 2018-116 DEVELOPMENT COST PRO FORMA (Page 1 of 8)
NOTES: 1) Developer fee may not exceed the limits established in Rule Chapter 67-21, F.A.C., or this RFA Any portion of the fee that
has been deferred must be included in Total Development Cost.
2) Because Housing Credit equity proceeds are being used as a source of financing, complete Columns 1 and 2. The
various FHFC Program fees should be estimated and included in column 2 for at least the Housing Credit Program.
3) General Contractor's fee is limited to 14% of actual construction cost (for Application purposes, this is represented by

Al.1. Column 3), rounded down to nearest dollar. The General Contractor's fee must be disclosed. The General Contractor's
fee includes General Conditions, Overhead, and Profit.

(4) For Application purposes, the maximum hard cost contingency allowed cannot exceed 5% of the amount provided in
column 3 for A1.3. TOTAL ACTUAL CONSTRUCTION COSTS for Developments where 50 percent or more of the units are
new construction. Otherwise the maximum is 15%. The maximum soft cost contintengy allowed cannot exceed 5% of the
amount provided in column 3 for A2.1 TOTAL GENERAL DEVELOPMENT COST. Limitations on these contingency line items
post-Application are provided in Rule Chapter 67-48, F.A.C.

(5) Operating Deficit Reserves (ODR) of any kind are not to be included in C. DEVELOPMENT COST and cannot be used in
determining the maximum Developer fee. In addition, an ODR is not permitted in this Application at all. If one has been
included, it will be removed by the scorer, reducing total costs. However, one may be included during the credit underwriting
process where it will be sized. The final cost certification may include an ODR, but it cannot exceed the amount sized during
credit underwriting.

(6) Although the Corporation acknowledges that the costs listed on the Development Cost Pro Forma, Detail/Explanation Sheet,
Construction or Rehab Analysis and Permanent Analysis are subject to change during credit underwriting, such costs are
subject to the Total Development Cost Per Unit Limitation as provided in the RFA, as well as the other cost limitations provided
in Rule Chapter 67-48, F.A.C., as applicable.

USE THE DETAIL/EXPLANATION SHEET FOR EXPLANATION OF * ITEMS. IF ADDITIONAL SPACE IS REQUIRED, ENTER THE
INFORMATION ON THE ADDENDA LOCATED AT THE END OF THE APPLICATION.

What was the Development Category of the Proposed Development: Rehabilitation (w/ or w/o Acquisition)
Indicate the number of total units in the proposed Development: 80 Units
1 2 3
HC ELIGIBLE HC INELIGIBLE TOTAL
COSTS COSTS COSTS
DEVELOPMENT COSTS

Actual Construction Costs
Accessory Buildings

New Rental Units

*Off-Site Work (explain in detail)

Recreational Amenities

Rehab of Existing Common Areas 100,000.00 100,000.00
Rehab of Existing Rental Units 3,750,000.00 3,750,000.00
Site Work

*Other (explain in detail)

A1.1. Actual Construction Cost $ 3,850,000.00 $ $ 3,850,000.00

A1.2. General Contractor Fee 5"

(Max. 14% of A1.1., column 3) $ 525,000.00 $ $ 525,000.00

Al.3. TOTAL ACTUAL CONSTRUCTION
COSTS $ 4,375,000.00 $ $ 4,375,000.00

Al.4. HARD COST CONTINGENCY SeeNote@ $ 385,000.00 $ $ 385,000.00
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RFA 2018-116 DEVELOPMENT COST PRO FORMA (Page 2 of 8)
1 2 3
HC ELIGIBLE HC INELIGIBLE TOTAL
COSTS COSTS COSTS
General Development Costs

Accounting Fees 40,000.00 40,000.00
Appraisal 7,500.00 7,500.00
Architect's Fee - Site/Building Design 100,000.00 100,000.00
Architect's Fee - Supervision 25,000.00 25,000.00
Builder's Risk Insurance 17,500.00 17,500.00
Building Permit 58,750.00 58,750.00

Brokerage Fees - Land/Buildings

Capital Needs Assessment 10,000.00 10,000.00

Engineering Fees 25,000.00 25,000.00

Environmental Report 10,000.00 10,000.00

FHFC Administrative Fee 5°*"**® ] 43,200.00 43,200.00

FHFC Application Fee 5°°"*° ® ] 4,000.00 4,000.00

FHFC Compliance Fee 5" @ ] 205,651.00 205,651.00

FHFC Credit Underwriting Fees 5°¢"*®© [ ] 24,093.00 24,093.00

Green Building Certification/

HERS Inspection Costs

*Impact Fees (list in detail)

Inspection Fees 25,000.00 25,000.00

Insurance 37,500.00 15,000.00 52,500.00

Legal Fees 150,000.00 50,000.00 200,000.00

Market Study 5,000.00 5,000.00

Marketing/Advertising _

Property Taxes 46,250.00 25,000.00 71,250.00

Relocation Costs 40,000.00 40,000.00

Soil Test Report

Survey 15,000.00 15,000.00

Title Insurance & Recording Fees 65,250.00 65,250.00

Utility Connection Fee

*Other (explain in detail) 65,000.00 65,000.00
A2.1. TOTAL GENERAL DEVELOPMENT

COST $ 737,750.00 $ 371,944.00 $ 1,109,694.00

A2.2. SOFT COST CONTINGENCY SeeNote® $ 45,000.00 $ $ 45,000.00
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RFA 2018-116 DEVELOPMENT COST PRO FORMA

A3.

Financial Costs
Construction Loan Origination/
Commitment Fee(s)

Construction Loan Credit
Enhancement Fee(s)

Construction Loan Interest

Non-Permanent Loan(s) Closing
Costs

Permanent Loan Origination/
Commitment Fee(s)

Permanent Loan Credit
Enhancement Fee(s)

Permanent Loan Closing Costs

Bridge Loan Origination/
Commitment Fee(s)

Bridge Loan Interest

*Other (explain in detail)
TOTAL FINANCIAL COSTS
ACQUISITION COST OF EXISTING
DEVELOPMENT (excluding land)

Existing Building(s)

*Other (explain in detail)

. TOTAL ACQUISITION COSTS OF EXISTING

DEVELOPMENT (excluding land)

. DEVELOPMENT COST

(AL.3+A1.4+A2.1+A2.2+A3+B)

Developer Fee SeeNete®

Developer Fee on Acquisition Costs

Developer Fee on Non-Acquisition Costs

. TOTAL DEVELOPER FEE
. OPERATING DEFICIT RESERVES S¢¢Mte ©)
. TOTAL LAND COST

. TOTAL DEVELOPMENT COST ¢ Nete ®)

(C+D+E+F)

(Page 3 of 8)
1 2 3
HC ELIGIBLE HC INELIGIBLE TOTAL
COSTS COSTS COSTS
75,000.00 75,000.00
100,000.00 25,000.00 125,000.00
] 60,000.00 60,000.00
225,000.00 225,000.00
$ 400,000.00 $ 85,000.00 $ 485,000.00
4,680,000.00 4,680,000.00
$ 4,680,000.00 $ $ 4,680,000.00
$__ 10,622,750.00 $ 456,944.00 $ 11,079,694.00
800,000.00 800,000.00
1,000,000.00 1,000,000.00
$ 1,800,000.00 $ $ 1,800,000.00
S EEE DN
I 520,000.00 $ 520,000.00
$__ 12,422,750.00 $ 976,944.00 $ 13,399,694.00
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RFA 2018-116 DEVELOPMENT COST PRO FORMA

Detail/Explanation Sheet

Totals must agree with Pro Forma. Provide component descriptions and amounts for each item that has been
completed on the Pro Forma that requires a detailed list or explanation.

DEVELOPMENT COSTS

Actual Construction Cost
(as listed at Item Al1.)

Off-Site Work:

Other:

(Page 4 of 8)

General Development Costs
(as listed at Item A2.)

Impact Fees:

Other: $65,000 for construction payment and performance bond.

Financial Costs
(as listed at Item A3.)

Other: $225,000 for MMRB cost of issuance

Acquisition Cost of Existing Developments
(as listed at Item B2. )

NOTES:

Other:

Neither brokerage fees nor syndication fees can be included in eligible basis. Consulting fees, if any, and any financial or other guarantees
required for the financing must be paid out of the Developer fee. Consulting fees include, but are not limited to, payments for Application
consultants, construction management or supervision consultants, or local government consultants.

What is the proposed LIHTC Set-Aside Percentage? 100% Set-Aside
Does the proposed Development qualify for a 30% basis boost? Yes

The minimum amount of ‘rehabilitation expenditures' required by IRC/FHFC during any 24-month period is met if (i) the total ‘rehabilitation
expenditures' are at least 20 percent of the adjusted basis of the (acquired) building (or $936,000) and (ji) the qualified basis of the
‘rehabilitation expenditures,’ when divided by the number of low-income units is $25,000 or more. Total 'rehabilitation expenditures' are being
represented as $6,942,750, as well as having $112,820 of qualified basis per low-income unit. (Assumes adjusted basis is the same as
eligible basis for Application purposes.)
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RFA 2018-116 DEVELOPMENT COST PRO FORMA

CONSTRUCTION/REHAB ANALYSIS

10.

11.

12.

13.

(Page 5 of 8)

AMOUNT

. Total Development Costs $ 13,399,694.00
. Construction Funding Sources:
. SAIL Loan Request Amount $ 2,980,000.00
. ELI Loan Request Amount $ 600,000.00
. MMRB Request Amount $ 7,500,000.00
. HC Equity Proceeds Paid Prior to

Completion of Construction which

is Prior to Receipt of Final Certificate

of Occupancy or in the case of

Rehabilitation, prior to placed-in

service date as determined by the

Applicant. $ 3,378,862.08
. HC Equity Bridge Loan $
. First Mortgage Financing $
. Second Mortgage Financing $
. Third Mortgage Financing $
. Grants $

Other: $

Other: $

Deferred Developer Fee $ 1,500,000.00

Total Construction Sources $ 15,958,862.08
. Construction Funding Surplus

(B.13. Total Construction Sources,
less A. Total Development Costs): $ 2,559,168.08 (A negative number here represents a funding shortfall.)

Each Attachment must be listed behind its own Tab. DO NOT INCLUDE ALL ATTACHMENTS BEHIND ONE TAB.
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RFA 2018-116 DEVELOPMENT COST PRO FORMA

PERMANENT ANALYSIS

10.

11.

12.

. Total Development Costs

. Permanent Funding Sources:

. SAIL Loan Request Amount

. ELI Loan Request Amount

. MMRB Request Amount

. HC Syndication/HC Equity Proceeds
. First Mortgage Financing

. Second Mortgage Financing

. Third Mortgage Financing

. Grants

. Other:

(Page 6 of 8)

AMOUNT

13,399,694.00

2,980,000.00

600,000.00

6,000,000.00

4,223,577.60

Other:

Deferred Developer Fee

Total Permanent Funding Sources

. Permanent Funding Surplus
(B.12. Total Permanent Funding Sources,

less A. Total Development Costs):

1,500,000.00

15,303,577.60

1,903,883.60 (A negative number here represents a funding shortfall.)

Each Attachment must be listed behind its own Tab. DO NOT INCLUDE ALL ATTACHMENTS BEHIND ONE TAB.
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RFA 2018-116 DEVELOPMENT COST PRO FORMA (Page 7 of 8)

The intent of this page is to assist the Applicant in determining a TDC PU Limitation for the proposed Development and comparing it to the appropriate

RFA's TDC PU Limitation. The accuracy of the comparison is dependent upon the accuracy of the inputs and Florida Housing takes no responsibility in

any programing errors. FHFC will not use this page to score TDC PU Limitation criteria. If FHFC makes any adjustments to the Applicant's data or
assumptions, FHFC's TDC PU for Limitation purposes of the proposed Development or the TDC PU Limitation determined by FHFC may be different than the
amounts provided below. Please read the RFA for qualifying responses and definition of terms. This table is optional and its use is at the sole discretion

of the Applicant. Applicant is responsible to verify and be in compliance with all aspects of the Application to meet RFA criteria.

TDC PU LIMITATION ANALYSIS Not in South Florida, Rehab, Garden.

In which county is the proposed Development to be located? Duval

You have indicated above on row 32 that the Development
Category of the Proposed Development is............cooevviiiiiininiinennn. Rehabilitation (w/ or w/o Acquisition)

What is the proposed Development's Development Type? Garden

Does the proposed Development qualify as Enhanced Structural
Systems Construction (ESSC)? N/A (Rehab only)

The TDC PU Base Limitation for the above defined Developmentis.......... $173,000

Does the proposed Development qualify for any of the following TDC PU Add-Ons or Multipliers? Choose all that apply.

1. (@) PHAis a Principal Add-On............cccoiveinnnnn. No
(b) Requesting HOME funds from FHFC Add-On.......
(c) Requesting CDBG-DR funds from FHFC Add-On................

(Select one or no
ption, as applicable)

2. Tax-Exempt Bond Add-On..........cooouiiiiiiiiiiice e Yes (Select if applicable)

) North Florida Keys Area Multiplier.............cc..ccooviiiiiniiininnnes No (Select one option if
) South Florida Keys Area Multiplier No applicable)

(Select one or no

) Persons with a Disabling Condition Multiplier ption, as applicable)

(a
(b
4. (a) Persons with Special Needs Multiplier................cccc..ccouis
(b
(c) Homelss Demographic Multiplier

5. Elderly ALF MUItIPlEr.......ocouiiii e No (Select if applicable)

6. (a) Less than 51 units Multiplier*............c..cooiiiiiinii. Select one option if
(b) More than 50 units, but less than 81 units Multiplier* applicable)

*For 9% HC Permanent Supportive Housing RFAs only. The proposed Development must be new construction to
qualify as well as not being located in Monroe County.

The final overall TDC PU Limitation for the above defined Development is.. $178,000.00

Derivation of the TDC PU of the proposed Development for Limitation purposes:

Total Development Costs (Line G., column 3) $13,399,694.00
Less Land Costs (Line F., column 3) $520,000.00
Less Operating Deficit Reserves (Line E., column 3) $0.00
Less Demolition and Relocation Costs, if applicable $0.00
TDC of the proposed Development for Limitation Purposes: $12,879,694.00
TDC PU of the proposed Development for Limitation Purposes: $160,996.18

Is the proposed Development's TDC PU for Limitation purposes equal
to or less than the TDC PU Limitation provided in the RFA?.................. Yes
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RFA 2018-116 DEVELOPMENT COST PRO FORMA (Page 8 of 8)

The intent of this page is to assist the Applicant in determining the overall Average Median Income for the proposed Development. This portion of the
Development Cost Pro Forma is to assist the Applicant in understanding some of the variables involved when selecting Income Averaging as the minimum
housing credit set-aside offered in the RFA. The data entered below will not be used to score the Application. The entries below will not be used to

establish the Applicant's set-aside commitment for Application purposes. This is to be used as a tool to assist the Applicant in selecting appropriate

set-aside commitments in the Application. The accuracy of the table is dependent upon the accuracy of the inputs and Florida Housing takes no responsibility
in any programing errors. This table is optional and its use is at the sole discretion of the Applicant. Applicant is responsible to verify and be in compliance
with all aspects of the Application to meet RFA criteria.

