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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 Lake LLC

Street Address: 5403 West 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 West Gray St

City: Tampa

State: FL

Zip: 33609

Telephone: 813-288-6988

E-Mail Address: bheffner@sphome.com

b. Applicant
(1) Name of Applicant:

SP Lake 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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RFA 2018-116

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.

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.

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).

General Management Company Information

(1)

Name of the Management Company:

Cambridge Management, Inc. a WA corporation doing business in FL as
Cambridge Management of Washington, Inc.

Page 2 of 14



Date Submitted: 2018-11-26 14:46:10.897 | Form Key: 4941

(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:

Lake Wales Gardens

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?

No
5. Location of proposed Development
a. County: Polk
b. Address of Development Site:
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Click here to enter text.

RFA 2018-116

504 S 4th St. Lake Wales, FL 33853

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
27.892417

Longitude in decimal degrees, rounded to at least the sixth decimal place
-81.584708

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:

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) *
. Latitude Longitude .
Public Bus Stop 1 . g . Distance
Coordinates Coordinates
Public Bus Stop 2 Latitude Coordinates Longitude Coordinates Distance
Public Bus Stop 3 Latitude Coordinates Longitude Coordinates Distance
Public Bus Transfer . ) . ) .
Stop Latitude Coordinates Longitude Coordinates Distance
Public Bus Rapid
! |c' us Rapl 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):*
Publix 27.892917 | - 0.27
Grocery Store | 102 State Road 60 E 81.588994
Lake Wales, FL 33853
) Lake Wales Medical Center | 27.895906 | - 1.21
';’_'U“Zﬂl'f;' 410 11th Street 81.565264
Lake Wales, FL 33853
Pharmacy Address of Service Latitu.de Longit.ude Distance
coordinates coordinates
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Polk Avenue Elementary 27.895861 | - 0.34
School 81.587692
110 E Polk Ave

Public School

Lake Wales, FL 33853

*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: 96
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:
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Existing units are currently occupied

d. Set-Aside Commitments

(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 Units with a 50 Year Units with a 50 Year AMI Level
Commitment for SAIL Commitment for MMRB Commitment for Non-
(with exception for ELI (if requesting MMRB) Competitive HC
which convert after
year 15)
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%
Enter Number % Enter Number % Enter Number % At or Below 33%
Enter Number % Enter Number % Enter Number % At or Below 35%
m% 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:
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Total Set-Aside Breakdown Chart

Number of Residential Units
for 50 year commitment

AMI Level

Enter Number

At or Below 20%

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%

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.

e. Unit Mix Chart

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
1 1 28 3
2 1 56 6
3 15 12 1

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

Enter Number

f. Number of Buildings

Number of anticipated residential buildings: 12

7. Readiness to Proceed
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Site Control

Provide the required documentation to demonstrate site control as Attachment 8.

Ability to Proceed documents

(1)
(2)

(3)

(4)

(5)

Provide the required documentation to demonstrate zoning as Attachment 9.

Provide the required documentation to demonstrate availability of electricity as
Attachment 10.

Provide the required documentation to demonstrate availability of water as
Attachment 11.

Provide the required documentation to demonstrate availability of sewer as
Attachment 12.

Provide the required documentation to demonstrate availability of roads as
Attachment 13.

8. Construction Features

RFA 2018-116

Federal requirements and State Building Code requirements for all Developments are
outlined in Section Four.

General feature requirements for all Developments are outlined in Section Four.

Accessibility feature requirements for all Developments are outlined in Section Four.

Green Building Features:

(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)

O 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) *

Energy Star certified roofing materials (metal, shingles, thermoplastic

polyolefin (TPO), or tiles) (3 points) *
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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)

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)
O 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:

] 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.
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(2)

11. Funding

a.

RFA 2018-116

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

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:

O

Ooo0onod

Adult Literacy

Computer Training

Daily Activities

Assistance with Light Housekeeping, Grocery Shopping and/or Laundry
Resident Assurance Check-In Program

Corporation Funding

(1)

(2)

Total SAIL Request Amount

(a)
(b)

SAIL Request Amount: 3,860,000

ELI Loan Request Amount: 436,100

Non-Competitive Housing Credits

(a)
(b)

(c)

Housing Credit Request Amount (annual amount): $ 460,000

Is the proposed Development the first phase of a multiphase
Development?

No

Basis Boost Qualifications

(i) 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.

(ii) 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.
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(The Applicant should separate multiple SADDA ZCTA Numbers by a comma.)

(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:
Polk County Census Tract 155.00

(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.
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O RD 515 0 RD 538

(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 Lake 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: 96 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 4,320,000.00 4,320,000.00
Site Work

*Other (explain in detail)

A1.1. Actual Construction Cost $ 4,420,000.00 $ $ 4,420,000.00

A1.2. General Contractor Fee 5"

(Max. 14% of A1.1., column 3) $ 550,000.00 $ $ 550,000.00

Al.3. TOTAL ACTUAL CONSTRUCTION
COSTS $ 4,970,000.00 $ $ 4,970,000.00

Al.4. HARD COST CONTINGENCY SeeNote@ $ 425,000.00 $ $ 425,000.00
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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 125,000.00 125,000.00
Architect's Fee - Supervision 25,000.00 25,000.00
Builder's Risk Insurance 22,500.00 22,500.00
Building Permit 62,580.00 62,580.00

Brokerage Fees - Land/Buildings

Capital Needs Assessment 10,000.00 10,000.00

Engineering Fees 35,000.00 35,000.00

Environmental Report 10,000.00 10,000.00

FHFC Administrative Fee 5°*"**® ] 41,400.00 41,400.00

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 42,500.00 12,500.00 55,000.00

Legal Fees 150,000.00 50,000.00 200,000.00

Market Study 5,000.00 5,000.00

Marketing/Advertising _

Property Taxes 22,500.00 10,000.00 32,500.00

Relocation Costs 48,000.00 48,000.00

Soil Test Report

Survey 20,000.00 20,000.00

Title Insurance & Recording Fees 58,250.00 58,250.00

Utility Connection Fee

*Other (explain in detail) 72,500.00 72,500.00
A2.1. TOTAL GENERAL DEVELOPMENT

COST $ 776,330.00 $ 352,644.00 $ 1,128,974.00

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
4,050,000.00 4,050,000.00
$ 4,050,000.00 $ $ 4,050,000.00
$__ 10,666,330.00 $ 437,644.00 $ 11,103,974.00
675,000.00 675,000.00
1,100,000.00 1,100,000.00
$ 1,775,000.00 $ $ 1,775,000.00
S EEE DN
I 450,000.00 $ 450,000.00
$__ 12,441,330.00 $ 887,644.00 $ 13,328,974.00
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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: $72,500 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 $810,000) 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 $7,716,330, as well as having $104,492 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 $ 13,328,974.00
. Construction Funding Sources:
. SAIL Loan Request Amount $ 3,860,000.00
. ELI Loan Request Amount $ 436,100.00
. 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. $ 3,238,076.16
. 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 $ 16,534,176.16
. Construction Funding Surplus

(B.13. Total Construction Sources,
less A. Total Development Costs): $ 3,205,202.16 (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.



Date Submitted: 2018-11-26 14:46:10.897 | Form Key: 4941

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

13,328,974.00

3,860,000.00

436,100.00

6,000,000.00

4,047,595.20

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

15,843,695.20

2,514,721.20 (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? Polk

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) $13,328,974.00
Less Land Costs (Line F., column 3) $450,000.00
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: $12,878,974.00
TDC PU of the proposed Development for Limitation Purposes: $134,155.98

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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Principal Disclosures for Applicant

Select the organizational structure for the Applicant entity:

The Applicant is a:

Limited Liability Company

APPROVED for HOUSING CREDIT APPLICATION

FHFC Advance Review 9.27.18

Provide the name of the Applicant Limited Liability Company:

SP Lake 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

Entity #

Applicant

Manager

Enter Name of First Level Principal

SP Lake Manager LLC

Select organizational structure
of First Level Principal identified

Limited Liability Company

Non-Investor Member

SP Lake Manager LLC

Limited Liability Company

Non-Investor Member

Page, J. David

Natural Person

> wonN e

Investor Member

Regions Bank

For-Profit Corporation

Second Principal Disclosure Level:

SP Lake 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
above for which the Second

Level Principal is being

Second Level

Select the type of Principal
being associated with the
corresponding First Level

Select organizational structure
of Second Level Principal

identified Entity # Principal Entity Enter Name of Second Level Principal identified

1. (SP Lake Manager LLC) 1A Sole Member  SP and MS LLC Limited Liability Company
1. (SP Lake Manager LLC) 1.B. Manager SP and MS LLC Limited Liability Company
1. (SP Lake Manager LLC) 1.C. Manager Page, J. David Natural Person

2. (SP Lake Manager LLC) 2.A. Sole Member  SP and MS LLC Limited Liability Company
2. (SP Lake Manager LLC) 2.B. Manager SP and MS LLC Limited Liability Company
2. (SP Lake Manager LLC) 2.C. Manager  Page, J. David Natural Person

Third Principal Disclosure Level:

SP Lake LLC

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

Select the type of Principal
being associated with the
corresponding Second Level
Principal Entity

Select the corresponding Second Level Principal
Entity # from above for which the Third Level
Principal is being identified

1.A. (SP and MS LLC)

Member

Enter Name of Third Level Principal

The organizational structure of
Third Level Principal identified

who must be a Natural Person

Page, J. David

Must Be a Natural Person

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 9.27.18

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

APPROVED for HOUSING CREDIT APPLICATION

FHFC Advance Review 9.27.18

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:

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

Lake Wales Gardens

Hard Copy
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Attachment 1

PN
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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 Cha pter
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 toits 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 entar
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 foractions 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.

8. 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 1 0of3
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 for the Development to remain in compliance,
unless the Board approves a change.

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

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

The Applicant understands and agrees that it will ensure that () 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; {iii) no construction cost is subcontracted to any entity
that has common ownership or is an Affiliate of the General Contractor or the Developer, as
further described in subssction 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 vear 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
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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
inforrstion is true, correct and complete.

TMXNZB‘;(PW/ J: David Poge

Signatwle of Authori\zedki’rincipal Representative Name (typed or printed) 7

Mo Yl
Title (type; or printed)

NOTE: The Applicant must provide this form as Attachment 1 to 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 LAKE LLC is a limited liability
company organized under the laws of the State of Florida, filed on September
22,2015,

The document number of this limited liability company is L15000161053.