INCOME AVERAGING WORKSHEET

AMI Set-Aside # of Units % of Units
20% 0.00%
(ELI Designation) 30% 0.00%
40% 0.00%
50% 0.00%
60% 0.00%
70% 0.00%
80% 0.00%
o . . . (This should match the HC Set-Aside
Total Qualifying Housing Credit Units 0 0.00% Commitment in the Application)
Market Rate Units 0.00%
Total Units 0 0.00%

Average AMI of the Qualifying

0,
Housing Credit Units 0.00%
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APPROVED for HOUSING CREDIT APPLICATION
FHFC Advance Review 10.23.18

Principal Disclosures for Applicant

Select the organizational structure for the Applicant entity:

The Applicantisa: Limited Liability Company

Provide the name of the Applicant Limited Liability Company:

SP HH Apartments LLC

First Principal Disclosure Level:
Click here for Assistance with Completing the Entries for the First Level Principal Disclosure for the Applicant

First Level Select Type of Principal of Select organizational structure
Entity # Applicant Enter Name of First Level Principal of First Level Principal identified
1. Manager SP HH Manager LLC Limited Liability Company
2. Non-Investor Member ~ SP HH Manager LLC Limited Liability Company
3. Non-Investor Member  Page, J. David Natural Person
4. Investor Member  Regions For-Profit Corporation
Second Principal Disclosure Level: SP HH Apartments LLC

Click here for Assistance with Completing the Entries for the Second Level Principal Disclosure for the Applicant
Select the corresponding First

Level Principal Entity # from Select the type of Principal
above for which the Second being associated with the Select organizational structure
Level Principal is being Second Level corresponding First Level of Second Level Principal
identified Entity # Principal Entity Enter Name of Second Level Principal identified
1. (SP HH Manager LLC) 1A Sole Member  SP and MS LLC Limited Liability Company
1. (SP HH Manager LLC) 1.B. Manager SP and MS LLC Limited Liability Company
1. (SP HH Manager LLC) 1.C. Manager Page, J. David Natural Person
2. (SP HH Manager LLC) 2.A. Sole Member  SP and MS LLC Limited Liability Company
2. (SP HH Manager LLC) 2.B. Manager SP and MS LLC Limited Liability Company
2. (SP HH Manager LLC) 2.C. Manager  Page, J. David Natural Person
Third Principal Disclosure Level: SP HH Apartments LLC

Click here for Assistance with Completing the Entries for the Third Level Principal Disclosure for the Applicant

Select the type of Principal

Select the corresponding Second Level Principal being associated with the The organizational structure of
Entity # from above for which the Third Level corresponding Second Level Enter Name of Third Level Principal Third Level Principal identified
Principal is being identified Principal Entity who must be a Natural Person Must Be a Natural Person
1.A. (SP and MS LLC) Member  Page, J. David Natural Person

1.A. (SP and MS LLC) Member  Page, Stephen W Natural Person

1.A. (SP and MS LLC) Member  Page, Paul W Natural Person

1.A. (SP and MS LLC) Member  Seckinger, Scott Natural Person

1.A. (SP and MS LLC) Member  Molinari, Michael Natural Person

1.A. (SP and MS LLC) Manager  Page, J. David Natural Person

1.B. (SP and MS LLC) Member  Page, J. David Natural Person

1.B. (SP and MS LLC) Member  Page, Stephen W Natural Person

1.B. (SP and MS LLC) Member  Page, Paul W Natural Person

1.B. (SP and MS LLC) Member  Seckinger, Scott Natural Person

1.B. (SP and MS LLC) Member  Molinari, Michael Natural Person

1.B. (SP and MS LLC) Manager  Page, J. David Natural Person

2.A. (SP and MS LLC) Member  Page, J. David Natural Person

2.A. (SP and MS LLC) Member  Page, Stephen W Natural Person

2.A. (SP and MS LLC) Member  Page, Paul W Natural Person

2.A. (SP and MS LLC) Member  Seckinger, Scott Natural Person

2.A. (SP and MS LLC) Member  Molinari, Michael Natural Person

2.A. (SP and MS LLC) Manager  Page, J. David Natural Person

2.B. (SP and MS LLC) Member  Page, J. David Natural Person

2.B. (SP and MS LLC) Member  Page, Stephen W Natural Person

Page 10of3 Principals of the Applicant and Developer(s) Disclosure Form (Form Rev. 08-16)
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Principal Disclosures for Applicant

APPROVED for HOUSING CREDIT APPLICATION
FHFC Advance Review 10.23.18

Natural Person

2.B. (SP and MS LLC) Member  Page, Paul W

2.B. (SP and MS LLC) Member  Seckinger, Scott Natural Person
2.B. (SP and MS LLC) Member  Molinari, Michael Natural Person
2.B. (SP and MS LLC) Manager  Page, J. David Natural Person

Page 2 of 3

Principals of the Applicant and Developer(s) Disclosure Form (Form Rev. 08-16)
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Principal Disclosures for the Developer

How many Developers are part of this Application structure?

Select the organizational structure for the Developer entity:

The Developerisa:  For-Profit Corporation

Provide the name of the Developer For-Profit Corporation:

APPROVED for HOUSING CREDIT APPLICATION

FHFC Advance Review 10.23.18

Southport Development, Inc. a WA corporation doing business in FL as Southport Development Services, Inc.

First Principal Disclosure Level: Southport Development, Inc. a WA corporation doing business in FL as Southport Development Services, Inc.

Click here for Assistance with Completing the Entries for the First Level Principal Disclosure for a Developer

First Level Select Type of Principal of

Select organizational structure

Entity # Developer Enter Name of First Level Principal of First Level Principal identified
1. Shareholder  Page, J. David Natural Person
2. Shareholder  Page, Stephen W. Natural Person
3. Officer  Page, J. David Natural Person
4. Officer  Page, Stephen W Natural Person
5. Officer  Fortino, Paul C Natural Person
6. Officer  Seckinger, Scott Natural Person
7. Officer  Molinari, Michael Natural Person
8. Officer  Leach, Peter H Natural Person
9. Director  Page, J. David Natural Person

10. Director Page, Stephen W Natural Person
11. Officer  Heffner, Brianne E Natural Person

Page30of3

Principals of the Applicant and Developer(s) Disclosure Form (Form Rev. 08-16)
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Request for Applications 2018-116

Florida Housing Finance Corporation

Harold House

- Hard Copy
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Attachment 1
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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 the Internal Revenue Code, as amended, and all related federal
regulations.

2, The Applicant has reviewed subsections 67-48.009(5), F.A.C., and certifies to its eligibility to
apply forthe 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.

4, The Applicant acknowledges and certifies that it will abide by all commitments, requirements,
and due dates outlined in the RFA, inclusive of all exhibits. Failure to provide the required
information by any stated deadlines 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 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 Applicant understands
and agrees that the Corporation is not responsible for actions taken by the undersighed 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 successfully completed the training
provided by welfare to work or self-sufficiency type programs,

3. The success of an Applicant in being selected for funding is not an indication that the Applicant
will receive a positive recommendation from the Credit Underwriter or that the Development
Team’s experience, past performance or financial capacity is satisfactory. The past performance
record, financial capacity, and any and all other matters relating to the Development Team
(~ (which consists of Developer, Management Company, General Contractor, Architect, Attorney,

Page 10of3
RFA 2018-116
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10.

11,

12,

13.

14,

15,

16.

17.

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 in (i) a Land Use Restriction Agreement(s) forthe
SAIL loan(s}) and, if applicable, the MMRB loan, and (i) an Extended Use Agreement for the
Housing Credits, and must be maintained in order forthe 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 divulged 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; (i) none
of the construction or inspection work that is normally performed by subcontractors is
performed by the General Contractor; (jif) 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 Applicant, 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/or 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.

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

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,

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.

Page 2 of 3

RFA 2018-116




Date Submitted: 2018-11-26 14:29:30.010 | Form Key: 4937

18, The undersigned is authorized to bind the Applicant entity to this certification and warra nty 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,
W 1< FM
KX \&ﬁ ! — NE Davidhk Poaoe
Signatu:‘e of Authorized\brincipal Representative Name (typed or printed)

Mo Pal
Title (type; or printed)

NOTE: The Applicant must provide this form as Attachment 1to the RFA. This form must be signed by
the Authorized Principal Representative stated in Exhibit A.

Page 3 of 3
RFA 2018-116
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Attachment 2
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State of Florida

Department of State

I certify from the records of this office that SP HH APARTMENTS LLC, is a limited liability
company organized under the laws of the State of Florida, filed electronically on October 18,
2018.

The document number of this company is 118000245251,

I further certify that said company has paid all fees due this office through December 31, 2018
and its status is active.

>

I further certify that this is an electronically transmitted certificate authorized by section 15.16,
Florida Statutes, and authenticated by the code noted below.

Authentication Code: 181022175602-300319900363#1

Given under my hand and the

Great Seal of the State of Florida

at Tallahassee, the Capital, this the
Twenty Second day of October, 2018

ow Qs

H#Ken Beisrer
Secretary of State
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Attachment 3
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Not Applicable




Date Submitted: 2018-11-26 14:29:30.010 | Form Key: 4937

Attachment 4
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FLORIDA DEPARTMENT OF STATH
Division of Gorporations

December 21, 2012

JAYNA PARADISE

PEPPLE CANTU SCHMIDT PLLG
1601 WESTERN AVENUE, SUITE 600
SEATTLE, WA 98109

bttt e e b ekt A o ey L R [ a .

Qualiication documents for sodTHPdRT'bEVEmPMENiT ING. tolng busneas
Flofida ag SOUTHPORT DEVELOPMENT SERVICES . wegre mggssc:n

n
December 20, 2012 and assigned donument number F12006005121. Please refer 1o
his number whenever catresponding with this office,

Your corporation Is now authorized to transact business In Florlda,

B To meintain "active" status with the Division of Corporations, an annual report must he
(. filad yearly between January st and May 4ot heginning In'the year following Ihe file

date or effective date Indicated above, If the annual raport s ot filed by May 1st,
$400 Iate foa will be added, P Yy May 1st, a

#f I;qcraéal i‘fm;gi?%er}ggnth;ic?tg:{?of\éggli%% F?VE!N) \gg! gefrequimd when this report ig
o0, Gontact the at 1-800-829. or an 854 form or 0 to www.his.goy.
Please notily this office if the corporate address changes. ¢ —

gjgg%lgsygu have any questions regarding this matter, please contact this oifles gt (850)

Ruhy Dunlag
Regulatory Speclalist i
New Fiing Section
Divislon of Comorations Latter Number: B12A00080192
s
i
(. wenw.sunbiz.org

Division of Corporatioms - P.O. BOX 6327 “Lallahasses, Florida 325914
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State of Florida
Department of State

I certify from the records of this office that SOUTHPORT DEVELOPMENT
SERVICES, INC. is a Washington corporation authorized to transact business in
the State of Florida, qualified on December 20, 2012.

The document number of this corporation is F12000005121.

I further certify that said corporation has paid all fees due this office through
December 31, 2018, that its most recent annual report/uniform business report
was filed on January 19, 2018, and that its status is active.

I further certify that said corporation has not filed a Certificate of Withdrawal.

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

ow Odzun

Secretary of State

Tracking Number: CU1553786464

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

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




Date Submitted: 2018-11-26 14:29:30.010 | Form Key: 4937

Southport Development, Inc. a Washington corporation, is doing business in Florida as
Southport Development Services, Inc. per Florida Statute 607.1 506(1)(b).
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I, KIM WYMAN, Secretary of State of the State of Washington and custodian of its seal, hereby issue this

CERTIFICATE OF EXISTENCE
OF

SOUTHPORT DEVELOPMENT, INC.

I CERTIFY that the records on file in this office show that the above named entity was formed under the laws of the State of
Washington and that its public organic record was filed in Washington and became effective on 12/04/2012.

I FURTHER CERTIFY that the entity’s duration is Perpetual, and that as of the date of this certificate, the records of the
Secretary of State do not reflect that this entity has been dissolved.

I FURTHER CERTIFY that all fees, interest, and penalties owed

I FURTHER CERTIFY that the most recent annual report has been delivered to the Secretary of State for filing and that
proceedings for administrative dissolution are not pending,

Issued Date:  11/13/2018
UBI Number: 603 257 377

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

Kim Wyman, Secretary of State

Date Issued: 11/13/2018

}}}3}‘;5%

and collected through the Secretary of State have been paid,
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N
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FLORIDA HOUSING FINANCE CORPORATION
Site Control Certification Form

As of the Application Deadline for this RFA, the Applicant entity SP HH Apartments LLC

has control of the Development site and all Scattered Sites, if applicable. Control of the site
means that by Application Deadline the Applicant can establish one or more of the following
requirements that include the terms set forth in Section Four A.7.a. of the RFA:

¢ Eligible Contract
e Deed or Certificate of Title

¢ Lease

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

Under the penalties of perjury pursuant to Section 92.525, F.S., and of material misrepresentation
pursuant to Section 420.508(35), Fla. Statutes, and Fla. Admin. Code Section 67-21.003(6)
and/or 67-48.004(2), I declare and certify that I have read the foregoing and that the information
is true, correct and complete.

IT\?@Q(M J. David Page

Sigrature of Authori%g%Principal Representative  Name (typed or printed)

Manager
Title (typed or printed)

This form must be signed by the Authorized Principal Representative stated in Exhibit A.

(Form Rev. 08-18)
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PURCHASE AND SALE AGREEMENT
Apariment Buildings

{(Harold House)

This Purchase and Sale Agreement (“Agreement”) is entered into by and between
Mulligan Harold House LLC, a Florida limited liability company (“Sefter™), and SP HH Apartments
LLC, a Fiorida limited liability company (“Purchaser™),

1. Definitions. The following capitalized terms in this Agreement shall have the
following definitions:

1.1. "Property" means that cartain real property commenly known as Harold
House, located at 3650 Ring Lane, Jacksonville, Duval County, Florida, legally described on
Exhibit A (“Property”). As used in this Agreemant, Property includes the “Land,”
"Improvements," and "Personal Property,” and “Intangible Praperty,” defined and described
on Exhibit B, but does not include any monies on deposit as replacement reserves, escrows or
operating cash.

1.2. “Purchase Price” means US Five Million Two Hundred Thousand Dollars
($5,200,000.00).