I further certify that said limited liability company has paid all fees due this
office through December 31, 2018, that its most recent annual report was filed
on January 24, 2018, and that its status is active.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Fifth day of October, 2018

o Dk

Secretary omete

Tracking Number: CU5120915378

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

https://services.sunbiz.org/Filings/CertificateOfStatus/CertiﬁcateAuthentication
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Attachment 3
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Not Applicable
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FLORIDA DEPARTMENT OF STATH
Diviainn of Corporations

December 21, 2012

JAYNA PARADISE

PEPPLE CANTU SCHMIDT PLLG
1601 WESTERN AVENUE, SUITE 600
SEATTLE, WA 98401

Pttt e W Py kS psaairt Pt e " M e b e

Quallfication tocuments for SOUTHPORT DEVELOPMENT NG, deing businees 1
Forda as SOUTHPORT "DEVELOFMENT  Sirmimid ING. were Tisd o

Decernber 20, 2012 and assignact donument number F 20060051 21. Please refer 1o
this number whenavey carrasponding with this office.

Your comporation Ie now authorized to transagt business In Florlda,

P To malntain “active® status with the Division of Corporations, an annual report must he
v filed yearly belwsen January ‘st and May 4zt heginning in' the year following the file

date or effestive date Indicated above, [f the annual report Is nit filed by May st q
$400 late foa will be addec,

A Faderal Employar Ideniification Number FENEIN) will be required when this report is
filod, Contact the IRS at 1-800-829-4933 for an 884 form or go to www bis.goy,
Plsase notity this office if the torporate address changes.

Should you have any guestions regarding this matter, please contact this office at (850)

245-8052
Ruby Dunfag
Regulatory Speclalist 1
New Fiinfy Section
Diyisfon of Corporations . Letter Number: 512A00030192
]
{ . www.sunhiz.org

Divigion of Corporations - P.O. BOX 6397 “Tallahussee, Florida 32814
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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

(o Dn

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
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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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L, KIM WYMAN, Secretary of State of the State of Washington and custodian of jts 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 and collected through the Secretary of State have been paid.
I FURTHER CERTIFY that the most recent annyal 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
f Date Issued: 11/13/2018 ‘,P
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¥ ¥
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Attachment 5
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FLORIDA HOUSING FINANCE CORPORATION
Site Control Certification Form

As of the Application Deadline for this RFA, the Applicant entity SPLake 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
¢ Deed or Certificate of Title

o 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.

E m (Dj( J. David Page

Signatu{f of Authorized %ncipal 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

(Lake Wales Gardens)

This Purchase and Sale Agreemant (“Agreement”) Is entered Into by and between 8P Lake LLC, a Florlda
limited llabilty company ("Purchaser”), and Lake Wales Mirisiries, Inc., a Florida not for profit corporation

("Seller™,
1, Definitions, The following oapitalized terms in this Agreement shall have the following
deflnltions;

1.1, "Real Property”or “Land” means that certain real property located at 504 8. 4h
Street, Lake Walas, Florida 33853, legally described on Exhibit A, on which is located & 96 unit apartment
complex, fogether with any and all rights, easemerits, and appurtenances pertalning thereto, including any
right, title and Interest of Selier In and to adjacent straots, alleys, or rights-af-way.

1.2, “Property” means tha "Land”, as well as the “Improvements”, "Fersonal
Property™ and “intangible Property” defined and described an Exhlbit B.

1.3, “Purchase Price” means US Four Millon Five Mundred Thousand Dollars
($4,500,000.00). .

1.4. “Effective Date” means the date that 2 copy of this Agresment, fully executed
by Purchaser and Seller, Is dellvered 1o both Purchaser and Seller.

1.5. “Closing Agent” and “Title Company” means Pepple Cantu Schmidt PLLC,
2430 Estancia Boulevard, Suite 114, Clearwater, Florida 33761, Attn: Amber Willlams, Esq. Direct
727.724.0100 Email awilliams@oeslagal om, as agent for Fidelity Natiopal Title Insurance Company.

1.6, "Escrow Agenmt" means Fidelity Mational Title Ingurance Company, At
Michelle M. Clapp, Senior Commerclal Escrow Officer, Fidelity Mational Title Group, 13800 NW 14th Sireet,
Sulle 190, Sunrise, FL. 33323, Direct: 864-308-3231, Cell: 954-829-8806, Fax: 954-971-205¢, email:
michalle.clapp@inf com.

1.7, “Deposit” or “Deposits” means an Initial amount of $100,000.00, plus, when
pald, any other amounts designated as a Deposit or Deposits in this Agreement,

1.4. “Contingency Review Perfod” means the period commencing on the Effective
Date and ending on the date which is thirty (30) days after the Effective Date.

1.8. “Flnancing Contingency Perlod” weans the perlod commencing on the
Effactive Date and ending on December 15, 2018,

110.  “Stafe Agency” or “FHFC™ means Fiorida Housing Finance Corporalion,

1.41. “Closing Date' means tha date which |s sixty (60) days after the expiration of
the Financing Contingency Ferlod, as may ba extended pursuant to Section 12.

112,  “Transaction” means the purchase and sale of the Property pursuant (o this
Agreament. '

2, Purchase and Sale. Purchaser hereby agrees to buy, and Seller hereby agress to sell,
the Propetty on the terms of this Agreement, and subjeat to the conditions In this Agreement.

3. Purchase Price, The Purchase Price shall be payable In full at Closing. All payments from
Purchaser shall be via wire transfer of callected federal funds.

Page 1
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4, Paposit. On or before five (8) business days after the Effective Date, Purchaser shall
deposil with Escrow Agent the Deposil and the parties shall execute and dsliver to Escrow Agent the
Escrow Agreement atiachod hersto as Exhiblt G, The Deposits pald shall be held in an Interest or non.
inleres! bearlng account with the Escrow Agent, invested accordling to Esorow Agent's standard practice,
(IF interest bearing, investment In the interost bearing account shall commence upon Purchaser's dellvery
to Escrow Agent of a W-9 and any other documents customarliy and reasonably required by Escrow Agent's
flnancial institution .lo open Interast-bearing accounts), and disbursed in accordance with the terms,

condifions and provislons of this Agreament, The Deposite paid shal! be applied towards the Purchass
Price at Closing, ’

5. Froperty Documents, Commencing on he Effective Date, Seller agrees 1o provide to
Purchaser coples of the printed and electronic documents and information (“Property Documents™
relating to ths Property in the possession or control of Seller and/or Seller's agents, Including, but not limited
to, those matters described on Exhiblt 3 atlached hereto (but only to the extent in the possession or control
of Seller and/or Seller's agents). Updated Property Documents will be provided by Seller to Purchaser as
updates becoma avallable. Seller may provide the Property Documents by: {a) delivery (including but not
limitad to delivery via small), (b) making avallable to Purchaser at Sgllsr's office at lhe address in
Section 28.2, (¢) malking available at the management office atthe Properly, or at the Brokar's office, and/or
{c) making avallable for download via the Intemaet, {Notwithstanding the feragoing, In no event shali Sellar
ba required to disolose or provide to Purchaser the following information:  attorney-client privileged
Infermation, proprietary information, confldential Infarmation, or private employee information, financial and
lax information other than that listed on Exhibit D, previous agreaments or praposals related to the sale of
the Property, or appralsals or other valustion information.)

6. Tiile Policy,

8.1, Within two (2) business days after the Effective Date, Purchaser shall erder from
the Thle Campany & commltment ( "Title Commitment") for the Issuance of an ALTA Owner's Tllle Policy
("Title Polfcy™) at Clesing o Purchasar. The Titls Company shall be instructed to deliver a copy of the
Title Commitment and coples of exceptions to Purchaser, Seller, and thelr counsel. Purcheser shall give
Seller written notlce (“Purchaser’s Titla Notiee™) on or before the expiration of twenty (20) days after
recelpl of the Titla Commitment and exception documents the Effective Date as to whether the condillon of
tile as set forth i the Title Commiimart is or is not salisfactory, in Purchaser's sole discretion. In the event
that tha condltion of title Is net acceptable, Purchaser shall specify end set forth each of such objections
{"Objections™) in the Purchaser's Title Notice. Saller shall notify Purchaser in wrlling (“Sefler's Titfe
Response”) within ten (10) days of receipt of Purchaser's Titls Notice as to which Cbjections that Seller
will not remove as of the Closing Date (“Remalning Objections”). |f there are any Remaining Objestions,
Purchaser may, at its option by written notloe within five (8) days after Saller's Title Response: {l) accepl
title subjsct to the Remaining Oblections, in whioh event the Remalning Objections shall be deamed to be
waived for all purposes, or (I} lerminate this Agreement, In which event any Deposits paid shall be
Immediately refunded to Purchaser, {In the evert that Purchaser does not 5o notify Seller In writing within
five (B) days after Seller's Title Response, Purchaser shall bs deemed to have accepted title subject to the
Remairing Oblections and the Remaining Objections shall be deemed Lo be waived for ali purpeses.) Any
exceptions permittad on the Titlls Policy pursuant to this Sectlon 8,1 are referred to herein as “Permitted
Exceptions”, If the Title Company subsaquently updates the Tltle Comemltment with additional exceptiong
to title, the previsions for Purchaser's Title Notice and Seller's Tille Response shall be reinstated with
respect to the addltional exceptions, with the Purchaser's Tile Notice regarding the additional exceptions
heing due five (5) business days after the date that Purchasar recelves the updated Title Commitmant,
Notwithstanding any of the provisions of this Section 8.1 to the cantrary, if Purchaser falls to notify Saller
that the condition of title as set forth in the Tille Commitment andfor any survey |s or is not accaplable within
the times sat forth hereln, the parties hereby agres thal the condition of tite shall be deemad acceptable,

6.2, Purchiaser, at Purchaser's expense, may obtaln a current survey {(“Survey™ of
the Property within 46 days of the Effective Date. In the avent the Survey or any racertffication thereof,
shows any encroachments of any improvements upon, from or ontw the Property any bullding set-back IIne
or easemant, or shows any evidence of use which indlcates that an unrecorded easement may exlst, except
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as may be acceplable to Purchaser, in Purchaser's sole discretlon, such matter shall be treated as an
Objectlon and the provisions for Purchaser's Tltls Notics and Seller’s Tltle Responge shall be reinstated
with the Purchaser's Title Notice regarding Survey Objections belng due ten (10) business days after the
date that Purchaser recelves the Survey.

a.3. Furchaser's obligations hereunder are contingent upon the Tlile Company, at
Closing, being Irrevocably and unconditionally coemmitied to lssue to Purchaser the Tifle Polley in
accardance with the title requiremants listed In this Seclion 6 {subject only to payment of the premiums for
the Title Policy), unless thls cantingsncy is not met due Lo Purchaser's fallure to meet the Title Company's
requirements Imposed on Purchaser for issuance of the Title Policy. If this contingency is not met on the

Clesing Date, this Agreement shall automatically terminate, in which avent the Deposite paid shall be
immeadiately refunded to Purchaser.,

7. Contingericy Review Pariod, Purchaser shall have untll the expiration of the Contingency
Review Perlod to review all aspects of the Property and the Transaction. In the avent that Purchasar

approves such review, Purchaser shall so notify Selfer In writing (“Purchaser's Approval Notice " an or
before expiratlan of the Contingeney Review Period, In the svent that Purchaser, on or befors the time
required by this Section 7, either: (a) does not provide the Purchaser's Approval Notice to Saller, or
{b) notifies Seller In writing of Purchaser’s disapproval of the Property and the Transaction, this Agreerent
shall automalically terminate @s of the expiration of the Contingency Revlew Periad, in which sveni the
Deposits pald shall be immediately refunded to Purchaser.