1.3. “Effective Dafte” means the date that & copy of this Agreement, fully .
exacuted by Purchaser and Seller, is dslivered to both Purchasar and Seller.

1.4, "Escrow Agent" means First American Title Insurance Company 13450
W, Sunrise Blvd Suite #300, Sunrise, FL 33323, Atin: Erlka Cleaves, Direct: 954-839-2928,
Email: ecleaves@firstam.com. ‘

1.5, “FHFC” means Florida Housing Finance Corporation.

1.8, “Title Company” and “Closing Agent” means First American Title
Insurance Company through its agent Pepple Cantu Schmidt PLLC, 2430 Estancia Boulevard,
Suite 114, Clearwater, Florida 33761, Attn: Amber Williams, Esq. Direct 727.724.0100 Emai
awilliams@pcslegal.com.

1.7. “Deposit” or “Deposits” means an initial amount of $5,000.00, plus ahy
other amounts designated as a Deposit or Deposits in this Agreement.

1.8, “Alfocation Contingency Period” means the period of time between the
Effective Date and ending on February 28th, 2019.

1.9. “Closing Date” means June 30t 2019,

2, Purchase and Sale. Purchaser hereby agrees to buy, and Seller hereby agrees
to sell, the Property on the terms of this Agresment, and subject to the conditions in this
Agreement,

Page 1 of 36
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3 Pugchase Price. The Purchase Prics shall be payablz in full at Closing via wire
transfer of collected federal funds.

4, Deposit. On or bafora flve (5) business days afier the Effective Date, Purchaser
shell deposit with Escrow Agent tha initial Deposlt and the parties shall exscute and deliver to
Escrow Agent the [scrow Agreement attachad hersto as Exhibit C. Al Deposlts shall be held
in an interest-bearing account with the Escrow Agent, invested according to Escrow Agent's
standard practice (commencing upon Purchaser's defivery to Escrow Agent of & W-9 and any
other docurments customarlly and reasonably required by Escrow Agent's financia) institution to
open Interest-bearing accounts), and disbursed In accordance with the terms, conditions and
provisions of this Agreement. All Deposits shall be a cradit against the Purchase Price. (nferagt
shall become part of the Deposit, .

5. Property Documents. Commancing on the Effective Date, Seller agraes to
make available to Purchaser at the management offfce at the Property, or at the Broker's office,

or at Seller's office at the address in Section 27,2, the printed and electranic documents and
information (“Property Documents™ relating to the Property In the possession or control of the
Beller and/or the Sellers Property Manager, neluding, but ot limited to, those matters
describad on Exhibit D attached herato,

6. Title Policy.

6.1, Within two (2) businsss days after the Effectiva Date, Purchaser shal
order from the Title Company a commitment ("Title Commitment®) for the Issuance of an ALTA
(' Owner's Title Policy (“T#ile Policy”) af Closing to Purchaser. The Title Compahy shall be
\ instructed to deliver a copy of the Titie Commitment and coples of exceptions to Purchaser,
Seller, and their counsel.  Purchaser shall give Seller written notice (“Purchaser's Title
Notiea™) on or befare the expiration of twanty (20) days after receipt of the Title Commitment
and exception documents as to whether the condition of title as set forth in the Title
Cormitment and/or any survey is or is not satisfactory, in Purchaser's sole discretion.
Monetary liens shall be paid by Seller at Closing out of the sales proceeds. In the avent that the
condition of title is not acceptable, Purchaser shall specify and set forth each of such objections
("Objections”) In the Purchaser's Titls Notica, Seller shall notify Purchaser in writing (“Sellar's
Title Response”) within ten (10) days of raceipt of Purchaser's Tile Notice as te which
Objections that Selier will not ramove as of the Closing Date (“Remalning Objections™, If
there are any Remaining Objections, Purchaser may, at its option by written notice within five
(9) days after Bellars Title Response, (i) mceept title subjact to the Remaining Objections, in
which event the Remaining Objsctions shall be deemed to be waived for all purposes, or
(i) terminate this Agreement, in which event all Deposlts shall bs Immedistely returned to
Purchaser.  Notwithstanding any of the provisions of this Section 6.1 to the contrary, if
Purchaser fails o notify Seller that the condition of title as set forth in the Title Commitment
and/or any survey is or is not acceptable within the time sat forth herain, the pariles hergby
agree that the condition of title shall bs deamed acceptable. Any exceptions permitted on the
Title Policy pursuant to this Section 8.1 are referred to herein as “Permitted Excepiions”,
the Title Company subsequently Updatss the Title Commitment with additlonal exceptions to
tite, the provisions for Purchaser's Title Notice and Seller’s Title Respanse shall be reinstated,
with the Purchasers Title Notice regarding the additional exception(s) being due five (5)
business days after the date that Purchaser receives the updated exceptions.
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8.2. In the event that the Issuance of the Title Policy requires an ALTA
Survey (“Survey”) of the Property, Purchasar shall obtain such Survey and provide it to the
Tltle Company at least ten (10) business days prior to the initial Closing Date.

6.3, Purchaser's obligations hersunder are contingent upon the Title
Company, at Closing, being irrevocably and unconditionally committed to issue to Purchaser the
Title Policy In accordance with the title requirements listed in this Section 6 (subject only to
payrment of the premiums for the Title Policy), unless this contingency is nat met due to
Purchaser’s failure to obtaln the Survey as reguired in Section 8.2 or otherwise meet the Title
Company's requirements for issuance of the Title Policy. If this contingency is not met on the
Closing Date, this Agreement shall automatically tarminate, in which event all Deposits shall ba
immediately returned to Purchaser.

7. Inspections. Purchaser and its agents shall be entitled to Ingpect the Proparty
and conduet tests an the Improvements and the Land at any time or times prior to the Closing,
Upon at least one (1) business day's notice to Seller, in order to conduct the evaluations
described in this Agreement (ineluding without fimitation, engineering studies, anvironmental site
asgeasments, risk assessments, inspeciions for the presence of lead based paint and lesad
based paint hazards, evaluation of drainage and flood plain, borings and soil tests). The right
granted to Purchaser to conduct the Inspections is subject ta the rights of any tenants of the
Froperty with respect to any such inspection, and compliance with tenant leases and applicahle
laws, and to the Inspections being conducted at reasonable times and accompanied by
representatives of Saller. Any Invasive testing shall be subject to Sellet's prior written approval
of a testing plan. No physical alteration of the Property is permitied, but if any physical alteration
( occurs, any physical alteration of the Property in connestion with Purchaser's study shall be
\ restored by Purchaser immediately upon demand by Beller, at Purchasers sole Bxpense,
Purchaser shall Indernify Seller agalnst, and hold Seller harmless from, any and all loss,
damage or clalms (and all expenses incurred In defending any such claims or in enforcing this
indemnity, including attomeys’ fees and court cests) arising out of or resulting from Purchaser’s
inspactions and tests.

8. Allocation Contingercy. Purchaser intends to apply to FHFC for & tax oredi
allocation or SAIL Loan (“Alfocation”) for financing the acqulzition and rehabilltation of the
Froperty. Purchaser's obligations under thig Agreement are expressly contingent Upon
Purchaser's determining, in Purchasers sole discretion, that Purchaser has obtained the
Allocation. If Purchaser, In its sola discretion, determines that it has obtained the Alloation,
than Purchaser shall notify Seller in writing an or before the expiration of the Allocation
Contingenacy Period, In which event the Deposit shall be increased by an additional 350,000.00
within flve (5) business days thereatter and all Deposits shall becoms non-refundable, except as
specifically provided in this Agreement. If Purchaser In its solg discretion determines that it has
not obtained the Allocation, then Purchaser shall have the right to terminate this Agreement by
delivering written notlce of such termination to Sellar prior to the expiration of the Allocation
Contingeney Period. With such termination, all Deposits shall be Immediately refunded to
Furchaser, If Purchaser fails to dellvar weitten notice of such termination to Sefler prior to the
axpiration of the Allocation Contingency Period, then the Allecation Contingency shall be
deemed satisfiec.

9. Assignment of HARP Contract/HUD Approyal. Seller's and Purchaser's
obligations under thls Agresment are expressly contingent (“HUD Contingernicy™ upen
Purchaser obtaining HUD approval (“HUD Approval™) for an assignment and assumption of the
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existing Housing Assistance Payments contract (“"HAP Contract”) affecting the Property.
Purchaser shall submit an application for HUD Approval within 30 business days after expiration
of the Allocation Contingency Period. Sellar agrees to cooperate in such efforts, and to sigh
documents to accomplish such purposes. If HUD Appraval is not obtained on or before the
Closing Date on terms and conditions acceptable to Purchaser in its sole discretion, Purchaser
may either (i} terminate this Agreement whareupon the Deposit shall be refunded to Purchaser:
or {il) extend the Closing Date for a period of thirty (30) days (the “HUD Extension Period”), In
the event Purchaser is unable to obtain HUD approval by the explration of the HUD Extension
Period, elther Purchaser or Seller may terminate this Agresment upon giving the othar party
written notice thereof, in which event all Deposits shall be immediately returned to Purchaser,

10, Contracts. Subsequent o delivery of Purchaser's Approval Notice, Seller shall,
upoh written request from Purchaser, give appropriate noticas of termination of any service,
supply, security, maintenance, employment or other contracts or arrangements (“Confracts”)
with respect to the Property (other than the Permitted Exceptions), terminating such Contracts
as of the Closing Date (or If a Contract cannot be terminated as of the Closing Date, such latar
date which is ths earliest date that such Contract ean be terminated In accardance with its terms
without a termination fes or charge), In addition, effective as of the Closing Date, Seller shall
terminate all property management agresments with respect to the Praperty.

11, The Cloging and the Closing Date. The sale and purchase of tha Property
shall be consummated at a Closing to be held on Closing Date at the offices of the Closing
Agent. Purchaser may selact an earlier Closing Date upon five (5) business days” written notice
to Seller, Neithar party need ba physically present at the Closing. As used in this Agresment,
( the term "Closing” shall mean the date all of the documents necessary to transfer title to
Purchaser are sent for recording with the appropriate County Clerk, and the sales proceads are
available to Seller. Title to and possession of the Property shall transfer to Purchaser at
Closing.

12. Seller's Obligations at the Closing, Al the Closing, Seller shall do the
following:

121, Dellver to Purchaser and the Title Company:

1211, A special warranty deed (the "Deed") conveying to Purchaser
fee simple title to the Property, subject only to the Permitted Exceptions (provided, howaver,
that the standard exceptions on the Thle Folicy shall not be shown on the Dazad) on the form
attached herato as Exhihit E.

121.2. A Bl of Sale, Assignment, and Assumption Agreement on the
form attached hereto as Exhibit F.

12.1.3.  AFIRPTA Affidavit,
1214, All other agresments to be executed by Beller as specified
hereln. To the extent that the legal description of the Property as shown In the Burvey shows a

discrepancy with the legal description attached hereto, the Sealler shall also deliver & Quit Claim
Paad conveying the Property to Purchasar using the legal description shown on tha Burvey,
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122 Deliver to the Title Company and Purchaser: (i) such affidavits and other
avidence as the Title Company may require s¢ as to enable the Title Company to issue the THla
Policy in accordance with this Agresment; and (Ii) satisfactory evidence that all necessary
corparate, partnership, or other action on the part of Seller has been taken with respect to the
execution and delivery- of this Agresment and the consummatlon of the transaction

contemplatad hereby so that all of said documents are or will be valldly executed and dslivered
and will be binding upon the Seller,

12.3.  Deliver to Purchaser all tenant leases affaciing the Property which are in
effect as of the Closing Date, and a Certlfied Rent Roll certified by Seller to be correct no garlier
than five (5) business days prior to the Closing Dats.

124, Deliver to Purchaser all documents, racords, plans, keys, permits and
other tems related to the Property.

125, Deliver to Purchaser s lotter from Sellers management company
addressed to all tenants dirscting the tenants to make all future payments to Purchaser's

management company, and otherwise complying with any legal requirements ragarding the
transfer of tanant deposits,

12.8.  Deliver to Purchaser any state or loca! tax withholding forms so that
Purchaser has no liability for Seller withholding or Seller taxes under state or local law.

127, Deliver to Purchaser a certificate, dated as of the date of Closing and
( executed by Sellar, stating that the representations and warranties of Selier contained in thia
Agreement are aceurate in all material respects as of the date of Closing or identifying any
representation or warranty which s not, or no longer s, frue and correct and explaining the state
of facts giving rise to the change. In no event shall Seller be llable to Purchaser for, or be
deemad to be In default hersunder by reason of, any breach of representation or warranty which
results from any change that () ocours between the Effective Date and the date of Closing and
(il) is exprassly permitted undsr the terms of this Agreement or 1% beyond the reasonable control
af Beller to prevent, If the certificate deliverad by Seller pursuant to this Saction 12.7 indicates
any material adverse change in the representations and warranties made by Seller ynder
Bection 14 hereof, Purchaser shall have the right to terminate this Agreement by written notice
to Seller, In which event all Deposits shall be immediately returned to Purchaser. Further, if the
cettificate reflects that Seller materially breached a representation or warranty Linder Section 14
at the time made, Seller shall also reimburse Purchaser for Purchaser's out-of-posket expenses
incurred in connection with this transaction, not to exeead Fifty Thousand Daollars ($50,000).

12.8.  Dellver to Purchaser such additional documents as are necessary to
carry out the provisions of this Agreement,

13. Purchaser's Obligations at the Glosing. Atthe Closing, Purchaser shall do the
following:

13,1, Deliver to Seller the Purchase Price,

132, Deliver to Seller executed counterparts of the Bill of Sale, Assignment,
and Assumption Agresment,
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13.3.  Deliver to Sellar such additional documents as are necassary to carry
out the provisions of this Agreement.

13.4.  Reimburse to Seller, in addition to the Purchase Price, the prapayment
pranium and/or defeasance fees Incurred by Seller in connestion with Sellers prapayment of
the exlsting FNMA mortgage on the Property at Closing.

13.8. Deliver to Seller 2 certificate, dated as of the date of Closing and
axecltad by Purchaser, stating that the representations and warrantles of Purchaser contained
in this Agreement are accurate in all material respects as of the date of Closing or identifying
any reprasentation or warranty which Is not, or np longer is, true and correct and explaining the
state of facts giving rise to the change.