8. Inspections. Purchaser and its agents shall be entitled to inspect the Property and
conduet tests on the Improvements and the Land at any time or thmss prior to the Closing, upon at |easi
ong (1) business day's notice to Seller, In order to conduct the evaluations described in this Agreement
(including without limitation, engineering studies, envirenmental slte assessments {but ot a Phaga ||
environmental repart unless consented (o by Seller), risk assessments, inspactions for the presances of lead
based paint and lead based paint hazards, evaluation of dralnage and fivod plain, borings and soll tests),
The right granted to Purchaser to conduct the inspections i1s subject to the rights of any tenants of the
Properly wilh respect to any such Inspection, and compliance with tenant leases and applicable faws, and
lo the inspections heing conducted at reasonable times and accampanied by representatives of Seller. Any
invasive testing shall be sublect to Seller's prior written approval of a testing plan. No physlcal alteration of
the Property is permitted, but If any physica) alteration oceurs, any physleal alteration of the Property in
connection with Purchaser's study shall be restored by Purchaser immadiately upon demand by Seller, at
Purchaser’s sole expense. Purchaser shall indemnify Seller againat any loss, damage or claim resulting
from Purchaser's inspections and tests, excepl any arising from the discovery of preaxisting conditions (so
long as Purchaser does not exacarbale any such condition). Purchaser shall not act as Seiler's agent in
connestion with such activities and has no authority to allow any llens to encumber the Property, Purchasar
shall not allow any liens to encumber the Property arising out of such aclivities, and shal) Indemnify and
hoid Seller harmless from and against any jiens, costs, expenses (Including attomey fees), clalms, liabllities,
and obligailons arlsing In any way out of such activities by Purchaser, as well as Purchaser's em ployess
and agents. Purchaser shall maintaln commercial ganeral liabllity Insurance with respect to Purchaser's
activities on the Properly. Such liability insurance shall be on an aceurrence basis and shall provide
comblned singls Imit coverage of not less than $1.000,000 (per occurrence and in the aggregate) for bodily
Injury, death and property damags, by water or otherwlse, and the deductible amount shall nol exceed
$10,000. Al palicies of insurance te be kept and maintained In force under this Sectlon 8 shall be obtainag
from good and selvent Insurance companies reasonably satlsfactory to Seller, and shall name Sellar an
additional insured. All non-publle irformation obtalned by Purchaser in connectlon with Purchasar's due
diligence hareunder shall be confidential and wil not be disclosed to third parlies; provided, however,
Purchaser may disclosa such information fo parties such as Purchaser's consultants, lenders, attorneys
and Invesiors. Notwlthstanding anything to the contrary contained in this Agreement or in any addenda,
amendments or medifications to this Agreement, Purchaser's obligations under this Section & shall survive
the termination of thie Agreement and/or Closing, and shall remain in full force and effect without fime
imltation until all of such obligations have been fully performed by Purchaser, and all amaunts {o be paid
by Purchaser have been paid,
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9, Financing Contingency, Purchasers obllgations under this Agreement are axprassly
conlingsnt upon Purchaser oblaining flnancing (“Financing®), on lerms and conditions acceptable to
Purchaser In ts sole discretion. Purchaser shall have untl! the explrafion of the Financlng Contlngency
Periad to obtaln acceptable Financing, and If Purchasar does so Purchaser shall notlfy Seller in writing, in
which event the Deposits pald shall be non-refundable, except as exprassly providad in this Agreement, If
Purchasar does not so notify Seller on or before the expiration of the Financing Contingency Petiod, this
Agresmenl shall terminate, in which event tha Deposits paid shall be immediatoly refunded to Purchaser,

10, Assignment of HAP Contract/HUD Approval. Saller's and Purchaser's obligaiion to
nlose the Transacllon are each expressly contingent (“HUD Contingency™ upon Purchaser obtalning
2530 glearance from the U.8. Depariment of Hausing and Urban Development ("HUD™ and HUD approva)
(togethar, “HUD Approval™} of an assignment and assumption of the exlsting Housing Assistance
Payments Contract (“HAP Contract”) affecling the Property on tarms acceptable to Purchaser in its sole
discretion. Purchaser shall submit an application (“HAP Application"”) for HUD Approval within thirty (30)
days after the expiration of the Financing Conlingency Period. Seller agrees to cooperate In such efforts,
and to slgn documants to accempilsh such purposes, Purchaser shall pay all costs, fees and charges
incurred in connaction with obtalning HUD Approval, whether or not HUD Approval is abtained, and/or
whether or not the Transaotion closes, and this obligation shall survive the termination of this Agreement
andfor Closing. If HUD Approval is not obtalned on or befere ten (10) business days prior to the then
scheduled Closing Date on terms and condltons acoeptable to Purchaser in its sole discretion, Purchaser
may elther () torminate this Agreement whereupon the Deposit shall be refunded to Purchaser; or
(Il) extend the Closing Date for a peried of thiety (30) days (the “HUD Extenslon Period”), In the event
Purchaser s unabie to obtaln HUD approvel by the expiration of the HUD Extenslon Period, elthar
Purchaser or Seller may terminste this Agresment upon glving the other party written notics thereof, In
which event the Initial Deposit paid shall be disbursed to Seller (unless the failure to ohtatn HUD Approval

s due to act or omission of Seller or Seller's praperly manager, in which event the Deposits shall bs returned
to Purchaser). .

14, Contragts. Subsequent to delivery of Purchasers Approval Notice, Seller shali, upon
written request from Purchaser, give appropriate netices of termination of any setvice, supply, securily,
maintenance, employment or other contracts or arrangements (“Contracts”) with respect to the Proparty
(ather than the Permitted Exceptions), lermlinating such Contracts as of the Closing Date (or If & Contract

- cannol be terminated as of the Closlng Data, such later date which s the earllest date that sush Confract
can be terminated In accordance wilh its terms without a termination fee or charge). In addition, effactive
- as of the Cicsing Date, Seller shall terminate all properly management agresments with respact to the
Property. Any Centracts which are not terminated as of lne Closing Date In accordance with thls Section 11

party nesed be physically present at the Closing. The Closing Date may be extended by Purchaser,
sucoesslvely, to March 18, 2018, April 15, 2019, May 15, 2018, June 15, 2019, and July 18, 2018 (each an
“Extension Period”) by Purchaser's providing written notice to Seller not less than ten (10) days prior to
the then applicable Closing Date accompanled by payment of an additional Peposlt of $160,000 for the first
Extenslon Perled and $256,000 for each subsequent Extension Perlod (sach ar *Extension Deposit') o
Escrow Agent, which payment shall be delivered and paid on or before one (1} day after the then applicable
Glosing Date {i.8., the Closing Date as existing prior o Purchaser's oxteriglon). Extension Deposits shall
he non-refundable, except as expressly provided in this Agreement, As used in this Agreement, the tarm
"Closing” shall mean the date all of the documents necessary to Iransfer litle to Purchaser are sent for
recording with the appropriate County Clerk and the sales proceeds are available to Seller, Title to and
possession of tha Properly shall transfer to Purchaser at ClosIng,
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13. Seller's Obllgations af the Closing. At the Closing, Seller shall da the following, through
Escrow Agent:

13.1.  Execute and dellver to Purchaser and the Title Gompany:

13.1.1. A spesial warranty deed {with warranties imited to grantor's acts on
the form customary In the state where the Property is locatad) (the "Deed") conveying to Purchaser fee
simple fitle to the Real Property and Improvements on the form attached hereto as Exhibit E. To the extent
that the legal description of the Property as shown in the Survey shows a discrepancy with the lagal
description attached hereto, the Seller shall also deliver a Quit Clalm Deed conveying the Real Property
and Improvements to Purchaser using the legal description shown on the Survey,

- 131.2, A Bill of Sals, Asslgnment, and Assumptlon Agreament on the form
attached hereto as Exhibit F.

13.1.3. A FIRPTA Affldavit,
13.1.4, All other agreoments to be executed by Seller as specifled harsin.

13.2. Execule and dellver to the Tltle Company: (i) such affidavits and other evidence
as the Title Company may requlre so as to enable the Titis Company to issue the Tltle Palicy in accordance
with this Agreement; and (1I) sallsfactory svidence that &l necessary corpocate, partnership, or other agtian
on the part of Seller has been taken with respect to the execution and dallvery of this Agreement and the
consummation of the Transaction so that all of said documants are ar will be validly executed and deliverad
and will be binding upon the Saller,

13.3.  Deliverto Purchaser all tenant leases affgoting the Property which are in éffaot as
of the Closing Date, and a Certified Rent Roll certified by Seller to be correct no eariler than five {&) business
days prior lo the Closing Date.

134,  Deliverto Purchaser all documents, records, plans, keys, permits and other ltems
related to the Property which are in Seller's possession or control.

13.5,  Deliver o Purchaser a letler from Saller's management company addressed to
all tenants direcling the tenants to make sl future payments to Purchaser's management company, and
otherwise complylng with any legal requiremants regarding the transfer of tenant deposits,

13.6.  Execute and deliver fo Purchaser any state or local tax withholding forms so that
Purchaser has no liabilily for Seller withhalding ar Seller taxes under state or local faw,

13.7.  Execute and deliver to Purchaser a certificate, dated as of the date of Clasing and
executed by Seller, staling that the representations and warranties of Saller contalned In this Agresment
are agcurate in all materlal respects as of the date of Closing, subject 1o any updated informatlon ag
provided in accordance with Sectlon 15.16.

13.8.  Execute and deliver any documaents required to effect the assignment and
assumption of the HAP Confract,

139.  Execute a settlement statement (“Seller Settlament Statement”) setting forth
any debits and credits payable in connection with the Closing. Seller heraby autherizes Clealng Agent, to
provida FHFG and/or any sarvicer of FHFC a copy of Seller's Settlement Statement, upon FHFG's or
FHFC's servicer's request,

13,10,  Executs and deliver fo Purchaser such additional decuments as are necessary to
carry out the provisions of this Agreement,
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14, Purchaser’s Obligations at the Closing. At the Clasing, Purchaser shall do the foliowing,
through Escrow Agent:

141, Deliver to' Seller the Purchase Price.

14.2,  Execute and deliver to the Title Company satlsfactory evidence that ali necessary
corporate, parinership, or ofher action on the part of Purchaser has bean taken withrespact o the exscution
and dellvery of this Agreement and the consurmation of the Transaction so that all of sald documents are
and wili be validly executed and dellvered and wil! he binding upon Purchaser,

14.3.  Execute and deliver to Saller exsculed counterparts of the Bill of Sale,
Assignment, and Assumption Agresment,

14.4.  Execute and deliver any documents required to effect the assignment ang
agsumption of the HAP Coniract,

14.6.  Execute & selllement statoment (“Purchaser Setflemont Statement”) setiing
forth any debits and credits payable In connection with the Closing, Purchaser hereby authorizes Clesing
Agent, to provids FHFC and/or any servicar of FHFC a copy of Purchaser's Settlemant Slatement, upon
FHFC's or FHFC's servicer's request.

146, Exscute and deliver to Seller such additional documents as are hacessary to carry
ouf the provisions of this Agreement,

16. Representations and Warrantles of Soller. Selier represents and warrants te Purchaser
the following:

182,  This Agrsement has been duly authorized by all necessary action on the part of
Seller, has been duly executed and delivered by Seller, canstitutes the valid and binding agresment of
Seller and Is snforoeable In accordance with its terms, The person axecuting this Agresment on behalf of
Seller has the authority to do sa.

183, The execution and delivery of, and the performance by Seller of its obligations
under this Agreement will not contravens, or constitute & default under, any provision of appilcable law or
regulation or any agreement, judgment, injunclion, order, decres or cther instrument binding upon Seller or
to which the Property Is subject.

164, Seller has not recalved any written notlce of any threatened or actual canceliation
or suspension of any certificate of oocupancy or other cerlificate, license or permi for any portlon of the
Improvemants,

188, To Seller's knowletge, excapt as may be contalned in the Property Documents
and other documents provided to Purchaser, no Hazasdous Materials (a5 herelnafter defined) exist on or
under the Propatly in violation of taw. Hazardous Matarlals means: {a) substances defined as "hazardous
substances,” "hazardous materlals,” er “toxic substances” under federal, state o local law; (b) ashestos
and any foerm of urea formaidehyde foam insulation, transformers or other equipment which contain
dlelsctric fluid or other flids contalning fevels of polychlorinated biphenyls; (¢} patroleum and/or petrotaurn
products ot by-products; and {d) any other chemical, materlal or substance, exposurs to which is prohiblted,
limited or regulated by any governmental authority or may or could pose a hazard to the healtl and safe
of the occupants of the Property or the owners and/or occlpants of the properties adjacent to the Praperty,
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168.  To Seller's knowladgs, except as may bs contalned in the Property Documents
and other documents provided to Purchaser, there currently are no underground storage tanks on the
Property, Nelther 8siler nor anyone acting on lts behalf has placed an underground slorege tank on the
Proparly nor have any underground storage tanks boen placed on the Property during Seller's pericd of
cwnershlp,

158.7.  Excepl @s may be contained In the Property Documents and other dosuments
provided to Purchaser, Seller has not received any written notice of any pending, or threatened, judiclal,
munlelpal or administrative procesdings affecting the Praperty, including, without limitation, proceedings for
or involving collactions, condemnation, eminent domain, or alleged bullding sode or environmantal or
zoning violations, or personal Infurtes or property damage alleged to have occurred on the Property ar by
reason of the condltion, use of, or operations on, the Proparty,

16.8.  All real estate taxes and assessments affacting the Property are paid current and
not delinquent as of the Effectiva Date.

18,89,  Any Contracts disclosed as parf of the Property Documenis and other dosuments
provided to Purchaser, and/or shown as exceptlons on the Tifle Commitment, constittte all of the Contracts
affacting the Property. Seller has not raceived any written notice of uncured default and Seller has no
knowledge of any existing uncured defaults under the Contrasts,

1610, Seller shall nol intentionally withhold from Purchaser any documents or
information regarding the Praperty the Seller's possession or gontrol,

15.11. Except as may be contained in the Property Documents and other dacumants
provided to Purchaser, to Seller's knowledge, thers is no legal action of any kind or naiure affecting the
Property which wlll in any way affect Purshaser following the purchase of the Property.

1612, Each ceriified rent rall ("Certified Rent Rail") to be provided pursuant to this
Agreement shall be vertified by Selier {or the property managsment company managing the Praperly) to
he true, correct, and complete to its knowledge, and shall contain for each lenant and each tehant's lease
the followlng Informatlon: commencement date of the lease; termination date of the lease: monthly rent;
monithly additional rent; sscurlty deposlis {any amounts praviously applied to charges shall also be shown):
prapald renis; any other payments or cradils applicable to that |eass.

16,13, There are no outstanding agreements, options, rights of first refusat or othar rights
to purchase the Property, currently in effect with respect to the Property, except as may be shown on the
Tile Commiltment and contained n the Property Decuments,

15,14,  Beller has not received any written natice, er tenant reports, of any unremediated
bed bug Infestation of any of the bulldings and/or epartment units,

16.16. At all #mes prior to closing contemplated by this Agresment, Seller: {I} shall not
be & Prohiblted Persen; and (ii) shall be in full compliance with al appilcable orders, rules, regulations and
recommendations promulgated under or in connection with United Siates Presidential Exacuiive Qrder
18224 (“Executlve Qrder”), the Annex to thal Executive Order ("Annex”), and the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorlsm Act of
2001 {“Patriot Act”), The lerm “Prohibited Person” shalt msan any person or entlity which maets any of
the followlng criterla:

15161, A person or entity listed In the Annex to, or otherwise subject to the
pravislons of, (he Executive Order.

15.18.2. A person or enlity owned or controlled by, or acting for or on behatf of,

any persoh or entity that is listed to the Annex to, or is otherwlse subject to the provislons of, the Exacutive
Crder. .
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18,1563, A person or enflly with whom a party 1s prohlblied from dealing or

otherwise engaging In any transastion by any terrorism or money laundering law, including the Executive
Order,

18.156.4, A person or entity that commits, threatens or consplres to commit or
supports "errorism” as deflned In the Exscutive Orde,

18.16.8. A person or enfity that I3 named as a "specially designated national
and blocked parson® on the most current fist (“List”) published by the U.5. Cepartment of the Treasury,
Office of Forefgn Assets Control at its offlcial website {www.ustreas.goviofac) or at any replacement wabsite
or other replacement official publication of such list.

16168, Aperson or entity who is an Affillate of a person or entity listed in this
Sectlon 15,15,

. 15.16. As used in this Agresment, the term “Seller's knowledge,” or *io Seiler's
knowledge,” or words of simflar effect shall mean the actual knowledge of Mellssa Clayion, after due Inculry
of her direct reports. Nelther such Indivicual(s) nor any party other than Sellar shall bear any personal
responslbillty or lability for any breach of representation.

15.17. If, after the Effective Date, any event ocours or condition arises that renders any
of the Seller's representations and warranties In Section 15 untrue or misleading in any material respact,
and Seller has actual knowledge of the same, Seller shall promplly hotify Purchaser in wrlting of such
event or condition, In no event shall Seller be llable to Purchaser for, or be deemed to be In default
hereunder by reason of, any breach of representation or warranty which resulls from any change that
() oocurs betwean the Effective Date and the date of Closing and (i) Is expressly permitted under the
terms of this Agresment or is beyond the reasonable contral of Saller to prevent, If a notica from Seller
pursuant to this Sectlon 15.18 indicates any material adverss change In the representations and
warranties made by Seller, Purchassr shall have the tight to terminate this Agraement by writien notice fo
Seller within ten (10} days after Seller's nofice, In which event the Depcslts paid shall be immadiately
rofunided to Purchaser. If Purchaser does not terminate this Agreement within such time period,
Furchaser's termination right in this Section 15,16 shall lapss,

18. Representations and Warrantles of Purchaser, Purchaser represents and warrants o Sellar
the following:

16,1.  Purchaser s duly formed, valldly existing and in good standing under the laws of
the Stals of Its formallon and has all requisite powers and all material governmental licenses,
authorlzations, consents and approvals to enter info and perform its ebligations hereunder and under any
document or Instrument requlred to be executed and dalivered on behalf of Purchaser hereunder,

16.2.  This Agreemenl has been duly authorized by all necessary action on the part of
Purchaser, has been duly executsd and delivered by Purchaser, constitutes the valid and binding
agrsement of Purchaser and is enforceable In acvordance with Ifs tarms, The person executing thig
Agresment on behalf of Purchaser has the autharity to do so.

183,  The execution and delivery of, and the performance by Purchaser of its
ohilgations under this Agreement will not contravene, or constitute a default under, any provision of

applicable law or reguiation ar any agreament, Judgment, Injunction, order, decree or other instrumant
binding upon Purchaser,
16.4.  Atall tirnes prior to Closing contem plated by this Agreement, Purchasar: (1} shall

nol be a Prohibited Parson; and (il) shall be in full compliance with all applicable orders, rules, ragulations
and recommendations promulgated under or in connection with the Executlve Order and the Patriot Act,
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17. Seller Covenants. Seller hereby covenants as follows:

171, Until the Closing Dats, Seller shall maintain the Property In substantially the same
condition and quality as such was In at the time of the physical Inspaction of the Property by Purchaser,
except for normal wear and tear, and subject to Settlon 28.5,

17.2.  Seller shall pay al real estate taxes and assessments affecting the Property
current up ta the Closing Date.

17.3.  All accounts, bills and obligations of the Praperty shall be pald current up to lhe
Closing Date, and there will be na definqusnt amounts owing as of the Closing Date.

174,  Subseguent to the Effective Date, Seller shall not entor into any agreements {or
extend any current agresments) with respect to the Property (cther than residential tenant leases In the
ordinary course of Property operations), that will be binding on the owner of the Property and extend beyond

the Clasing Date, without Purchaser's prior written approval, which may be withheld in Purchaser's sols
disgretion,

17.5,  Seller shall continua to operate the Improvements in the ardinary course of
business batwsen the Effective Date and the Closing Date, such operation to include the continuation of
malntenance and repair programs,

176, Seller shall cause ail apartment units on the Property which become vacant more
than five (5) days prior to Closing, and which Saller has not leased to a resldential tenant in the ordinary
colrse of Property operations, (o be in a "rent ready” condition, and to the extent that any such units are
not in rent ready condition on the Closing Date, Purchaser shail recelve a oredit at Closing equal to
$1,500.00 for each such unft not in “rent ready” condlflon, Ona buginess day prior to Closing, Seller and
Furchaser {or thelr designated representatives) shall inspecl the Property and agree Upon the number of
nen "rent ready” units, The term “rent ready” shall mean cleansed and prepared for oocupancy for a new
tenant conslstent with Seller's curvent standards for units avaflable for rent, including the palnting or

cleaning of walls, the professlonal cleaning or replacement of carpets, and with all appliances In working
condition,

17.7. If Seller Is aware of any bed bug Infestalion of any of the bulldings andior
aparlment units, Seller shall complets a bed bug removal treatment for such bulldings and/or units prior to
the Closing, in accordance with customary and reascnable Industry practices. Seller shall provide to
Purchaser documentation evidencing the treatment. Purchaser shall recelva a cradit at Closing equal to

$500.00 for sach and every building or apartment unit for which such treatment is not cempleted prior to
Closing.