14, Representations and Warranties of Saller. Seller represents and warrants o
Furchaser the following:

4.1, Seller Is duly formed, valldly existing and In good standing under the
laws of the State of lts formation and has all requisite powers and all material governmental
licenses, authorizations, consents and approvals to carry on its business as now conducted and
to enter into and perform its obligations hereunder and under any document or instrumert
required to be executed and delivered on behalf of Seller hereunder, :

14,2, This Agreement has been duly authorized by all necessary action on the
part of Seller, has been duly exacuted and deliverad by Seller, constitutes the valid and binding

14.3.  The execution and delivery of, and the performance by Seller of its
obligations under this Agreement will not contravens, or constitute a default under, any
proviglon of (i) Ssller's organizational documenits, ar (il applicable law or regulation or any
agreement, Judgment, injunction, order, decree or other instrument binding upon Seller or to
which the Property is subject,

14.4.  Seller has not received any written netice and Seller has no knowledge
of, any threatenad or actual cancellation or suepension of any certificate of QcoLpancy or other
cerfificate, license or permit for any portion of the Impravements.

4.8, To Seller's knowledge, except as may be confained in the Property
Documents, no Hazardous Matetials (as herelnafter defined) exist on or under the Property In
violation of law. HMazardous Materals means: (a) substances defined as "hazardous
substances,” “hazardous materlals,” or “taxic substances” under federal, state or local faw;
(b) ashestos and any form of urea formaldehyde foam insulstion, transformers or other
equipment which contain dielectric fluld or othar fluids containing levels of palychlorinated
biphenyls; (c) petroleum and/or petroleur products or by-products; and (d) any other chemical,
material or substance, exposure to which |s prohibited, limited or regulated by any governmental
authority or may or could pose a hazard to the heelth and safety of the occupants of the
Froperly or the owners and/or ocoupants of the properties adjacent to the Property. Seller
discloses the presence of asbestos on the Property as shown in the environmental report
provided in the Property Documents.
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14.6,  To Seller's knowledge, except as may be contained In the Proparty
Documents, there currently are no underground storage tanks on the Property. Neither Seller
nor anyona acting on its behalf has placed an underground storage tank on the Property nor
have any underground storage tanks been placed an the Property during Seller's period of
ownership, Seller discloses an underground propane storage tank on the Froperty,

14.7.  Seller has not received any wiitten notice of any pending or, threatenad,
Judicial, municipal or administrative proceedings affecting the Property, including, without
limitation, proceedings for or involving collections, condemnation, eminant domain, alleged
building code or envirenmental or zoning violations, or personal injuries or property damage
alleged to have occurred on the Property or by reason of the condition, use of, or operations on,
the Property.

14.8.  Any Contracts disclosed as part of the Property Documents, and/or
ghown as exceptions on the Tile Commitment, conatitute all of the Contracts affecting the
Properly. Seller has not recelved any written notice of default and Seller has na krowledge of
any existing defaults under the Contracts.

14.9.  To Seller's knowledge, there is no legal action of any kind or nature
affecting the Property which will In any way affect Purchaser following the purchase of the
Property, other than a pending legal complaint against Metro Roofing, the roofing contractor,
regarding its failure to extend the bathroom vent pipe through the new roof installed in 2011,
which has caused ongoing molsture problems since installation. It is the Seller's intent to repair
- this venting problem prior to Closing, with the explicit understanding and agreement of the
<' Purchiaser that the Seller shall maintain his rights to pursue the above-rsferenced legal
complaint and to keep any monetary damages that may result ultimately from this matter,
whether by final decision or settlement,

14.10. The certified rent rall (“Certified Rent Roll™ to be provided pursuant to
this Agreement shall be certified by Seller to be true, correct, and cemplets, and shall contain
for each tenant and each tenant's lease the following information: commencement date of the
lease; termination date of the lease; monthly rent; monthly addittonal rent; security deposits (any
amounts previously applied to charges shall also be shown): prepaid rents; any other payments
or credits applicable to that lease.

1411, There are no outstanding agreements, options, rights of first refusal or
ather rights to purchase the Property currently in effect,

14.12, Al all times prior to closing contemplated by this Agreement, Seller and
all of its respective Affillates: (i) shall not be a Prohibited Person; and (1) shall be in full
compliance with ali’ applicable orders, rules, regulations and recommendations Rromulgated
under or In cornection with United States Presidential Execulive Order 13294 (“Executive
Order”) and the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorist Act of 2001 (“Patriot Act"), The term “Prohibited Person”
shall mean any parson or entity which meets any of the following criteria;

14.12.1. A persan or entity listed In the Annex to, or otherwlss subject
to the provisions of, the Exacutive Order.
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14.12.2. A person or entity owned or cantrolled by, or acting for or on
behalf of, any person or entity that is listed to the Annex {0, or is otherwlse subject to the
provisions of, the Executive Order,

14.12.3. A person or eritity with whom & party is prohlblted from dealing
or otherwise engaging in any transaction by any terrorism or money laundering law, including
the Executive Qrder. .

14.12.4. A person or entity that commits, threatens or conspires to
commit or sipports “terrorism” as defined in the Exacutive Order,

14.12.8. A person ar entity that is named as a "specially designated.
national and blocked person” on the mast current list (“List") published by the L1.8, Department
-of the Treasury, Office of Foreign Assets Control at its official website {(www.ustreas,gov/ofac) or
at any replacement website or other replacemeant official publication of such list,

14.12.8. A persor or entity who Js an Affiliats of a person or entity listed
in this Section 14.12,

14.13. If, after the Effoctive Date, any event occurs or condition arises that
renders any of the Seller's representations and warranties in Saction 14 untrue or misleading in
any material respect, and Seller has actual knowledge of the same, Solier shall promptly notify
Purchaser in writing of such event or condition.

15. Representations and Warranties of Purchaser,

15.1.  Purchaser represents and warrants to Seller that Purchaser has been
duly organized under the laws of the jurisdiction In which # was formed and is validly existing
and In good standing under the laws of sald jurisdiction.

18.2. Al documents will be valldly executed and delivered and will be binding
upon Purchaser.

18.3.  Purchasers performance of this transaction shall not conflict with or
constitute a default under the terms and conditions of the arganizational documents pursuant to
which the Purchaser was organized, or any agreement to which Purchaser or any Affiliate
thereof is a party or is bound, or any order or regulation of any gavernmental body having
Jurisdiction over the Purchaser or any Affiliate thereof,

18.4. Al all times prior to Closing contemplatad by this Agreement, Purchasar
and all of its respective Affiliates: (i) shall not be a Prohibited Person; and () shalt be in full
compliance with all applicable orders, rules, regulations and recommendations promulgated
undear or in connaction with the Executive Crder and the Patriot Act,

1.1 15.5 ADA/FHA Disclosure, Purchaser acknowladges that the Property may ba
subject to the federal Americans With Disabilities Act {the "ADA") and the federal Fair Hausing
Act (the "FHA". The ADA requires, amang other matters, that tenants and/or owners of "nublic
accommodations” remove barriers i order to make the Property accessible to dizabled persons
and provide auxiliary aids and services for hearing, vislon or speech Impaired persons. Seller
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makes no warranty, representation or guarantee of any type or kind with respect to the
Property's compliance with the ADA or the FHA (or any eimitar state or loga law}, and Sellar
expressly disclaims any such representation, Purchaser acknowledges that it is solely
responsible for determining whether the Property complies with the ADA and the FHA, The
provisions of this Paragraph 7.3 shall survive indefinitely the Closing or earlier termination of this
Contract and shall not be merged into the Deed or other ctlosing documents.

15.5.
16, Seller Covenants., Soller hereby covenants as foliows:

16.1.  Until the Closing Date, Seller shall maintain the'Property In substantialty
the same condition and quality as such was in at the tima of the physical inspection of the
Property by Purchaser, except for normal wear and tear, and subject to Saction 27.5,

18.2. Al accounts, bills and obligations of the Property shall be paid current up
to the Closing Date, and thare will ba no delinguent amounts owing as of the Closing Date,

16.3.  As of the Closing Date, there wilt be no Contracts with respect to the
Property other than the Permitted Exceptions,

16.4.  Subsequent to the Effsctive Date, Seller shall not enter into any
agresments (or extend any current agreaments) with reapect to the Property (other than tenant
leasas in the ordinary course of Property operations) that will extend heyond the Closing Date,
without Purchaser's prior written appraval, which may be withheld in Purchaser's sole diseretion,

18.5,  Seller shall continue to operatg the Improvements and the Froperty in
the ordinary course of huginess between the Effective Date and the Closing Date, such
aperation 1o include the continuation of maintenance and repair programs.

16.6.  Seller shall cause all apartment units on the Property which become
vacant more than two (2) days prior to Clesing tp be in @ “rent ready” condition, and to the
extent that any such units are not in rent ready condition on the Closing Date, Purchaser shall
recelve a cradit st Closing equal to $2,500,00 for each such umit. One business day prior to
Closing, Seller and Purchaser {or thelr designated representatives) shall inspect the Property
and agree upon the number of non “rent ready” units. For purposes of thls Section 16.6, the
term “rent ready” shall mean cleaned and Lrepared for occupancy for & new tenant, including
the painting or cleaning of walls, the professional cleaning or replacement of carpets, and with
all appllances In working condition, conslatent with the standards for similar units in the market
of the Property,

16.7.  Seller or Sellers agents will not make any material physical
modifications to the Land, the Buildings or Personal Property without Purchager's express, prior,

written consent, unless such action Is required by law, the terms of any leagse or other contract
or agreement, or bacause of smergency (as reasonably determined by Sellen),
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17. 8urvival,

17.1. The representations and warranties set forth in this Agreement shall be
carrect on the Closing Date and any clalm for a breach of such reprasentations and warranties
shall survive for one year after the Closing Date. Any claim for a breach of representation or
warranty shall be barred and shall lapse unless a claim is made in writing, with a description of
the claim made, on or hefare the first anniveraary of the Closing Date.

17.2. All other provisions of this Agresment shall be deemed merged Into or
walved by the instruments of Closing, except for those provisions that specifically state that
they survive Closing or termination (each = “Surviving Provision™. i a Surviving Proviston
states that It survives for a limited period of time, that surviving Provision shall survive anly for
the limited time specified. Any claim mads in cennection with a Surviving Provision shall be
barred and shall lapse unless a claim Is made in wrlting, with a description of the claim made,
an or hefore the limited time spacified in such Surviving Provision,

18. Purchager's Defaults: Seller's Remedies. In the event of a breach by Purchaser
of Its pre-Clasing or Closing obligations under this Agresment, which breach is not cured within
five (5) days after Purchasers receipt of written notice of default from Seller specifying the
breach (provided, however, that no such cure period shall apply for a breach of the ohligation to
close hy the Closing Date), Sellers sole remedy shall be to terminate this Agreement and retain
all Deposits pald, and any earings thereon, as liguidated damages but not as a Penalty,
PURCHASER AND SELLER AGREE THAT IT WOULD BE EXTREMELY DIFFICULT OR
IMPRACTICAL TO QUANTIFY THE ACTUAL DAMAGES TO SELLER IN THE EVENT OF A

( BREACH BY PURGCHASER, THAT THE AMOUNT OF ALL DERPQSITS PAID IS A
x REASONABLE ESTIMATE OF SUCH ACTUAL DAMAGES, AND THAT SELLER'S REMEDY
IN THE EVENT OF A BREACH BY PURCHASER SHALL BE TO RETAIN ALL DEPOSITS
PAIL AND ANY EARNINGS THEREON AS LIQUIDATED DAMAGES. Notwithstanding the
foregolng, this liquidated damages provision toes not limit Purchaser's obligations under the
Burviving Provisions, After Closing, in the event of @ breach by Purchaser of its obligations

under any Surviving Provisions, Seller may exercise any rights and remedies available at law or
i egulity.

19. Seller’s Defaults: Purchaser's Remedies. In the event of a breach by Saller of itg
pre-Closing or Closing obligations undar fhis Agraament, which breach is not cured within
five (5) business days after Seller's receipt of notlce of default from Purchaser {provided,
howsver, that no such cure period shall apply for a breach of the obligation to close by the
Closing Date), Purchaser may elect only one of the following two remedies: terminate this
Agreement, in which event all Deposits shall be immediately returnad fo Purchaser or enforce
specific performance of this Agreement against Seller, including in each case the right to
recover reasonable afforneys’ fess; provided that if Sellsr has materially defaulted hereunder by
(@) selling, or by executing a contract to sell, the Property to another potential purchager, or
(b) affrmatively causing a lien or encumbrance to be recorded agatnst the Property which
matetlally affects the valug of the Property or the currently permitted use of the Proparty (&)
and (b) each being a “Material Seller Default’}, and Purchaser elects to terminate this
Agreement as set forth above by reason of such Material Seller Default, the Seller shall
reimburse Purchaser for Purchaser's out-of-pocket expenses Incurred In connection with this
transaction, not to exceed Seventy-Five Thousand Dollars ($76,000). Notwithstanding the
foregoing, the limitation of remedies provigion does not limit Seller's obligations under the
Burviving Provisions. After Closing, in the event of a breach by Seller of its obligations under
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any Surviving Provisions, Purchaser may exercise any rights and remedies available at law orin
aguity,

20. Closing Costs. Costs of closing the transaction contemplated hereby shall be
allocated between Seller and Purchaser as follows:

201, Seller shall pay; (i) documentary stamp taxes on the deed; (I} the cost of
its attorney's fees; (iil) all other costs and expenses allocated to Saller pursuant to the terms of
this Agreement,

20,2, Purchaser shall pay. {i) the premium for the owner's Title Policy; (i) the
cost of any endorsements to the owner's policy of Titls Insurance; (iil) the cost of recording the
Deed; (iv) any escrow fees; (v) the cost of any Survey obtained by Purchaser: {vi) the cost of its
attorney’s fees; and (vii) ali other costs and expenses allocated to Purchaser pursuant to the
tarms of this Agresment,

21, Proration of Ingome and Expenses. At Closing, the following items shall be paid .
or adjusted or prorated between Seller and Purchaser as specified, as of the Closing Date;

211, Ad valorem and simllar taxes, and assessments, for the then current tax
year relating to the Property shall he prorated as of the Closing Date. Subsequent to the
Closing, when the tax rate is fixed for the year in which the Closing occurs, Seller and
Purchaser agree to adjust the proration of taxes and, if necessary, to refund or pay, as the case
may ke, on or before January 1 of the year fallowing the Glosing, an amount hacessary (o effect
such adjustments,

21.2. At the Cloging, Purchaser shall receive a aredit against the cash portion
of the Purchase Price equal to the amount of any of the following for which Purchaser will be
responsible after the Closing: () refundable deposits made by tenants of the Propetty; (Il) non-
refundable deposits made by tenants of the Property that have not been applied to costs
Incurred; and (fil) any unpald bills relating ta periods prior to the Closing Date far which
Purchaser will be responsible. At Closing, Purchaser shall assume Sellars obligations relatsd
to the deposits actually eredited to Purchaser.