17.8.  Seller or Seller's agents will not make any material physlcal modlifications to tha
Land, the Improvements or Personal Property without Purchaser's exprass, prior, wrilten consent, unless
such action is required by law, the terms of any lease or other contract or agresment, or because of
emergency (as reasonably determined by Seller).

18, Survlval,

18.1.  Tha representations and warranties set forth in Sactlons 16 and 18 of this
Agrasment shall be correct on the Closing Date and any claim for a breach of such representations and
warranties shall survive for one year after the Closing Date. Any claim for a breach of representation or
warranty sat forth in Secticns 15 and 16 of this Agreement shall be barred and shail lapse unless a clalim

is made in writing, with a description of the claim made, on or befare the first annlversary of the Closing
Dats,

18.2.  All other provisions of this Agreement shall ba desmed merged Into or walved by
the instrumants of Closing, except for these provisions that specifically state that they survive Clesing or
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AND THAT SELLER'S REMEDY IN THE EVENT OF A BREACH BY PLURCHASER SHALL BE TO
RETAIN ALL DEPOSITS PAID AND ANY EARNINGS THEREON AS LIQUIDATED CAMAGES,

Notwithstanding the foregoing, this liquidated damages provision doas nol it Purchaser's ohligations
under the Burvlving Provisions, or under Sections 8,10, and 28,

20. Seller's Defaults; Purchaser's Remedies. In the event of a breach by Seller of this
Agreament, which breach Is not oured within ten (10) days after written nofice of default from Purehaser
spacifying the breach (provided, however, that no such cure perlod shall apply for a breach of the obligation
to close by the Closing Date), Purchaser may elect only one of the following two remadles: (a) terminale
thig Agreemertt, in which event the Depaslts pald shall be immadiately refunded o Purchaser; or (b) enforce
speclfic performance of this Agresment against Seller, including the right to recover attorneys’ fees;
pravided that If Seller has defaulted hereunder and as a result of such default specific performance Is not
able to be obtained by Purchaser {a “Material Seller Default’), and Purchaser elects to terminate this
Agreement as set forth above by reason of such Material Seller Default, Seller shall reimburse Purchasar
for Purchaser's reasonable aut-of-pocket expenses actually incurred with third parties In connection with
the Transaction (not including altorneys’ fees), not to excesd 56,000.00, plus any nonrefundahle lean
sommitment and rate lock fees pald by Purchaser. Notwithstanding the foregaing, the limitation of remedios
pravision does nol limil Seller's obligations undar the Surviving Provislens, After Closing, or termination of
this Agreemsnt, in the event of g breach by Seller of Its obligations under any Surviving Provislons,
Purchasar may exerclse any rights and remedies avallable at law or In equity., _

21. Closing Costs, Costs of closing the Transaction shall be allocated between Seller and
Purchaser as follows:

211, Seller shall pay: {I) the premium for the owner's Titte Palicy in the amount of the
Purchase Price; {il) one-half of any escrow fees of the Escrow Agent; (i) documentary stamps on the daed:
(iv) all other costs and expenses allocated to Sellar pursuant to the terms of this Agreement.

21.2.  Purchaser shall pay: (i) the cost of recording the Deed; (i) one-half of any escrow
fees of the Escrow Agent; (lit} all other costs and expenses allocatod te Purchaser pursuani to the terms of
this Agreemant.

22. Proration of Income and Expenses. At Closing, the following tems shall be paid or adusted

of prorated between Seller and Purchaser as specifled, as of the Closing Date, wilh the day of Closlng
being for Purchaser’s account;

224, Ad valorem and similar taxes, and assessments, for the then current tax vear

- relating to the Property shall be prorated as of the Closing Date, assuming the maximum available discoun,

If the Closing shall ocour befare the tax rate |s fixed for the then current year, the proration of taxes shall

be upon the basls of the tax rate of the pracading year applied to the latest assessed valuation. Subsequent

to the Closing, when the tax rate Is fixed for the vear in which the Closing oceurs, Saller and Purchaser

agree lo adjust the proration of taxes and, if necessary, to refund or pay, as the case may ke, on or hefore
January 1 of the year falowing the Closing, an amount necessary to effact such adjusfments,
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222, Atthe Closing, Purchaser shall receive a cradit against the cash portion of the
Purchase Price equal to the amount of any of the followIng for which Purchaser wil be responsible after the
Closing: (1) refundable deposlts made by tenants of the Property; and (i) non-refundable deposits made by
tenants of the Properly thal have not been applied to costs incurred. At the Closing, Purchaser shall
assume Soller's obligations related fo the deposlts actually transferred to Purchaser, At the Closing,
Purchaser shiell assuma Seller's obligations related to the deposits actually credited to Purchaser,

223. Al collesied rents or other income and all aperating expenses for or pertaining to
the Property, including but not limited to maintenance, seeurlty, management service and similar contractual

charges with respect to the Property shall be prorated between Furchaser and Seller as of the Closlng
Date.

224, Water, sewer, fuel, electricity, gas and other Utilities and services shall be pald by
Seller based upon current readings by the utllities to he obtalned by Seller contemperaneously wilh Ciosing.
Seller shall arrange for utility services to Seller to be cancelied, in which event, Purchaser shall establish a
new account with the utility, and Seller shall be entltlsd to any deposlts on account pald by Ssllsr, |f autity
will not cancel Seller's account and replace It with & new Purchaser gccount, Seller shall at Closing transfer
the utifity accouint to Purchaser, in which event: (i) Purchaser shall reimburss Saller at Closing for any utility
deposlt transferred to Purchaser; and (i) utility charges for such account shall be prorated between
Purchaser and Saller as of the Closing Date,

22.5. W Seller received any payments Tor entering inte any contracts with respect to the
Property that will remain in effect after Closing (such as laupdry contracts, cable TV contrasts, satelite TV
contracts, eto.), then the payments recelved by Seller shall be prorated over the remaining term of such
contract, and Purchaser shall recetve a cradit af Closing for the amount altributable for the unexpired tarm
of the contract. This Section 22.5 shall not apply to angoing fae or royalty payments that are payable aver

the term of such contracts; such ongolng fea or royally payments shall be prorated to the Closing Date as
part of the income and expense prorations,

22.8.  The escrows, reserves and/or impounds ("Reserves™) required by HUD to be
held in connection with the Property (Inclucling, without flimitation, escrows for laxes, insurance, maortgage
insurance premiums, reserve for replacement account, rapair resarves, and other reserves and imposiltions)
are excluded from the Transaction, shall not transfer to Purchaser, and shall remain the property of Seller.

22,7, Purchaser shal] pay to Seller &t Closing the amount of any prepaid compliance
maritoring or ather fees attributable to the pertod of time from and after the Closing Date,

23. Post-Closing Adjustments. Seller snd Purchaser agres that, to the extent ltems are prorated
or adjusted at GlosIng on the basls of estimates, or are not prarated or adjusted at Closing pending actual
recalpt of funde or compliation of Information upon which suich prorations or adjustments ars i be based,
each of them will pay. to the other such amounts as May be necessary such that Seliar will recelve the
bensfit of all Income coliected for the perlad prior to the Closing Date and wilt pay all expenses of the
Property attributable to the perlod prior to the Closing Date, both on an aocrual basls, and Purchaser will
receive all income collected for the perlod from and after the Closing Date and will pay all expenses of the
Property attributable to the peried from and after the Closing Date, both on an accrual hasis. The provislons
of this Section 23 shall survive the Closing for ninety (90) days; any claim under this Ssotion 23 shall be
barred and shall lapse unless a clalm Is made in writing, with a description of the claim made, on or before
ninaty (90) days after Closing. '

24, Delinguent Rents, With respect to any maonies collected by Purchaser from tenants or other
parsans owing delinquent rents or other amounts as of the Closing Date, such money shall first be applied
{0 the current rents or obligalions of such persen and retained by Purchaser and the balance (if any) shall
then be delivered to Seller. After the Cloging Date, Saller shall be entitled to institute legal actions te recover
delinquent rents from tenants; pravided, however, that Sellar acknowledges that Seller shall have no right
to terminate any tenant leasa, and Seller shall not have the right to evict any tenant.
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25, Ag-ls Purchase. Purchaser 18 an expetienced commerclal real estate awner and shall rely
solely upon lls awn evaluation and Investigation of the condition and all aspects of the Propesty, Purchaser
acknowledges that this Agreement grenis to Purchaser every opperiunity which Purchaser may need 1o
fully evaluate the condition and all aspects of the Property. Purchaser has asked for, and has obtained fn
this Agreement, disclosure of Information and documents regarding the Property which are In Saller's
possasslon or control. This does not redues Purchaser's duly to fully evaluate the Property on its own.
Accardingly, except to the exlent of the Seller's representations and warranties in thls Agreement,
Purchaser acknowledges that It is nat relying upon any representations of Selier as to any matter related
to Property, its condition, or Its suitablity for Purchaser's intended use, and Purchaser hereby lrrevocably
waives, and releases seller, lls members, partners, offlsers, directors, princloals, agents, representatives,
attorneys and employees (the “Seller Parfies") from any and all claims, demands, obligations, damages,
causes of action and liabllity, whether known or unknown, other than those for braach of Seller's

representations and warranties explicitly set forth hareln, Al Closing, Purchaser shall be deemed to ascapt
the Property "as is" in ail respects.

28. Brokerage Commisslons. Sellar shall Indemnify Purchaser against, and hold Purchaser
harmless from, any and all claims (and all expenses Inourred In defending any such claims orin enforcing
this indemnity, including attorneys' fees and court costs) by any breker or finder for a real estate commisslon
or similar fee arising out of or In any way conneacted with any claimed relationship between such biraker or
finder and Seller, Purchaser shall indemnify Seller against, and hold Seller harmless from, any and all
claims {and all expenses Incurred in defending any such claims or in enforcing thls Indemnity, including
atiorneys' fees and coaurl eosis) by any broker or finder for a rea astate commilssion or similar fes ariging
out of or in any way connected with any claimed relationshlp between such broker or finder and Purchaser,

Tha provisions of this Section 26 shall survive the Closing or the termination of this Agreement without time
limitation, '

27, Tax Deferred Exchangs.