213, All rental or other Income and all operating expenses for or pertaining to
the Property, Including but not limited to maintenance, security, management service and similar
coniractual charges with respect to the Property shall be prorated between Purchaser and
Seller as of the Closing Date,

21.4.  Water, sewer, fuel, electricity, gas and other utilities and services shall
be paid by Seller based upon current readings by the utilities to be obtained by Seller
contemporaneously with Closing.  Seller shall arrange for utility services to Saller to be
cancelled, in which event, Purchaser shall establish a new account with the utility, and Seller
shall be entltled to any deposits on aceount pald by Seller. If a utilily will not cancel Seller's
account and replace it with & new Purchaser accaunt, Seller shall at Cloging transfer the utility
account to Purchaser, in which aevent; () Purchaser shall relmburse Seller at Closing for any
utility deposit transfsrred to Purchaser; and (il) utifity charges for such aceount shall be prorated
hetween Purchaser and Seller as of the Closing Date. '
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21.5, If Seller recsived any payments for entering into any contracts with
respect to the Property that will remain in effect after Closing (such as laundry contracts, cabls
TV contracts, satellite TV contracts, efc), then the payments received by Seller shall be
prorated over the remaining term of such confract, and Purchaser shall recelve a credit at
Closing for the amount attributable for the unexpired term of the contract. This Sectlon 21.5
shall not apply to ongoing fee ar royalty paymerts that ars payable over the term of such
canfracts; such ongoing fae or royalty paymants shall be prarated to the Glosing Date as part of

22. PostClosing Adlustirients, Seller and Purchaser agrea that, to the exient items
are prorated or adjusted at Closing on the basis of estimates, or are not provated or adjusted at
Closing pending actual receipt of funds or compilation of information upon which such prorations
or adjusiments are to be based, each of them will pay to the other such amaunts as may be
necessary such that Seller will raceive the benefit of all income received for the perlod prior to

Closlng Date and will pay all expenses of the Property attributable to the period from and after
the Closing Date, Tha provisions of this Saction 22 shall survive the Closing for ninety (90)
days; any clalm under this Section 22 shall be barred ard shal| lapse unless a claim is mads in
writing, with a description of the claim made, on or before ninety (90) days after Closing.

23, Dellnguent Rents. With respect to any monies collected by Purchasar from tenants
ar other persons owing delinquent rents or other amaunts as of the Closing Date, such money
shall first be applied to the current rents or obligations of such person and retained by
Purchaser and the balance {if any) shall then be delivered to Seller, After the Closing Dats,
Seller shall be entitied to institute legal actions to r'ecover delinguent rents from tanants;
provided, howaver, that Seller acknowledges that Seller ghall have no right to terminete any
tenant lease, and Selier shall not have the right to eviat any tenant,

24. As-ls Purchase.

241, Purchaseris an experienced commarcial real estats owner and shall rely
solely upon its own evaluation and investigation of the condition and all aspects of tha
Property, Purchaser acknowledyes that this Agresment grants to Purchasar every opportunity
which Purchaser may need to fully evaluate the condition and all aspects of the Property.
Purchaser has asked for, and has obtained in thig Agreement, disclasure of information and
docliments regarding the Property which are In Saller's possession or contral, This does not
reduce Purchaser's duty to fully evaluate the Property on its own. Accordingly, except to the
extent of the Sallers representations - and warrantles in this Agreement, Purchaser
acknowledges that It is not relying upon any fepresentations of Seller as to the condition of the
Property or its suitability for Purchaser's intended use, At Closing, Purchaser shall be deamed
to accept the Property "as is" In a]] reapecis.

25, Brokerage Gommissions. At Closing, Purchaser shel pay a real estate brokerags
commission to Colliers { “Broker™) pursuant to g separate written commission agregment,
Selier shall Indemnify Purchaser against, and hold Pyrchaser harmless from, any and alf ¢lairns
(and all expenses incurred in dafending any such claims orin enforging this mdemnity, including
attomeys' fees and court costs) by any broker or findar for a real estate commission of simllar
fae arising out of or in any way connected wiih any clahmed relationship between such broker or
finder and Saller. Purchaser shall indemnify Seller against, and hoid Beller harmless from, any
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and all claims (and all expenses Incurred in defending any such claims or in enforcing this
indemnily, including attorneys’ fees and court costs) by any broker or finder for a real ostate
commission or similar fee arlsing out of or in any way connected with any clalmed retationship
between such broker or finder and Purchaser, The provisions of this Section 25 shall survive
the Closing or the termination of this Agreement withaut time limitation.

26. Tax Deferred Exchange.

261, If Purchaser wishes to structure this transaction &s part of a 1031 tax
deferred exchangs, Seller agrees to cooperate in such efforts, and to sign documents to
accomplish such purposes; provided, howaver, that there shall be no materia) change in the
transaction from what would result if there was ne tax deferred exchange, and provided that
Seller Incurs no additional cost, expense, obligation or liability as a result of such tax defarrad
exchange. Purchaser acknowledges that Ssller shall have no obligation of any kind for the
qualification of tha transaction for a 1031 tax deferred axchange,

26.2. If Seller wishes 1o structure this fransaction as part of a 1031 tax
deferred exchange, Purchaser agress to cooperate in such efforts, and to sign documents to
accomplish such purposes; provided, however, that there shall be no material change in the
transaction from what would result if there was ho tax deferred exchange, and provided that
Purchaser incurs no additlonal cost, expense, abligation or ltability as a resuit of such tax
deferred exchange. Seller further acknowledges that Purchaser shall have no obligation of any
kind for the qualification of the transaction for a 1031 tax deferrad exchange.

27. Mistellaneous,

271, This Agreemesnt shall ba binding upen and shall inure to the benefit of
the parties hereto and their respective heirs, lagal representatives, successors and assigns.
This Agreement embodies and constitutes the entire understanding between the parties with
respect 10 the transaction cortemplated herein. No provision haraof may be waived, modified,
or amended except by an instrument in writing signed by Purchaser and Seller. This Agreemant
may be executed in several colnterparts and all so executed shall constitute one Agresment,
binding on all the parties hareto even though all the parties are rot slgnatories to the original or
the same counterpart, Delivary by electronic transmission such as a facsimile, scanhed, or
other copy of & signed version of this Agreement has the same effect ag delivery of an original.

27.2. Any natice, request, demand, instruction or ather document required or
permitted to be given or served hereunder or under any document or instrument exesyted
pursuant hereta shall be in writng and shall be delivered personally, or by overnight express
courler, or by emall, or by facsimile transmission, and addressed to the parties at their
respective addresses set forth below, and the same shall be effective upon receipt if daliversd
personally, or by emall, or by confirmed facsimile, or via overnight Bxpress courier. (If a fax
number listed below Is inaccurate or is ot warking, then the date that a notice is required to he
delivered shall be extended by one day.) A parly may change its address for raceipt of notices
by service of a notice of such change In accordance harawith,

if to Purchaser; 8P HH Apartments LLG
5403 Wast Gray Strest
Tampa, Florida 33609
ATTN: Scalt Seckinger
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Office; (813) 288-6988
Fax: (613) 288-1511

E-rail; sseckinger@sphomea.com

With a copy to: . Pepple Cantu Sehmidi PLLC
2430 Estancia Boulevard, Sulte 114
Clearwater, Florida 33761
ATTN; Timothy . Canty
Office: (727) 7240104
Fax. No. (727) 726-9272
E-mail: teantu@pcsleqal.cam

If to Saller: Mudligan Harold House, LL.C
48 Wall Street
Worcester, MA 01604
ATTN: Stephaen H. Sehneider
Email: kensp@aol.com
Office: 5087553940
Fax: 508-753-1990

With & copy to; Roger Mervis
248 Walnut Street
Newtan, MA
FPhone: 617-558.9654
[ervis@anl com

27.8.  In .any legal proceeding arising in connection with this Agresmant
(including without limitation any arbitration and appsliate proceedings as well ag any
bankruptey, reorganization, liguidation, receivership ot similar procesding) the substantially nan.
prevalling party agrees to pay to the substantially prevailing party all reasonable costs and
expenses, including attorneys’ fees and other legal costs, expended or incured by the
substantially prevailing party in connection therewith (whether incurred bafore, during, or
subsequent to any such action or proceeding),

27.4. Risk of loss or damage to the Property by condemnation, eminent
domain, or similar proceadings (or deed in lieu thereof), or by fire or any other casualty, from the
Effective Data through the Closing Date wilt be on Seller, and thereafter will be on Furchaser,
Until the Closing Date, Seller shall maintain casualty insurance insuring the Property in an
amount as cuttently insured, '

27.6. Casuaity Loss,

2751, I at any time prior to the Closing Date, any portion of the
Property Is destroyed or damaged as a result of firs ar ary other casualty whatsoever, Saller
shall give written notloe thereof to Purchaser as s00n as possible and in any svant within five (8)
business days after Seller learns of suah destruction or damage, and, within thirty (30) days
thereafter, shall provide Purchaser with an estimate of the cost of restoring the Property to the
condition it was in immediately before such damage or destruction from an independsnt

Page 14 of 35

Purchaseamand,_Saleﬂ_Agreement,_(clean)m1 0-26-18.doex




Date Submitted: 2018-11-26 14:29:30.010 | Form Key: 4937

consultant acceptable to Purchaser and Seller, The Closing Date hersunder shall bs
postpaned, as requirad, in order for Seller to have the stipulated time to provide such notice and
obtain and provide such estimate to Purchaser, If the cost of restoring and repairing the portion
of the Property so damaged to substantially its present condition is not mers than One Mundred
Fifty Thousand Dollars ($150,000.00), as reasonably estimated by such independent consultant,
then Purchaser shall have no right to terminate this Agreement and shall purchase the Froperty
in its damaged condition and he fully responsible for repalr thereto, and at the Closing, Seller
shall assign to Purchaser al| rights of Seller in and to the propenty insurance (Inclucting rent loss
coverage) currently maintained by 8aller, and Purchaser shall recelve a oredit against the
Purchase Price in the amount of any deductible under such property insurance policy, but
without any other claim or offset resuiting from such destruction or damage; provided,
however, that If the rights of Seller in and to such property insurance are not assignabls to

the destruction or damage, less the amount of the insurance polley deductible cradited as
providad above. Notwithstanding the foregoing, this Section 27.5 shall not apply to any
destruction or damage that Is restorad by Seller to Its present condition an or before the Closing
Date,

2752, Ifthe cost of restoring and repairing the portion of the Property
50 damaged to substantially its present condition is more than Ona Mundred Fifty Thousand
Dollars ($150,000.00), as reasonably estimated by such indapendent consultant acceptable to
Purchaser and Saller, then Purchaser shall have the aption, to be exercisad within twenty (20)
business days from the date of Purchaser's recelpt of such estimat ,» to terminate this
Agreement, in which event al| Deposhs shall be immediately returned to Purchaser, and nelther
party hereto shall have any further duties, obligations or liabliities to the other, except ag
specifically provided herein. The Closing Date hareunder shall be poestponed, as required, jn
order for Seller to have the stipulated time fo provide such notice and obtain and provide such
astimate to Purchaser, and for Purchaser to have the stipulated time to exerclse its option ta
terminate. If Purchasar shall not elect t0 terminate this Agreement as provided in this
Section 27.5.2, than this Agreemsnt shall remain in full force and effect, and Purchaser shall
purchase the Property i its damaged condition and be fully responsible for repair thereto, and
at the Closing, Baller shall assign to Purchaser all rights of Seller In and to the property
insurance (including rent loss coverage) currertly maintained by Sellar, and Purchaser shall
recelve a credit againgt the Purchase Prics in the amount of any deductible under such property
Insuranca palicy, but without any other claim or offset rasulting from such destruction ar
damage; provided, however, that if the rights of Seller in and to such property insurance are not
assignable to Purchaser, then Purchaser shall recelve at Clasing & cradit against the Purchage
Price in the amount of an independent third party good faith bid obtalned ky Purchaser for the
restoration of the destruction ar damage, less the amount of the Insurance polley deductivle
credited as provided above, Seller shall not hegotiate for or agree to an award or settlement
without the approval of Purchaser, Notwithstanding the foregoing, this Section 27.5 shall not
apply to any destruction or damage that is restorad by Seller to its present condition on or
befare the Closing Date.

27.8. If at any ime prior to the Closing Date, there shall ba g taking by errilnent
domain proceedings or the commencement of any such praceedings, with respect to the
Property, Saliar shall promptly give written notice theraof to Purchaser, and, if such taking by
eminent dotrain proceedings would result in a diminution in value of the Froperty or a cost to
restore the Property of more than One Mundred Fifty Thousand Dollare {$180,000.00) ag
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astimated by an independent consultant acceptable to Purchaser and Seller, Purchaser shall
have the right, at Purchaser's sole aption, 1o terminate this Agresment by giving writtan notice
to Seller within thirty (30) days after Purchaser raceives written notiee of such proceedings, in
which event all Deposits shall be immediately returmed to Purchaser, and pejther party hereto
shall have any further duties, obligations or liabilities to the other, except as Epacifically
provided herein, If Purchaser does not so terminate this Agreement, the Purchase Price for the
Property shall be reducad by the total of any awards or other proceads recelved by Baller
(directly or Indirectly) with respect to any such taking, and &t the Closing Seller, shall assign to
Purchaser all rights of Seller in and to any awards or other procgeds payable by reason of any
taking. Seller shall not negotiate for ar agres 1o an award or setilement withous the approval of
Purchaser, The Closing Date hersunder shall be postponed, as required, in order for the
parties to obtain an estimate of the diminution in value of cost o restore and far Purchaser to
have the stipulated time to exercise its option to terminate.

27,7.  Purchaser shall have the right to assign this Agreement to an Affiliate of
Purchaser or the principals of Purchaser, upon written notice to Seller at least five () days prior
to the Closing Date. No other assignment of this Agreement by Purchaser Is permifted.

27.8.  Beller and Purchaser agree to execute and deliver any instrument,
affidavit and statement, and to perform any acts reasonably necessary to cary out the
provisions of the Forelgn Investment in Real Property Tax Act (FIRPTA), IRC Section 1445 and
reguiations promulgated theraunder, .

27.9.  This Agresment has been submitted o the scrutiny of all parties herato
/ and their counsel, if desired, and shall be given a falr and reasonable interpretation in
accordance with the words hereof, without consideration or weight being given to its having

been drafted by any party hersto or its counsal,

27.10. The parties acknowledge that time is of the sssence for each time and
date specifically set forth In this Agreement. In computing any period of time pursuant to this
Agreement, if the day of the act, event or default from which the designated period of time ends
5 & Saturday, Sunday or a legal holiday, the period shall end on the next day which is not a
Saturday, Sunday or a legal holiday.

2711, This Agresment shall be govemned by and construed in accordance with
the laws of the State of Florida, withaut regard to ite conflict or choice of laws rules.