271, i Purchaser wishes to structure the Transaction as part of a 1031 tax deferrad
exchange, Seller agrees to cooperate in such efforts, and lo slgh documents to accomplish such purposes;
provided, hawever, that there shall be no material change in the Transaction from what would result if there
was no tax deferred exchange, and provided that Seller incurs no addifional cost, expense, obligation or
liabllity as a result of such tax deferred exchange. Purchaser acknowledges that Seller shall have na
obligation of any kind for the qualification of the Transaction for a 1031 tax deferrod exchange.

27.2,  If Seller wishes to siructure the Transaction as part of a 1031 lax deferred
axchange, Purchaser agress to cooparale in such efforts, and to sign documents to accomplish such
purposes; provided, howaver, thal thers shall be no materlal changs n the Transaction from what would
result if there was no tax deferred exchange, and provided that Purchaser incurs na addittonal cost,
expenss, obligatlon or labliity &s a result of such tax deferred exchange. Saller further acknowledges that

Purchaser shall have no obligatlon of any kind for the qualification of the Transaction for & 1031 tax dsforrad
exchange,

28. Miscellaneous.

281, This Agresment shail be binding upon and shall inure to tha benefit of the parties
hereto and their raspective helrs, legal representatives, successors and assigns. This Agreement
embodles and constitutes the entire understanding between the parties with respect to the Transaction. No
provision hereof may be waived, madifled, or amended except by an Insirument in wiilting signed by
Purchaser and Seller, This Agreement may be executed in several courderparts and all so executad shall
constitute one Agresment, binding on all the partles hereto aven though all the parties are not signatories
to the original of the same counterpart. A faesimile, scanned, or other copy of a signed verslon of this
Agreement has the same offect as an original, Delivery by electronic fransmission such as emall, dewnload
or facsimlle shall be deamed effective dellvery,
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28.2.  Anynofice, request, demand, instruction or other document required or parmitted
to ba glven or served hereunder or under any dooument or instrument executed pursuant herato shall be
In witting and shail be delivered personally, or by overnight express courler, or by amail, or by facsimile
transmigslon, and addressed to the parties at their respective addrasses set forth below, and the same
shall he effective upon receipt if delivered persohally, or by emall, or by confirmed facsimils, ot via overnighi
exprass courier. {If a fax number llsted below is inacourate or is not working, then the date that a notice s
required to be delivered shall be extended by one day.) Noiwlithstanding the foregoing, any written
communication (including email or fax) sent to a party, which Is actually received by sugh party, shall
constitute notice for all purposes of this Agreement, A parly may change Its address far receipt of hotlces
by service of a notlce of such change in accordance herewith.

If to Purchaser: 8P Llake LLC
5403 West Gray Street
" Tampa, Flarida 33600
ATTN: Scott Seckingar -
Emaft: sseckinger@sphoms.com
Office: (813) 288-5088
Fax: (813) 288-1511

With & copy fo Papple Cantu Schmidt PLLC
2430 Estancia Boulevard, Sulia 114
Clearwater, Florida 33761
ATTN: Timathy D. Cantu
Emall. feantu@pesiagal.com
Offlce: {(727) 724-0104
Fax. No, (727} 726-9272

If to Seler; Mf@mbﬂw/w ﬁbﬂvﬂf\cﬂé‘: Soz07.
el Ao oo DENIER (o WoLo
ATTN:_TPAveqs SAAR
Email: e ME g no v €, nlds . ORE
Offfca: 242 . %28 26/ (
Fax: 242 £ 2204

With a copy to; M\?&Lw Hovs e The .
A ohD CR (p $e242
ATTN. Sp o Eahly Sts D RASK WML aT |
Email: T By NG . ORG

Office: _ 202, R0 34UnY
Fax:__262 §25 2ZA|

I to Escrow Agent: As In Sectlon 1.6

28.3.  In any legal proceeding arising In connection with this Agreement {including
whthout limitatlon any arbliration and appellate praceedings as well as any bankruptoy, reorganization,
llquidation, racelvershlp or similar proceeding) the substantially non-prevailing party agrees o pay to tha
gubstantlally prevalling party all reasenable coste and expenses, including attorneys' fees and other legal
costs, expended or Incurred by the substantially prevailing party In connection therewlth (whether Incurred
befare, during, or subsequent to any sush action or proceading),

284.  RIsk of loss or damage 1o the Property by condemnation, eminent domaln, or
similar proceedings (or deed In llau thereof), or by fire or any other casualty, from the Effective Date untit

{he Closing wlili be on Ssiter, and thereafter will be on Purchaser. Until the Clasing Date, Seller shall
maintain casualty Insurance Insuring the Proparty in an amount equal fo the full insurabie replacement cost.
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28.5. Casualty Loss,

28,51, i at any time prior to the Closing Date, any portlon of the Property is
destroyed or damaged as a result of fire or any other casuaity whatsoever, Seller shall give written notfice
thereof to Purchaser as soon as possible and in any event within five (5} buslness days after Seller lsarns
of such deslruclion or damaga, and, within thirty (30} days hereafter, shali provide Purchaser with an
estimate of the cost of restoring the Property to the condltion it was in im mediately before such damage or
destruction from an Independent consultant acceptable to Purchaser ang Seller. The Closing Date shail
be posiponed, as required, in order for Seller ta have the stipulated time to provide such notice and abtaln
and provide such estimate to Purchaser. If the cost of restoring and repairing the portion of the Property so
damaged to subslantially its present condition Is not more than One Hundred Fifly Thousand Dollars
($150,000.00), as reasonably esthmated by such independent consultant, then Purchaser shall have no
right o terminate thls Agreement and shall purchase the Property in Its damaged condition and be fully
responsible for repair thereto, and at the Cloging, Seller shall assign to Purchaser all righta of Seller In and
to the property Insurance (Including rent loss ooverage) currently malntained by Seller, and Purchaser shalf
recelva a credlt agalnst the Purchase Prics in the amount of any deductible under such property insurance
policy, but witheut any other claim or offset resuiting from such destruction or damage; provided, however,
that if the rights of Satler in and to such property insurance are not assignable to Purchaser, than Purchasear
shall receive at Closing a oredit agsinst the Purchass Price in the amount of such Insurance proceeds which
would have been assigned.

28.8.2, If the cost of restoring and rapairing the portion of the Property so
damaged lo substantlally its prasent condition Is more than One Hundred Fifty Thousand Dallars
($150,000,00), as reasonably estimated by such independent consultant acceptable lo Purchaser and
Seller, then Purchaser shall have the option; to be exarclsed within twenty (20} business days from the date
of Purchaser's recelpt of such estimate, to terminate this Agrasment, In which event the Deposits paid shall
be immediataly refunded to Purchaser, and neither party hereto shall have any further duties, oblgations
or llabllities to the other, except as spadifically provided hersln. The Closing Date shall be postponed, as
required, in order for Seller to have the stipulated time to pravide such notice and obtaln angd nrovidse such
estimate to Purchaser, and for Purchaser to have the stipulated time to exercise its optian to tarminate, Jf
Purchaser shall not elect to lerminats this Agresment as provided in this Section 28.5.2, then this
Agreement shall remaln in full force and effect, and Purchaser shall purchase the Property in ts damaged
conditior and be fully responsible for rapair therato, and at the Closing, Seller shall assign to Purchaser a]|
rights of Sefler In and to the property insurance {including rent loss coverage) currently maintalned by Saller,
and Purchaser shall recelve a credit against the Purchase Price In the amount of any deductible under such
property insuranca polloy, but without any ather claim or offset resufting from such destruation or damage;
provided, however, that If the righls of Sefler in and fo such property insurance are not assignable to
Purchaser, then Purchasar shall receive at Closing a cradit agalnst the Purchase Price in the amount of
such Insurance proceeds which would have bean assigned. Seller shall not negotiate for or agree to an
award or setflement without the approval of Purchaser,

28.6.3. Notwithatanding the foregeing, this Section 28.5 shall not apply (o any
destruction or damage that is restored by Seller to its present condition on or before the Closing Dale.

28,6, [fatany time prior lo the Closlng Date, there shall be a taking by eminent domain
proceedings or the commencement of any such praceedings, with respect to the Property, Saller shall
prompliy glve written notflce therecf to Purchaser, and, If such taking by eminent demain proceedings
would result in a Materlal Change, Purchaser shall hava the right, at Purchaser's sole option, to terminate
this Agreement by glving written nollce to Sellar within thirty (30) days after Purchaser receives written
notlce of such proceedings, In which evant the Leposits pald shall be immediately refunded to Purchaser,
and neither party hereto shall have any further dutles, obligatiens or liabiliies to the other, except as
spacifically provided hereln. A “Material Change” means & taking that would resuft In (a) the Propearty
not being In compliance with all laws, rules, and regulations, {b) a diminution in vaiue of the Property or a
cosl to restore the Properly of more than five percent (5%) of the Purchass Price of the Property as
estimated by an Indepandent consultant acceptable to Purchaser and Saller. f Purchagar does 1ot so
terminate thls Agreement, the Purchase Price for the Property shall be reduced by the total of any awards
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or ofher praceeds recelved by Seller {dirsctly or Indirectly) with respect to any such taklng, and at the
Closing Seller shall assign to Purchaser all rights of Saller in and to any awards or other proceeds payable
by reason of any taking. Seller shall not negotials for or agres to an award or seftlement withotit the
approval of Purchaser. The Closing Date shall be postponed, as required, in order for the parties to obtain

an estimate of the diminutlon In value or cost to restore and for Purchaser to have the stipulated Ume to
exerclse its option to terminate. :

28.7.  Purchaser shall have the right to assign this Agreemant to an Afflliate of
Purchaser or the principals of Purchaser, upen written notice to Selier at leas! five (8) days prler to the
Closing Dale; provided, however, that any such assignment sheall not relesss the ariginal Purchaser from
any obligalion or liabllity under this Agraement arising before or affer Closing, Inoluding without lImitation
Burviving Provisions, No other assignmaent of this Agreement by Purchaser Is permitled,

28.8.  Soller and Purchaser agree o execute and deliver any instrument, affidavit and
statemant, and to perform any acts reasonably hacessary fo carry out the proviglons of the Farsign
Investment In Real Property Tax Act (FIRPTA), IRC Sectlon 1446 and regutations promulgated thereunder,

28,2, This Agreement has baen submitted 1o the scrutiny of all parfles hareto and their
counsel, if desired, and shall be given a fair and reasonable Interpretation in accordance with the words

hereof, without consideration or waight belng glven to its having beer drafted by any party hereto or its
oounsel. .