4712, EVERY PURCHABER OF ANY INTEREST IN RESIDENTIAL REAL
PROPERTY ON WHICH A RESIDENTIAL DWELLING WAS BUILT PRIOR TO 1978 18
NOTIFIED THAT S8UCH PROPERTY MAY PRESENT EXPOSURE TO LEAD FROM LEAD-
BASED PAINT THAT MAY PLACE YOUNG GHILDREN AT RISK OF DEVELOPING LEAD
POISONING, LEAD POISONING IN YOUNG CHILDREN MAY PRODUCE PERMANENT
NEUROLOGICAL ~ DAMAGE, INGLUDING  LEARNING DISABILITIES, REDUGE[
INTELLIGENCE QUOTIENT, BEHAVIORAL PROBLEMS, AND IMPAIRED MEMORY., LEAD
POISONING ALSO POSES A PARTICULAR RISK TO PREGNANT WOMEN, THE SELLER
OF ANY INTEREST IN RESIDENTIAL REAL PROPERTY iS REQUIRED TO PROVIDE THE
PURCHASER WITH ANY INFORMATION ON LEAD-BASED PAINT HAZARDS FROM RISK
ABSESSMENTE OR INSPECTIONS IN THE SELLER'S POSSESSION OR CONTROL, IF
ANY, AND NOTIFY THE PURCHASER OF ANY KNOWN LEAD-BASED PAINT MAZARDS, A
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RISK ASSESSMENT OR INSPEGTION FOR POSSIBLE LEAD-BASED PAINT HAZARDS I8
RECOMMENDED PRIOR TO PURCHASE.

27.18. Radon Ges Disclosurs, The following language is reguired by law in any
contract involving the sale or lease of any building within the State of Florida:

"RADON GAS: Radon is a haturally ooourring radioastive gas that, when
it has accurmulated in a building in sufficiant quantities, may present health risks
to persons who are exposad to it over time. Levels of radon that exceed fedearal
and state guidelines have been found in buildings in Florida, Additiona]
information regarding racon and radon testing may be obtainad from your colinty

2714, Energy Efficlency. Purchaser acknowledges recelpt of the Florida
RBuilding Energy-Efficiancy Rating System Brochure,

27.18. As used in this Agresment, “Afiiliate" means, as to any parson or entity:
(a) any other person or entity that, directly ar indirecily, Is In control of, Is contralled by or ia
under commuon control with such persan or entity; or (b)ls a director, officer, shareholder,
partner, member or assoclate of such persan or entity, or of an Affiliate of such PErSon or entity.
"Control” means the Possession, directly or Indiractly, of the power to direct or cause the
dirsction of management, policies or activities of a person or entity, whether through ownership
of voting securities, by confract or otherwise.

27.16. Nelther this Agreement, nor any part thereof, nor any memorandum
thereof may be recorded. Recording of any such document by, or at the direstion of Purchaser,
shall be a material default by Purchaser under thls Agreement,

28. Termination of Offar. Submission of this Agreement by one party to the other shall
constitute an offer to purchase or sell the Property on the terms and conditions set forth herein.
This offer shall expire if the other party has naot returned two (2) fully executed copies hereof to
the other party by 5:00 P.M. Eastern time on the second business day after recsipt.

[Slgnatures on following page)
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——

PURCHASER: BELLER:
SP HH Apartments LLC Mulligan Harold House LLC

2. SP HH Manager LLC, a Florida limited g, <7 .

liability company, its Manager Name: Stephen H. Bchneider  ——

By: 8P and MS LLC, a Florida limited Title: Managing Member
liability company, its Manager Date: __{o (3¢ /20 5

By: _{| ralf //Lk;:mw

Sedit Seckinger, Vi@ President
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EXHIBIT A

Legal Description of Land

PARCEL 1

Portion of the Elsanor Hogan Donation, Bection 82, Township 2 South, Range 27 East, City of
Jacksonville, Duval County, Florida and baing more particularly described as follows;

Commeance at & monument marking the Intersection of the Southwest Corner of Lot 1 of the
Map of 8Silver Ridge, Plat Book 32 Fage 79, Public Records of Duval County, Florida, and the
Easterly Right of Way of Ring Road (50 foot Public Right of Way); thence leaving said
intersaction and said Southwest Corner of Lot 1 and along said Right of Way South 03°52'00"
West, 60,00 feet to an iron pin; thence continue along said Right of Way South 03°52'p8" Whast,
181.26 foet to an iron pin, said paint baing the POINT QF BEGINNING for the following
described parce! of land; thence leaving said Point of Baglhning and said Right of Way South
85°27'00" East, 870.33 feet to an iron pin; thence South 17°24'00"West, 53.90 feet to o paint;
thence South 04°368'40" West, 175.93 faet to an iron pin; thence North 85°27'00" Wast, 855,43
feet to an iran pin lying on said Right of Way: thence along said Right of Way North 03°52'00"
East, 228.50 feet to the Point of Beginning.

PARCEL 2

Fortiorn of the Eleanor Hogan Donation, Section 32, Township 2 South, Rangs 27 Fast, City of
( Jacksonville, Duval County, Florida and baing mare particularly described as follows:

Commence at & monument marking the Intersection of the Southwest Gorner of Lot 1 of the
Map of Silver Ridge, Plat Bogk 32 Page 78, Public Records of Duval County, Florida, and the
Easterly Right of Way of Ring Road (50 foot Public Right of Way); thence leaving said
Intersection and said Southwest Corner of Lot 1 and along said Right of Way South 03°52'00"
Wasgt, 60,00 feet to an iron pin; thence continue along said Right of Way South 03°52'08" West,
181.26 feet to an iron pin; thence leaving said Right of Way North 86"18"0" West, 50.02 feet to
an fron pin lying on the Westerly Right of Way of said Ring Road, said point being tha POINT
OF BEGINNING for the following described parcel of land; thence leaving said Point of
Beginning and along said Right of Way South 03°52'00" Wast, 228,57 feet to an iron pin; thence
lsaving said Right of Way North 85°22"2" West, 115.02 feet to an Iron pin; thence North
03°51'42" East, 227.78 fest to an jron pin; thence South 85°45'47" East, 115.03 feet to the Point
of Baglnning.
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EXHIBIT B

"Land" means the fracts or parcels of real property lying and being sltuated in Duval
County, Florida, as more particularly described on Exhibit A, together with any and all rights,
sasaments, and appurtenances pertalning thersto, Ineluding any right, fitle and interest of Saller
inand to adjacent strests, alleys, or rights-of-way,

"Parsonal Property” means Seller's interest n all of the furniture, fixtures, fittings,
apparatius, equipment, machinery, trade names, and other items of tangible and intangible
parsonal property and raplacements thereof, If any, affixed or attached to or used In connaction
with the operation, maintenance, or management of the Improvements, Including but not limited
to, all permits, warranties, licenses, sweapers, cleaning supplies, tools, office furniture and
equipment, stationery, affice supplies, and Janitoral supplies, but shall specifically exciude all
funds in any operating reserve account or replacement reserve account associated with the
management or operation of the Marold Hause, which are being held by the Seller at the time of
closing..

“Intangible Property” means al) right, title and interest of Assignor in and to all
intangible property owned or held for use in connection with the Property or any business or
businesses conducted thereon or with the use thereof, to the extent assignable, including but
not limited to, air rights, watar rights, permits, development rights, approvals, building and trade
names {inciuding but nat limited to the name “Marald House™), licenses, warranties, telephone
numbers assigned to telephones in ihe Improvemerits (other than telephones of tenants),
domain names and websites exclusively dedicated fo the Improvements, and plans and
apacifications.

“Improvements” means the apartment bullding constructed upon the Land, known as

Harold House, together with Sellers interest in al machinery, air conditionars, fixturas, and
aquipment used in the general operation of such buildings and Improvements, and/or affixed to
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EXHIBIT ¢
| ESCROW AGREEMENT
aeno, 11 INZFe |
DATED A \’7,‘ 1%
- ESCROW AGREEMENT

This Escrow Agreement Is entered info as of the date sbove .by and between FIRST AMERicAN
TITLE INSURANCE COMPANY, .(“Escrow Agens™, Mulligan Harold House LLC (“Seller”), and
8P MH Apartments LLC.( “!?urchaser"). , o

For goed &nd valuable consideration the feceipt and sufficlency of which Is hereby'acknowlédged.
the parties agrae as follows: . . o

1. The Escrow Agent hereby acknowlsdges the receipt of $5,000.00 (herelnafter known as
the “Funds™) in the form of (______) chack or ( X ) wire transfer from Purchaser, ~

2, With regatrd to the Funds, the parties agree that:

a The Funds will be held by Escrow Agent, subject to the Geheral Conditions of
Escrow attached hereto and incorporated herain by reference; and

b. Escrow Agent shall not be responsible for a shorffall nor obligated to colleci any .
additional funds should the Funds deposited with Escrow Agant be Insufficient for the purposes
held,

3. Escrow Agent shall releass the Funds, any acorued Intergst thereon, or.any portions
thereof upon the receipt of joint written direction of the Purchaser and Seller to do so, which
notica shall specify the amounts to be disbursed and. the parties to whom the disbursements
should be made. Esorow Agent shall deliver the Funds or any portions thereof to the person or
persons designated in such wrltten direction excapt as described in Sactions B-and 9.

4, The fee for the services of the Escrow Agent hereunder Is $ 250,00, 'which fee is to be the
obligation of Purchaser and Seller equally and shall be pald at the open of Escrow or it shall be
‘deducted from tha escrow funds upon disbursament theraof, . : '
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Purchaser

SP HH Apartments LLC

By Ar. 4’4'/(—»\

As! Coutdk: smkmw Vi

- -Escrow-Agent- -
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GENERAL CONDITIONS OF ESCROW

Except as sheoiﬂca!ly modified by written instruction executed by all parties and accepted

by Escrow Ageitt, these Genaral Conditions of Escrow shall apply to this escrow, and the Funds
raceived hereundar.

Capitalized terms used, but not otherwise defined In the Esorow Agreement, shall have the
meaning as defined in the PSA, defined below.

5, Escrow nt  FIRST AMERICAN TITLE INSURANCE COMPANY, a California
corporation, is hereinafter refarred to as "Escrow Agent™,

6. Depastts: All checks, money orders or drafts will be processed for collection in the nermal
course of business. Escrow Agent shall hold il deposits in an intersst or non-interest bearing
account. Pursuant to the terms of that Furchase and Sale Agreement (“PSA”) axecuted by Seller
and Purchaser, if invasted in an Interest bearing account, Escrow Agent shall establish a separate
interast-bearing escrow accaunt for the benefit of Baller and/or Purchaser in any reputahle trust
company, bank, savings bank, savings association, or other financial services enilly, including any
affillate of Escrow Agent, It is understoor by Seller and Purchaser that Escrow Agent shall not ha
liable for any loss of interest oceasionad by the choica by Escrow Agent of one finarcial institution
over another,

7. Limitations of Liability: Without limitation, Escrow Agent shall not be liable for any loss or
damage resulting fram the following:

a. The financial status or Insolvancy of any other party, or any misrepresentation mads
by any other party.
b. Any legal effect, ingufficiency or undesirability of any Instrument deposited with or

delivered by or to Escrow Agent or exchanged by the partles hereunder, whether or not Escrow
Agent prepared such instrument,

G. The default, error, action or omission of any other party to the Escrow Agresment.

d. Any loss or impairment of the Funds that have been deposited In escrow while
those Funds are In the course of collection or while those Funds are on deposit In & financal
institution if such loss or impairmant results from the failure, insolvenay or suspangion of a financial
Institution, or any loss or impairment of the Funds due to the invalidity of any draft, check,
document or other negotiable instrument delivared to Escrow Agent.

a, The expiration of any fime limit or other consequence of delay, unless g properiy
exectted seftlement Instruction, accepted by Escrow Agent has instructed the Escrow Agent to
comply with said time limit.

f, Esgcrow Agent's compliance with any legal process, subpoena, writ, order, Judgrment
or dacree of any cotirt, whether issued with or without Jurisdiction and whather or not subsequently
vacated, modified, set aside or reversed.

Escrow Agent may act in reliance upon ary writing, instrument, or signature which i, In good faith,
helleves to be genuine, may sssume the validity and accuracy of any statements or assertions
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contained in suich writing or instrument and may assume that any person purporting to give any
writing, notice, advice or Instruction in connection with the provisions hereof has been duly
authorized to do so. Escrow Agent shall not be liable in any manner for the sufficiency or
correctness as to form, manner of exscution, authenticlty or validity of any written instructions
deliverad to i, nor as to the idantity, autharity, or rights of any person executing the same. The

undertakes to parform only such duties as are exprassly set forth hereln, and no implied dutles or
obiigations shall be read info this Escrow Agreement against Escrow Agent,

8. gole Order. Beler and Purchasar heraby agree that until the expiration of the Allocation
Contingency Period as dafined in the PSA, the escrow estabiishad under this Escrow Agresment
shall be a "sole order” escrow for the benefit of Purchaser {meaning that Escrow Agent shall act
solely in accordance with the instructions of Furchaser). Without limiting the genarality of the
foregoing, in the event that on or prior to the explration of the Allocation Contingency Perlod,
Purchaser dogg not provide the Purchaser's Approval Noties in accordance with Section Error!
Reference source not found. of the PSA, then Escrow Agerit shall return to Purchaser the
Deposit and all accrued interest thereon without any requirement that Escrow Agent first notify or
obtain any approval or consent of Saller. In furtherance of the foregolng, in the event Purchaser
does not deliver to Seller and Escrow Agent the Purchaser's Approval Notice, Fecrow Agent
agrees that if shall not be permitted to, and shall not, follow any canflicting instructions given by
Seller or any third party ag to the disposition of the Deposit and accrued interegt thereon but shal}
instead follow only the instructions of Purchaser In cotneation therewith, Seller agress in suich

nstructs Escrow Agent to act in respect of the Daposit and acerued interast thereon solely in
accordance with Purchaser's instructions n the event Purchaser doss not deliver to Escrow Agert
the Purchaser's Approval Notice, including instructions of Purchaser to return the Deposit and
accrued interest thergon to Purchaser. ‘

9. Deposit Demands, Afler the expiration of the Allocation ContingancyPeriod, if eltier party
gives written notice to Escrow Agent demanding payment of the Deposit, Escrow Agent shall give -
prompt written notice to the other party of such demand. If Escrow Agent does not recelve written
notice of objection from such other party to the proposed payment within ten (10) days after the
giving of sueh notice, Escrow Agent is hereby autherlzed and directed to make such payment, |f
Escrow Agent does racelve written notice of objection within such ten {(1Q) day period or if for any
other reason Escrow Agent in good falth shall elect not to make such payment, Escrow Agent shall
continue to hold such deposit amount untll otherwlse directed by written notice from all partias to
this Agreement or a final, hon-appealable judgment, order or decres of a court,

10. * Release of Escrow Agent. Upon complation of the disbursement of the Funds, Escrow
Agent shall be automatically released and discharged of its escrow obligations heteunder,

1. Parties Benefittad: These conditions of escrow shall apply to and be for the benafit of
agents of the Escrow Agent employed by it for services In connection with this escrow, as well as
for the benefit of Escrow Agent.

2. Afforneys’ Fees: Inthe event that fltigation Is instituted relating to this esorow, the parties
hereto agree thet Escrow Agent shall be held harmless from any attorneys' fees, court costs and
expenses relating fo that litigation to the extent that ltigation does not arise as & result of the
Escrow Agent's fault. To the extent that Escrow Agent holds Funds under the terms of this Bscrow,
the parties hereto, other than Escrow Ageni, agree that Escrow Agdent may charge those Funds
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with any such attornays' fees, court costs and expenses as they are incurred by Escrow Agent, In
the event that conflicting dernands are made on Escrow Agent, or Escrow Agent, in good faith,
believas that any demands with regard to the Funds are In conflict or are unclear or ambiguous,
Escrow Agent may bring an interpleader action In an appropriate court.  Such action shall not ba
deemad 1o be the "fault" of Escrow Agert, and Escrow Agent may lay claim to or ageinst the Funds
for its reasonable costs and attomeys' fees in connection with same, through final appeliate review,
To that end, the parfies hereto, other than Escrow Agent, agree to indemnify Escrow Agent from all
such attorneys' faes, court costs and expenses.
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~

o

10.

1.

12,
13.
14,

15,

EXHIBIT D
Dogurents and Information to he Provided by Seller

A Certifled Rent Roll for the Property and the standard form tenant lease in use at the
Property, copies of all tenant leases, and coples of all tenant fllag. Monthly rent rolls

for the past two full calendar years, and monthly rant rolls year to date until the Closing
Daite,

Copies of any real sstate or personal property ad valorem tax statements for the past
two full calendar years, and the current year, including any applicable information on
exenptions, abatements, credits, and assessments.

All contracts and agraements affecting the Property which are ourrently in effact,

All gerificates of ocoupancy and other permits and lisenses for the Improvements or
any part thersof,

A five ysar loss history of all Insurance claims made in connection with the Property.

All requests recelved by Seller from tenants within the prior two (2) full calendar years
and year-to-date (or a statement that none have been received).

ltemized list of all fixtures and tangible peraonal property, and an kemization of all
ieasad property.

All architectural, mechanical, electrical, plumbing, drainage, construction, and similar
plans, specifications and blueprints possessed by Seller relating to the Improvements,
and any survey.

Any private or governmental acquisition and/or inspection report relating to the
Praperty or any of the Improvements or fbdures and tangible personal property which
has been disclosed to Seiler. Any environmarnital reports and any correspondence

from any party or governmantal entity relating i any respect to the environmental
condition of the Property.

The utllity bills for the past two full calsndar years and yeardo-date (listing each meter
for each of the separate utitities) up to the Closing Date.

Operatimg statements emizing Income and Bxpense items for the Property for the past
two full calendar years and yeario-date and coples of general fedgers for the same
period, that the Ssller is in possession of,

All accounts payable, bills, and other obligations ralated to the Property,
Warranties and guaranties covering any of the fhdures and tangible persorial property.

A schedule or statement of any personal injury, property damage or other claims
(Including casualty claims) or any kind known or anticipated by Seller involving the
Property or any present or former terant or guest or invitee.of 4 tenant.

The results or reports of any fire Ingpection In the last two full talendar years and year
to date.
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16.

17.

19.

Coples of all records showing the capital improvements made io the Proparty Inn the
last five full calendar years, and year to date, specifically by unit, type of Improvemant
and amount, Caples of all raquests for draws under any replacement reserve or othar
source and copies of approved draw requests for the same period.

Copies of any prior fitle policies issued with respact to the Property,

Any other document or record with respect to the operation of the Froperty which Is In
Seller's possession or control,

A complete copy of the Housing Assistance Payments Contracts {the "HAP
Contract™), any amendments thersto and extensions thersof and any rent or utflity
adjustments dictated by the U.8. Department of Housing and Urban Devalopment
("HUD"), any so-called Land Use Restriction or Tax Regulatory Agresment
encumbering the use or occupancy of the premises, and coples of all HUD audits and
property inspection reports for the last threa {3) yours.
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EXHIBIT E

Prepared by and return to:
Amber F. Williams

Fepple Cantu Schmidt PLLC
2430 Estancia Blvd., Suite 114
Clearwater, FL 33764

SPECIAL WARRANTY DEED

THIS INDENTURE is made eoffective on 2015, hy
: , A (“Grantor™), whose mailing
( address s , and &

{“Grantee™, whosa mailing address is 2430 Estancia Boule'vard,
Suite 101, Clearwater, Fl, 33781,

WITNESSETH:

Grantor, for and in consideration of the sum of TEN AND NO/100 DOLLARS ($10.00) and
other valuable consideration to It in hand paid, the receipt whereof ig hereby acknowledged, has
granted, bargained, sold and convayed, and by these prasents does grant, hargain, sell, and
convey unto Grantee and its successors and assigns forever, that certain real property together
with all the tenemsnis, hereditaments and appurtenances, with every privilege, right, fitle,
Interest, estate, reversion, remalnder and gasemant thersto belonging or in anywise
dppertaining (the “Property®) in Duval County, Florida, more particularly described as:

Lots 1 and 4, Black 73, Harls Map of Jacksonville, Duval County, Florida.

Tax Parcel ID No, 073986-0000.

TG HAVE AND TO HOLD the Property to rely proper use, benefit and behalf of Grantee in fes
simple forever,

SL_JBJEGT to applicable land use and zoning restrictions and to easements, resarvations and
restrictions of record, which are spacifically not reimposed or extendad hereby, and to taxes for
the year 2015 and subsequent years,
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Grantor will warrant the title to the Property and wil

. I defend the same, against the lawful
claims of all persons claiming by, through or undsr Grant

or, but against none other,

Page 29 of 36

Pumhase-_and_SalemAgreemant_ﬂ(clean)ﬂ 0-26-18.doex




Date Submitted: 2018-11-26 14:29:30.010 | Form Key: 4937

IN WITNESS WHEREOF, Grantor hag axecuted this deed the day and year above

written.
Signed in the presence of GRANTOR;
Slgnature
By:
Name:
Printed Name Title;
Slgnature

Printed Name

STATE OF )
COUNTY OF )

0This foregoing instrument was acknowledged before me thig day of
2015 by

of

of the company. He/She [ie personally known to me] [has produced

f%

 of bahalf

as

identification],
' Notary Publies:

Printed Name:

My Commissian Expires:

INOTARY SEAL]
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EXHIBIT F
BiLL OF SALE, ASSIGNMENT AND ASSU MPTION AGREEMENT
(Harold House)
For good and valuable cansideration, the receipt and adaquacy of which are heteby

acknowledged, the undersigned, (“Assignor’) and
(“Assignee”) hereby agree as follows:

1. This Bill of Sale, Assighment and Assumption Agresment is given pursuant to that
certain Purchase and Sale Agreement (“PSA™) dated as of March , 2018, between
Asgignor and Assignee (or s predecessor), as amended, providing for, among other things, the
soriveyance of the Personal Property, the Tenant Leases, the Contracts, and the Intangibla
Property desoribed herein.

2. Assignor herahy sells, transfers, assigns and convays to Assignee:

All tight, title and Intersst of Asgsighor in and to all furniture, fixtures, fitings, apparatus,
equipment, machinery, and other ftems of tangible personal property and replacements theraof,
if any, affixed or attached to or used in connection with the operation, maintenance, or
management of the Improvemants, including but not limited to appliances, sweepers, cleaning
suppliss, tools, office furnkurs and squipment, stationery, office supplies, and janitoria| supplies
(“Personal Property”) located on, and used in connaction with the management, maintenance,
ownership or operation of that certain land and improvements (“Real Property™ legally

( described on Exhibit A, but excluding (a)tangible personal property owned by the tenants of the
Real Property under the Tenant Leases (as dafined below) and (all funds in any operating
reserve account or replacement reserve accourt associated with the management or operation
of the Harold House, which are being held by the Seller at the time of closing..

2.1

2.2 Allright, title and interest of Assignor as lessor in and to any leases (“Tenant
Leases™) relating 1o the leasing of space or units in the Real Property and all of the rghts,
interests, benefits and privileges of the lessor thereundear, and all prepaid rents and sacurity and
ather depasits held by Assignor under the Tarnant Leases, but subjsct to all terms, conditions,
reservations and limitations set forth in the Tenant Leasss and the PSA,

2.3 To the extent assignable, all right, title and interest of Assignor in and to alt
intangible praperty (“Intangible Property”) owned or held for use in connection with the Real
Property and/or the Peragnal Property or any business or businesses conducted thereon or with
the use thereof, to the extent assignable, Including but not limited to, air rights, water rights,
parmits, development rights, approvals, building and trade names (including but not limitad tg
the name "Harold House"), licanses, warranties, felephone numbers assigned {0 telephones in
the Improvements (other than telephones of tenants), domain names and websites sxcluslvely
dedivated to the Improvements, and plans and specifications but rot includirg any sscrow
accounts, bank accounts or replacement reserve accounts, maintained with reapeact to the raal
property andfor the Personal Property.
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24  To the extent assignable, all righf, title and interest of Assignor in and to all
leases (other than the Tenant Leases), contract rights and agreements (“Contracis™ related to
the Real Property and/or the Personal Property or any business or businesses conducted
thereon or with the use thereof, including but not limited to those [dentified an Exhibit B,

3. Assignor hereby agrass to indemnify Assignee against and hald Assighee harmiess from
any and all liabilities, losses, claims, damages, costs or axpenses, including, without limitation,
reasonable attorneys’ fees and costs (collectively, the “Claims™), originating prior to the
Conveyance Date and arising out of the lessor's obligations under the Tenant leases, and/or
Assigrior's obligations under the Contracts,

4, As of the Conveyance Date, Assignee hershy assumes all of Assignor's abligations
under the Tenamt Leases and the Confracts first arising and aceruing on and after the

any and all Claims orlginating on or sUbsequent io the Convayance Date and arising out of the
lesgor's ohligations under the Tenant Leases, and/or Assignor's obligations under the Coniracts
first arlsing and accruing on and after the Conveyance Date.

5, Assignor hereby represents and warrants that the property conveyed hereunder is fres
and clear of all liens, leases and encumbrances {(except those expressly approved by Purchaser
pursbant to the PSA). Except as provided in the immedlately preceding sentence and except
for the representations and warranties get forth in the PSA with respect to the property
conveyed hereunder (which are hereby incorporated herein by this reference as if hereln set out
in full and shall inure 10 the benefit of and shall be binding upon Assignee and Assighor anc
their respective succsssors and assigne), the property conveyed hereunder Is so caonveyed in
an "as is" candition.

B, Thls Bill of Sals, Assighment and Assumption is made subject to the title exceptions
approved or deemed approved by Assignee pursuant to the PSA,

7. In the evant any actlon be instituted by a party to enforcs this Agresment, the prevailing
party in such action shall be entitled to such reasonable attorneys’ fees, costs and sxpenses as
may be fixed by the court. In addition to the foregoing award of such reasonable atlorneys' fasg
to the prevalling party, the pravailing party in any lawsuit on this Agreement shall be entitlad to
its reasonable attornays’ fees incurred in any postjudgiment proceedings fo collect or enforce
the judgment.

8. This Bill of Sale, Asslgnment and Assumption Agresment may be executed in one or
more Identical counterparts, sach of which sLich counterpart shall be deemed an ortginal for all
purposes and all auch counterparts collectively consisting of one such Bill of Sale, Assignment
and Assumptian,

9. As of the date above written, Assignee hergby accepts the foregoing Bill of Sale,
Assignment and Assumptlon Agreement and hershy agrees to assume and discharge, in
accordance with the tarms thereof, all of the burdens and obligetions of Assignar ralating to the
Tenant Leases, Contracts, and Intanglble Property first arising and aceruing on and after the
Conveyance Date.

[Signatures on following page]
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Dated sffective as of . 2015 (the “Conveyance Date”),
ABSIGNEE: ASSBIGNOR:
By: By:
Name: Nare:
Title: Title:
(
( Page 33 of 35

F~"umhase_andmaale_Agrm@mentm(cleanu 0-26-18.docx




Date Submitted; 2018-11-26 14:29:30.010 | Form Key: 4937

EXHIBIT A
TOQ
BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

Pescription of Real Property
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EXHIBIT B
TO
BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

List of Confrasts
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FLORIDA HOUSING FINANCE CORPORATION
( LOCAL GOVERNMENT VERIFICATION THAT DEVELOPMENT IS
CONSISTENT WITH ZONING AND LAND USE REGULATIONS

Name of Development: Harold House

3650 Ring Lane, Jacksanville, FL 32207

Development Location;
(At a munnmm, provide the address number, streef pame and ity and/or provide the street name, elosest destgnated intersection and sxther the iy

(if located within a city) or county éif located 1o the unincorporated area of the county) The location of all Scanered Sues, if applicalile. nmst also be
weluded.

Number of Units in the Development: 8¢ )
Ttus number aust be equal to or greater than the number of units stated by the Applicant in Exhulnt A of the RFA.

The undersigned service provider confirms that, as of the date that this form was signed. the above referenced
Development's proposed number of units, density. and intended use are consistent with current Jand use regulations
and 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 hearings or approvals required to obtain the appropriate
zoning classification. Assuming compliance with the applicable Jand use regulations, there are no known conditions
that would preclude construction or rehabilitation of the referenced Development on the proposed site,

' . CERTIFICATION
( I certify that ﬂl@c‘oumy of j A o ”f has vested in me the authority to verify
" 2 (Name of City/County)

consistency with local fand use regulations and zoning designation or. if the Development consists of rehabilitation.
the intended use is allowed as a "legally non-conforming nse” 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 centify that the Applicant has obtained the necessary Rate of Growth Ordinance (ROGO}

allocations from the Local Government. : -
| €o "‘5 M #wﬁ: "*Q

Signature Print or 'I;ypziame ﬁ{"
- (=t ’
jo- 1% ';{ﬂ« CLVQ. 06 C"L P'dnnm_}
Date Signed Print or Type Title
( Thus cerification must be signed by the npplicable City's or County's Director of Planmung and Zomng, appowted officsal {staff) responsible for

determination of issues related to comprehensive planmng and zomng, City Manager, or County Manager:Adnumstrator/Coordinator Signiatures
from loca! elected officials are not acceptable. nor are other signatonies  If there are alterattons made to this form that change the meaming of the
form, the form walk not be accepted

(Form Rev 8-18)
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’ ' FLORIDA HOUSING FINANCE CORPORATION
VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - ELECTRICITY

Name of Development: Harold House

3650 Ring Lane, Jacksonville, FL. 32207

Development Location:
At a minimom, provide the address number, street name and city and/or provide the streat name, closest designated intersection and either the city
(if Tocated within a city) or county (if located in the unincorporated area of the county). The location, of all Scattered Sites, if applicable, must also

be included.