28.10. The parfles acknowledge that time is of the essence for gach time and date
specliically set forth in this Agreement. In compuiting any period of ime pursuant to this Agreement, If the
final day of & perlod, act or event falls on a day which Is not a business day, then suoh final day shail be
pestpenad untll the next business day, but the commencement date of the time perlads basad on such final
day shall not be postponed. A business day shall mean Monday through Friday, excluding days designated
as a postal holiday by the Unlted States Postal Sarvice.

28.11.  This Agreement shall ba goverfied by and construed In accordancs with the laws
of the State of Florlda without regard to its conflict or cholee of laws rules,

28.12.  EVERY PURCHASER OF ANY INTEREST IN RESIDENTIAL REAL PROPERTY
ON WHICH A RESIDENTIAL DWELLING WAS BUILT PRIOR TO 1978 13 NOTIFIED THAT SUCH
PROPERTY MAY PRESENT EXPOSURE TO LEAD FROM LEAD-BASED PAINT THAT MAY PLACE
YOUNG CHILBREN AT RISK OF DEVELOPING LEAD POISONING. LEAD POISONING N YOUNG
CHILDREN MAY PRODUCE PERMANENT NEUROLOGICAL DAMAGE, INCLUDING LEARNING
DISABILITIES, REDUCED INTELLIGENCE QUOTIENT, BEHAVIORAL PROBLEMS, AND IMPAIRED
MEMORY, LEAD POISONING ALSO POSES A PARTICULAR RISK TO PREGNANT WOMEN. THE
8ELLER OF ANY INTEREST IN RESIDENTIAL REAL PROPERTY IS REQUIRED TO PROVIDE THE
PURCHASER WITH ANY INFORMATION ON LEAD-BASCD FAINT HAZARDS FROM RiSK
ASSESSMENTS OR INSPECTIONS IN THE SELLER'S POSSESSION OR CONTROL, IF ANY, AND
NOTIFY THE PURCHASER OF ANY KNOWN LEAD-BASED PAINT HAZARDS. ARISK ASSESSMENT
“OR INSPECTION FOR POSSIBLE LEAD-BASED PAINT HAZARDS IS RECOMMENDED PRIOR TO
PURCHASE,

28.13.  Radon Gag Disclosure. The following language Is required by law i any contract
invelving the sale or fease of any building within the State of Florida;

"RADON GAS: Radon s a naturally oceurring radioactive gas that, when i hag
accumulated In a bullding In sufficient quantities, may present health riske to persons whao
are oxpesed fo It over ime. Levels of radon that exceed fedaral and state guldelines have
been faund I bulldings In Florida. Additional inforimation regarding radon and radon testing
may be ohtalned from your county publle health unit.”
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28.14.  Eneray Efficlency, Purchaser acknowledges recelpt of the Florida Building
Energy-Efficiency Rating System Brachurs,

28.18,  As used in thls Agreement, “Affillate” means, as to any persen or enlity: (a) any
other person or entlty that, divectly or indiractly, Is In control of, is controlled by or is under common ¢ontro|
with such parson or entlty; or {b}is a director, officer, shareholdar, partner, member or associate of sugh
person or enllty, or of an Affllate of such person or entity. “Confrof” means the possession, directly or
indirectiy, of the power to direct or causs the direction of management, policies or activitlss of & person or
entlty, whethar through ownership of voting securities, by contract or otherwisa,

28.16.  Naither thig Agreemant, ner any part thereof, nor any memaorandum thereof may
be recordad. Recording of any such dosument by, or at the diraction of Purchaser, shall bs g material
default by Purchaser under this Agreement.

29, Termination of Offer. Submission of this Agreement by one party to the other shall constitute
an offer to purchase or sefl the Property on the terms and conditions set forth heretn, This offer shall expire

if the other party has nol raturmed fully executed copy hereof to the other party by 6:00 P.M. Eastern time
on the fourth business day after raceipt,

[Signatures on following page]
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PURCHASER:

&P Lake LLC

By: /{H# d'-/i‘\i \“"'m

Name: ?g R 2 S
Title:

Date; nI!!ér‘h?
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EXHIBIT A
Legal Beserintion of Land

The land referred to hereln below is situated in the County of Polk, State of FL, and is described
as follows:

LOT 20, BLOCK 2, AND LOT 1, BLOCK 3, AND THAT PORTION OF EMERALD AVENUE LYING
BETWEEN SAID LOTS 1 AND 20, AND ALSO THE NORTH 38.0 FEET QOF LOT 20, BLOGK 3, ALL AS
SHOWN ON PLAT OF ALTADENA SUBDIVISION AS RECORDED IN PLAT BOOK 18, PAGE 14,
POLK COUNTY PUBLIC RECORDS,

AND

LOT “A” (BEING LOT 4 THROUGH 19, INCLUSIVE, BLOCK 2 OF ALTADENA SUEDIVISION AS
RECOQRDED IN PLAT BOOK 18, PAGE 14, POLK GOUNTY PUBLIG RECORDS) AND THE NORTH
MALF (N 1/2) OF LOT “B” (BEING L.OTS 2 THROUGH 10, INCLUSIVE, BLOCK 3 OF ALTADENA
BUEDIVISION AS RECORDED IN PLAT BOOK 18, PAGE 14, POLK GOUNTY PUBLIC RECORDS)
AND THAT PORTION OF EMERALD AVENUE LYING BETWEEN SAID LOTS “A” AND “B” AND
ALSO THE NORTH 38.0 FEET TQ THE SOUTH HALF (8 1/2) OF LOT “B” (THIS BEING THE NORTH
#8.0 FEET OF LOTS 11 THROUGH 19, BOTH INCLUSIVE, BLOCK 3, ALTADENA SUBDIVISION AS
REGORDED IN PLAT BOOK 18, PAGE 14, POLK COUNTY PUBLIC RECORDS), ALL AS SHOWN
ON PLAT OF ALTADENA SUBDIVISION (REPLATED) AS RECORDED IN PLAT BOOK 29, PAGE 45,
POLK COUNTY PUBLIC REGORDS,
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EXHIBIT B

"Personal Property™ means Seller's interest in all of the furniture, fixtures, fittings, apparatus,
equipment, machinery, trade names, and other items of tanglble and intangible personal property and
replacements thereof, if any, affixed or altached to or used In connection with the operation, maintenance,
or management of the Improvements, including but net Hmited to, all permits, warrartles, licensas,
sweelpers, cleaning supplies, tools, office furriture and sgulpment, stationery, office supplies, and janitorial
supplies.

“Intangible Property” means all right, title and interest of Saller in and to all Intangitle property
owned or held for uge in cortnection with the Proparty or any husiness or buslnesses conducted thereon ar
with the use thereol, lo the extent assignable, including but not limited to, air rights, water rights, permits,
development rights, approvals, building and trade names {including but not iimited to the name “Lake Wales
Gardens), licenses, warranties, telephone numbers assigned to telaphonss In the Improvemants (cfher
than telephones of tenants), domain names and websltes exclusively dedicated to the Improvements,
advertising and online listings such as Apartments.com, ForRent.com, RentPath, Zillow, Facebook, Googls
My Buslness, Yelp, and plans and specifications.

"Improvements” means the apartment building consiructed upen the Land, knowr as Lakes

Welee Gardens, together with Seller's Interest in all machinery, alr canditioners, fixtures, and aguipment

used in the genera! operation of such bulldings and improvements, and/or affixed to or located upen the

Land on the Effective Date, along with &ll accossions and additions thereto, and together with the lessor's

- or landlord’s interest in any fenant leases or eeoupancy agreements covering all or any portlon of such
buildings and improvemeants. '
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EXHIBIT C
ESCROW AGREEMENT
This Escrow Agreement Is entered Into by and among SP Lake LLC, a Florida limijied Hability
company (“Purchaser), Lakes Wales Ministries, Inc., a Florida corporation (“Selfer”), and Fidelity National
Title Insurance Company (“Escrow Agent”).

1. Purchaser and Seller have entered into a Purchase and Sale Agreement with an Effeclive Date

of _{ , 2018 (ihe “PSA™ for the purchase and sale of certain real property legally described
therein {“Froperty”). All terms not deflned in this Escrow Agreement shall have the meaning set forth !
the PSA,

2. Pursuant to the provisions of the PSA, Selles and Purchaser have requested that Escrow Agent
act as escrow agent under the PSA, and Purchaser wiil lender good funds lo Esgrow Agent in the initial
amount of $100,000.00 as a Deposit under the PSA. Al amounts designated as a Deposlt or Deposits
under the PSA shall collectively herelnafter be referred to as the “Doposit”, :

3. All Deposits paid shall be hald in 2 an Intarest or non-interest bearling account with the Escrow
Agent, invested. according to Escrow Agent's standard practice, (if interest bearing, investment In the
interest bearing aocount shall commence upon Purchaser's dellvery lo Escrow Agent of & W-9 and any

other doouments customarity and reasonably required by Escrow Agent's financial Institution to open
interesi-bearing accounts).

4, The “Contingency Explration Date” is the date that the Financing Contingency Period
explres pursuant to the PSA. Seller and Purchaser hereby agree that until the Contingency Explration
Date, the escrow estabilshed under this Escrow Agreement shalt be a “sols order” escrow for the benefit of
Purchaser (meaning that Escrow Agent shall act solely in accordance with the instructions of Purchaser).
Withaut fimlting the generality of the foregoing, In the event that on or prior to the Contingenoy Explration
Date, Purchaser does not deliver to Sellar and Escrow Agent the Purchaser's Approval Nolice in
accordance with the PSA, then Escrow Agent shall raturn fo Purchaser the Deposit and all acoruad Interest
thareon without any requlirement that Escrow Agent first nolify or obtain any approval or consent of Sellar,
In furtherance of the foregoing, in the event Purchaser does not dellver to Seller and Escrow Agent the
Purchaser’s Approval Notice in accordance with the PSA, Escrow Agent agrees that it shall nol ke permitiad
ta, and ahall not, foliaw any conflicting instructions diven by Seller or any third parly as to the disposition of
the Deposlt and acerued Interest thereon but shall instead follow only the instructions of Purchaser In
connection therewith, Seller agrees in such instance not o dellver any confiicting instructions to Escrow
Agent for any raason and hereby instructs Escraw Agent 1o act in respect of the Deposlt and accrued
Interest thereon solely In accordance with Purchaser's Instructions In the event Furchaser does not dellvor
to Escrow Agent the Purchaser's Approval Notice In accordance with the PSA, Including Instructions of
Purchaser te relurn the Deposit and acorued interast theraon to Purchaser.