The undersigned service provider confirms that, as of the date that this form was s1_ned the above 1efe1enced
Development Location met the following:

L Electricity is available to the proposed Development, subject to item 2 below.

2. To access such electric service, the Applicant may be required to pay hook-up, installation and other
customary fees, comply with other routine administrative procedures, and install or construct line extensions
and other equipment in connection with the construction of the Development.

CERTIFICATION
I cemfy that the /areo 1}% ation is true and correct,
- / / { TFA .
Signature ' Name of Entity Providing Service
(\ Mollie Price 21 W Church St, T4’
‘ Print or Type Name Address (street address, city, state)
Staff Engineer ’ Jacksonville, FI, 32202
Print or Type Title -
10-16-18 904-665-7710
Date Signed Telephone Number (including area code)

] This certification may not be s:gned by the Applicant, by any related parties of the Applicant, or by any Principals or Financial Béneficiaries of the
( Applicant, In addition, signatuses from local elected officials are not acceptable. Tf there are alterations made to this form that change the meaning
of the form. the form will not be accepted. .

(Form Rev. 8-18) -
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FLORIDA HOUSING FINANCE CORPORATION
{ VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - WATER

Name of Development: Harold House

3650 Ring Lane, Jacksonville, FL 32207

Development Location:
At a minimum_-provide the address number, street name and city and/or provide the street name, closest designated interséction and either the city
(if located within a city) or county (if located in the unincorporated area of the county). The location of all Scattered Sites, if applicable, must also
be included.

. Number of Units in the Development; 80
This number must be equal to or greater than the number of units stated by the Applicant in Exhibit A of the RFA,

The undersigned service provider confirms that, as of the date that this form was signed, the above referenced
Development Location met the following: i

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

[

To access such water service, the Applicant may be required to pay hook-up, installation and other custonary
fees, comply with other routine administrative procedures, provide easements, and remove, relocate, install
or construct line extensions and other equipment, including but not limited to pumping stations, in connection
with the construction of the Development. Execution of this document does not guarantee that water service
will be available to the Applicant in the future and does not provide the Applicant with any vested rights to
receive water service. The availability of water services is subject to the approval of all applicable
governmental agencies having jurisdiction over these matters.

CERTIFICATION

I certify that the foregoing inforifation is frue and correct.

Signa(ﬁu‘e Name of Entity Providing Service

Mollie Price 21 W Church St T4

Print or Type Name Address (street address, city, state)

Staff Engineer Jacksonville, FL 32202

Print or Type Title

10-16-18 904-665-7710

Date Signed Telephone Number (including area code)

This cerﬁﬁcation may not be signed by the Applicant, by any related parties of the Applicant, or by any Principals or Financial Beneficiaces of
the Applicant. In addition, signatures from local elected officials are not acceptable. If there are alterations made to this form that change the
meaning of the fonn, the form will not be accepted.

(Form Rev. 8-18)
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FLORIDA HOUSING FINANCE CORPORATION
{ VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE ~
‘ SEWER CAPACITY, PACKAGE TREATMENT, OR SEPTIC TANK

Harold House
3650 Ring Lane, Jacksonville, FL 32207

Namne of Development:

Development Location: - . _
At a minimum, provide the address number, street zame and city aud/or provide the street name, closest designated intersection and either the city
(if located within a city) or county (if located in the unincorporated area of the county). The Jocation of all Scattered Sites, if applicable, must also
be included. '

Number of Units in the Development: 80
This number must be equal to or greater than the number of units stated by the Applicant in Exhibit A of the RFA

The undersigned service provider confitms that, as of the date that this form was signed, the above referenced Development
Location met the following:

L Sewer Capacity or Package Treatment is available to the proposed Development; or

There are no known prohibitions to iustalling a Septic Tank system with adequate capacity for the proposed Devélopmcnt
location oz, if necessary, upgrading an existing Septic Tank system with adequate capacity for the proposed Development
location.

(3]

To access such waste treatment service, the Applicant may be required to pay hook-up, installation and other customary fees,
comply with other routine administrative procedures, provide easements, and/or remove, relocate, install or construct line
extensions and other equipment, including but not limited to pumiping stations, in comnnection with the construction of the
Development, Execution of this document does not guarantee that waste treatment service will be available to the Applicant in the
future and does not provide the Applicant with any vested rights to receive waste treatment serviee, The availability of waste
treatment services is subject to the approval of all applicable governmental agencies having jurisdiction over these matters.

For projects located within Miami-Dade County, the Applicant is advised that the right to connect the referenced property to the
( Department’s sewer systen is subject to the terms, covenants and conditions set forth in court orders, judgments, consent orders,

\ consent decrees and the like entered into betwveen the County and the United States, the State of Florida, and/or any other

governmental eatity, including the Consent Decree entered on April 8, 2014, in the United States of America, State of Florida and
State of Florida Department of Environmental Protection v. Miami-Dade Count . Case No, 1:12-cv-24400-FAM, as well as all

other current, subsequent or future enforcement and regulatory actions and proceedings.

CERTIFICATION

I certify that the foregging infom}atio‘fpis true and correct,

e (_“__,‘./?' e . o
% /\u, (  EA

Signature : Name of Entity Providing Service
Mollie Price ' ' 2] W Church St, T4
Print or Type Name Address (street address, city, state)
: ille, FL 32202
Staff Eneineer Jacksonville, FL 32202
Print or Type Title
10-16-18 - . 904-665-7710 .
Date Signed Telephone Number (including area code)

This certification may not be signed by the Applicant, by any related parties of the Applicant, or by any Principals or Financial Beneficiaries of the
( Applicant. In addition, signatures from local elected officials are not acceptable.  If there are alterations made to this form that change the meaning
k of the form, the form will not be accepted. )
(Forni Rev. 8-18)
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FLORIDA HOUSING FINANCE CORPORATION

VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - ROADS

Name of Development: Harold House

3650 Ring Lane. Jacksonville. FL, 32207
Development Location:

At a munitnony, provide the address number, street name and city and/or provide the street name, closest designated wtersection and either the aty
(sf located wathin a eity) or county (1f located 1 the wncorporated area of the county) The location of all Seattered Sites, if applicable, must also

be mcluded.

The undersigned service provider confirms that. as of the date that this fornt was signed, the above referenced

Development Location met the following:

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

of the proposed Development:

|28

There are no impediments to the proposed Development using the roads other than payment of impact fees

or providing curb cuts, turn lanes. signalization. or securing required final approvals and permits for the

proposed Development; and

3 The execution of this verification is not a granting of traffic concurrency approval for the proposed

Development.

CERTIFICATION
1 centify that the foregoing information is trie and correct.

“éﬂ‘ﬂ C/;'h} é J&i{vv} VM*’-

Name of Entity Providing Sen'F‘ @

S@Ei\u . B &ed 2 ). Hoge

Print or Type Name

i€ §f Costedt ?'m‘\:} Jay, €L 27201

Print or Type Title Ad%sss {street agdgress. city. state)
o= ] . - -
lo-5 -2l Pof “A55 - § oo
Date Signed Telephone Number (including area code)

Tlus certification may not be signed by the Apphicant, by any related parties of the Applicant, or by aty Brincapals or Financial Benefictanes of
the Applicant In adchtion. signatures from local elected officials are not aceeptable  If there are alterations made to thus form that change the

meaning of the form, the form will not be accepted
(Form Rev. 8-18)
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({

Regions Bank
600 W. Hillsboro Blvd., Ste 340
Deerfield Beach, TL, 33441

A REGIONS
November 12, 2018

Mr. Scott Seckinger

SP HH Apartments LLC
5403 West Gray Street
Tampa, FL. 33609

Re: 8P HH Apartments LLC (Applicant), benceficiary of the equity proceeds,

Dear Mr, Seckinger:

Reglons Bank is pleased to offer you the following lettet of interest based on information received
to date. We appreciate the opportunity to work with you as a provider of tax credit equity and
related debt products. The purpose of this letter of interost is fo generally describe an investment
Regions Bank is congidering. These terms are subject to change wpon the completion of the Banks
Due Diligence, and as may be required pursuant to the Bank's applicable investment criteria, credit
policies, or underwriting standards as may be in effect from time to time, along with olher factors
relevant to making an investment or lending decision. This cottespondence is not a commitment to
invest, and no commuitment to invest will exist prior o the megotiation and execution of a
ntually satisfactory Partnership Agreentent.

Investment Entity: 8P HH Manager LLC the Managing Member, with a 0.01% ownership
terest in SP HH Apartments LLC the “Partnership®, and Regions Bank, as
Federal Tnvestor Limited Partner (heteafter “Regions”) with a 99.99%
owneship interest in the Partnership.

Profect Description: Harold House, an 80-unit affordable apartment complex located in,
Jacksonville, FLL.

Eligible Annual Housing

Credit Reguiest Amount: $480,000.00
Total Housing Credit -
Allocation for
Investment: $4,799,520.00
Tax Credit Price: $0.88
Total Capital $4,223,577.60
Contribution:
» (PLAYE,252.16 or 35% of total equity) paid prior to or simultatieous with fhe closing of constructon
financing

»  ($685,536.64, or 18% of total equily) pald at 25% construction completion,




Date Submitted: 2018-11-26 14:29:30.010 | Form Key: 4937

*  ($633,536.64 or 13% of intal equity) paid at 50% conshuction completion

Asset Managewment
Fee:

Cash Flow Split:

Residual Split:

Replacement
Reserves:

Obligations of the
General Partner

($633,536.64, or 15% of total equily) paid at 75% construetion contpletion
($422,357.76, or 10% of equity) pald at 99% construction completion

($422,357.76, or 10% of equity} pald at project stabilization and receipt of 86093

The total equity paid prior to construction completion will be $3,378,86.08

Asset management fees will be 75 per unit per year.

Cash Flow shall be distributed as follows after all other expenses, asset
management fees and debt service has been paid:

A 90.00% to Managing Member.
B. '10.00% to Federal Investor Limited Partner,

Any gain upoun sale or refinancing shall be distributed as follows:

A, 90.00% to Managing Member,
B. 10.00% to Federal Investor Limited Partner,

$300 per unit per year (or per perinanent lender).

A. Operating Dofieit Guaranty: Unlimited operating deficit guaranty from
an entity acceptable to Regions until the latter of i) the achievement of g
1.15x income to expense ratio for- 90 consecutive days and i) receipt of

Fotm(s) 8609s. Once achieved, the operating deficit guaranty will be in
effect for 60 months.

B. Development Complotion Guaranty: There will be a 100% guaranty by
an entity acceptable to Regions for the completion of construction of the
Project substantially in accordance with plans and specifications approved
by Regions, including, without limitation, g guaranty (i) to pay any
amounts needed in excess of the construction Joan and other available
proceeds to complete the improvements, (i) of all amounts hecessary to
achieve an debt service coverage ratio of 1,15x for three {(Jconsecutive

months, and (iii) to pay any operating deficits prior to conclusion of Project
construction,

C. Tax Credit Guaranty: Thete will be an unlimited tax credit guaranty by
an entity acceptable to Regions for seven yeaxs following stabilization,

D. Credit Adjusters; The Partnership Agreement contains Credi Adjuster
provisions designed to presetve the Investor Limited Partner’s yield i the
event Credits ate not delivered ag projected. Tn general, adjustment events
affecting the delivery of Credils in futire years (such as a shortage in basis
ot in the amount of Credits allocated by the Agency/ Authority) are priced
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P

at the net credit price to partnership and current-year or backwards-
looking adjusters (e.g., recaptute of credity that have already been claimed
on a tax return,) are priced dollar-for-dollar for the reduced credits,

A present-value upward credit adjuster will also be provided for carly
delivery of credits,

Other Notes and Regions reserves the right to adjust the Capital Contributions herein
Conditions: based on. diligence of the following information;

A, Contingent upon receipt, review and approval of environment
reports (including testing for lead based paint, asbestos and
black mold as applicable) and geological reports, sgite
inspection, appraisal, market study supporting lease-up
schedule, personal and /or corporate financial statements on
the General Partner, general contractor and guarantor(s),
management company review, revised construction budgets,
contractor, contract, and cash flow,

B. Regions will engage an inspecting engineer to review the
project and plang and specs prior to partnership close. The cogl
of this service will be paid by the partnership. If an acceptable
appraisal is not required by the len der, the cost of an appraisal
will also be paid by the partnership. The costs of inspections
on monthly draws will be the cost of the partnership if not

il available from permanent lender. In addition, all legal fees
RR will be paid by the partnership.

C. To help fight the funding of terrorism and money lavndering
activities, Federal law requires all financial institutions to
obtain, verify and record information that identifies each

Person or corporation who opens an account and/or enfers
ito a business relationship.

D. If the project has soft debt financing, Regions may require a
residual analysis that shows that any sofl debt financing will
be repaid at the end of the res pective soft debt term,

L. Agreed upon lease-up schedule will be subject to review of
due diligence and market information.
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/
At your convenience, please send an executed copy of this Letter of Intent to Regions Bank.
Again, thank you for your time and we appreciate the opportunity to work with you.
Very truly yours,
4 }g/ (ot
Marilyn L. Carl
. Vice President
Regions Bank
Agreed and Accepled this Day:
5P HH Apariments LLC
) By 8Py Manager LLC, its manager
((' By: SP and MS LLC, #ts manager

!

By: 1:,4{ c.//(’\;\:i—__’ Date; \(!'}'(

s Ve Prus ek

The purpuse of this Letier Is to generntly descrlbe an dnvestent Roglons Bank Is constderin i
' ly des ; « i ring. These terms are subject to changs upon {he complelion of (b
zua Dllig?nce, ﬂnﬁl ﬁs(:)]ayﬁl)e‘ requh;ed ]Jl.llflsu'dl'ltlhli the Br;nk & applicable investment crilecty, credlt palicios, or underwrlting stfndu}'ds &3 may bta in effoct rrax?}:::::
me, aleng with elliy factors wlovan) lo maing an Investment docision, ‘These terms m not ba changed vt othorvd Ileq th
survive Cloging of tha lransaction. Y d hereise modited ouly, This Fettr dors ol

his cm'respondence Is ot a comaitment to invest, and no contmilient to fnvost wil) axist prior to Bie ne Hali exacutlon of 1 mulpn ™
T P 2 negotfalion and exscutl ¢ i B ¢ 5 ar
intonk and P wahi L Zola and exscutlon muly 1ly Satsfa .tmy leller of
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Not Applicable
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Not Applicable
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Not Applicable
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Not Applicable