5. After the Contingency Explration Date, If elther party gives written notice to Escrow Agent
demanding payment of the Deposlt, Escrow Agent shall give prompt written notice ta the other party of such
demand. If Esorow Agent does not receive written notice of objection from such other party to the proposed
payment within ten {10) days after the giving of such written notice, Escrow Agent is hereby authorized and
direcled to make such payment. If Escrow Agent does recslve written notice of oblection within such 10
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 amount until otherwise dlrected by written notice from all parties
to thls Agraement or a final, nonappealable ludgment, order or decres of & court.

6. Itis agreed that the duties of Escrow Agent are only such as are herein spaclfically provided,
halng purely ministarial in nature, and that Escrow Agent shall Incur no Ilabllity whatever excapt for willful
misconduct or gross negligence, so long as Escrow Agent has acted in good falth. Seller and Purchaser
release Escrow Agent from any act dene or omlilied to be dona by Escrow Agent in good faith in Ihe
performance of Escrow Agent's duties hereunder,
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7. Escraw Agent shall be under no responsibllity with respect to any Deposit placed with it other
than falthfully to follow the instructions hereln contained. Esarow Agent may consult with counssl and shall
be fully protecied In any actions taken In good faith, in accordance with counsel's advice. Fscrow Agent
shall not be required to defend any legal proceedings which may be institutad against Escrow Agent in
respect lo the sublect matter of these Instrustions uniess requested to do so by Seller and Purchaser and
indemnifled lo the satisfaction of Escrow Agent against tha cost and expense of such defense, Escrow
Agemt shall not be required to Institule legal proceedings of any kind. Escrow Ageant shall have no
responsibility for the genuineness or validity of any document or other item deposited with Escrow Agent,
ard shall be fully protected in acting in accordance with any written Instructions given to Escrow Agent
hereunder and bellever by Escrow Agent to have bean signed by the proper parties.

6. Escrow Agent assumes no liabllity hereunder axcept that of a stakeholder. If there is any
dispute a@s fo whather Esgrow Agent is obligated to dellver the Deposlt, or a8 to whom the Dapasit s to be
dellvered, Escrow Agent will not be obligated to make any delivery of the Depesit, but In such event may
hold the Deposit untif recelpt by Escrow Agent of an authorlzation in writing signed by all of the persons
having an interest in such dispute, diracting the disposition of the sum, or In the absence of sych
autherization, Escrow Agent may hold the Deposit until the final determination of the rights of the parties in
an appropriate procesding. However, Esarow Agent shall have the right at any time, but s not required, to
bring an appropriate action or proceeding for leave to place the Deposit with the cour, pending such
determination. Orce Escrow Agont has tandersd Into the registry or custody of any court of compelent
lurisdictlon all money and/or property in its possession under this Escrow Agresment, or has made dalivery
of the Depasit In any other manner provided for herein, Escrow Agent shall be discharged from alt duties
and shall have no furthar lizbility hereunder as Escrow Agent. In the event Escrow Agent exercises iis rights
under this paragraph, (1) all coste incurred by Escrow Agent {including but not limited to attorneys' faes)
shaii be borne equally by Seller and Purchaser, and (i) all obligations of Escrow Agent under the PSA
and/or thls Escrow Agreement shali terminate {except for liability of Escrow Agent for willful misconduct
and/or gross negligence).

9. All costs tneurred by Escrow Agent as escrow agenf under the PSA and/or this Escrow
Agraement (except costs or iiabliities arising from Esorow Agent's wilful miisconduct andfor gross
negligence) shali be borne equally by Seller and Purchaser, and each such party agrees to Indemnify ang
hold harmlass Escrow Agent to the extent of such party's respactive liability for any loss, costs, clalm against
Escrow Agent as escrow agent under the PSA and/or this Escrow Agreement (except for Escrow Agent's
willful misconduct and/ar gross negligence),

10. This Escrow Agreement may ba executed In several counterparis and all so executed shall
constitute one Escrow Agraement, binding on afl the parties hereto even though all the parties are not
signalories to the original or the same counterpart. Delivery by electronic transmisslan such as a facsimile,

scanned, or other copy of a signed version of this Escrow Agreement bas the same effect as delivery of an
original.

1. This Escrow Agreement shall he governed by the laws of the state In which the Property is
located.

12. Any notlce, request, demand, Instruction or other document required or permitted to be given
or served hersunder or uhder any document or instrument executed pursuant hereto shall be In wrillng and
shall be dellvered personally, or by overnight express courier, or by email, or by facsimlle transmigsion, and
addregsed to the parties at thelr respactive addresses sat forth in the PSA, and the same shall be affeclive
upon racelpt If dellvered personally, or by email, or by confirmed facsimite, or via ovarnight express courler.
(If a fax number listed below |s inaccurate or ls not working, then the date that a nolice Is required ‘o be
dellvered shall be extended by one day.} A party may change its addrese for recelpt of notices by service
of a notice of such change in accordancs herewith,

Datedas of __ \\ 14 20 1€

Page 21
P3A Lake Wales Gardens FINAL




Date Submitted: 2018-11-26 14:46:10.897 | Form Key: 4941

PURCHASER:

SP Lake LLC

By: f"ﬂ ¢ /i"\':;r‘"w“
}fﬂ;iig‘e .,,.égwf’l__ﬁ&#w&_zf

ESCROW AGENT:

Fidelity Nationa) Insurance Company

By:
Name:
Tithes:
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EXHIBIT D

Tralling 12 months of operations by month In excal format {updated monthly through closing)

Current Rent Roll in excel format {updated monthly through closing)

Last 2 years of Rent Rolis by month in axcel format

Tralling 3 years of annual operating statements in excel format {by month)

Tralling 3 years audits {if unaudited, prior 12 months of bank statements)

Last 3 years of annual Property Tax Bills

Current Budget

Existing Payroll Schedule (list of current employees, start dates and salary/wage informatlon)

3 years of Capltal Expendituras

Last 12 months of Utility Bills {water, sewer, electriclty, gas)

5 years of loss runs for property and genera! liabllity insurance

Any service contracts and llst of vendors (laundry, copler, trash, etg.}

Pest Contract/Termite Contract/Termite Bond

Any 3" party reports (Appralsal, LBP, Phase 1, RCS, termites, etc.)

Existing Survey

Current Title Policy

All building addresses & parcel numbers (for zoning report)

Any CO's and business/occupancy licenses

Any existing building plans/site plans/zoning resolutions/drawings

Any cutstanding cade violations

Existing Mortgage Note/ Promissory Notas*

Affordable Fair Hosing Marketing Flan*

Any Regulatory/Use agreements encumbering the property (LURA, EUA)*
o BeDos?

Current HUD rent schedule*

Current Utility Allowancas*

Original HAP contract*

AlLHAP Renewals®

Current HAP renawal*

Mast recent HAP voucher request®

Current REAC and score*

Current MOR and scora®

Current AFHMP {Affirmative Falr Houslng Marketing Pla ny*

C o OO0 QQaGCQ

Y applicable

- Please kaep In mind as transaction continues updated monthly operating statements and rent

rolis will be needed. Oftan timas they will need to be certified as well, -
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EXHIBIT &
Prepared by and return to:
Amber F, Williams
Pepple Cantu Sehmidt PLLG
2430 Estancla Blvd,, Sufte 114
Clearwater, FL 33761
SPECIAL WARRANTY DEED
THIS INDENTURE |5 made effectlve  an , 20, by
, a (“Grantor”), whose mailing address s
_ . and , Aa
{“Grantee™), whass mailing address is
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 recelpt whersof [s hereby acknowledged, has granted,
bargained, sold and conveyed, and by these presents does grant, bargaln, sell, and convey unio Grantee
and ils successors and agsigns forever, that certaln real braperty together with all the tenemants,
hereditaments and appurtenances, wilh every privilege, right, fitle, Interast, estals, reversion, remainder

and easement thereto balonging or in anywise  appertalning (the “Property™
Caunty, Florida, as mare particularly described in Exhlblt A attached

hereto and made a part herect,

Tax Parcel 1D Ne.

To have and 16 hold |n foe simple foraver.

in

SUBJECT 1o applicable land use and zoning restrictions and ‘to vasements, reservations ang
restrictions of racord, which are specifically not relmposed or extended Neraby, and to taxes for the yaar

20__ and subsequent years,

Grantor will warrant the tltle to the Property and will defend the same, agalnst the lawful claims of

all persans elaiming by, through or under Grantor, bul against none othar.

[Signatures on following page]
INWITNESS WHEREOF, Grantor has executed this deed the day ang year above wiitten.
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Signed In the presence of: GRANTOR:
Slgnature By
Name:
Title:
Printed Name
Slgnature
Printed Name
STATE OF )
COUNTY QF )
Thls foregoing instrument was acknowledged hefore me this day of y 20__ hy
, as of
» 0N behalf of the company. He/She [is personally known tc me] [has
produced as identification].
Netary Public: —
Printed Name:
My Commission Explres: —
[NOTARY SEAL]
Page 25

PSA Lake Wales Gardens FINAL




Date Submitted: 2018-11-26 14:46:10.897 | Form Key: 4941

EXHIBIT A
to :
SPECIAL WARRANTY DEED

Legal Desgription
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EXHIBIT F
BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT
{Lake Wales Gardang) .

For good and valuable consldsration, the recelpt and adequacy of which are hershy acknowlsdged, tha undersigned,

(“Assignor™ and — {“Assignea”) hereby agree as
follows: .
1. This Bill of Sale, Assignment and Assumplion Agresment s glven pursuart to that certaln Purchase and Salg
Agreement (“PSA™ dated as of 20 » between Assignor and Ass

predecsssor), as amended, previding for, amang other things, thel conveyanca of the Personal Property,

Leasas, the Contracts, and the Intanglble Property dessribed harein.

2. Asslgnor hereby sells, transfers, assigns and conveys to Asslgnee:

2.4 Al right, titla and Interest of Assignor In and to all furniture, fixtures, fittings, apparatus, aglipment,
machinery, and other tiems of tanglble personal property and replacemants thereof, If any, affixed or attached to or
used In connaction with the oparation, maintenancs, or managemenl of the Improvemants, including but nof imliad to
appliancas, sweepers, cleaning supplias, tocls, offise furnlture and equipmant, statlonery, office supplies, and Janitorial
supplies {“Persohal Property™} looatad! an, and used In connaction with the managermeanl, maintanarce, ovnership or
operation of that certain land and Improvements (“Real Proparty™) legally desclbed on Exhibit A, but excluding
tangible personal property awnad by the tenants of the Real Properly under the Tenant Leases {aa definad Lelowy)

2.2 All right, 8’9 and Interest of Asslgror as lassor in and to any lsases (“Tenant Leases
the leasing of space or unils In the Real Property and all of the rights, interasts, benedits angd privileges
thereunder, and all prepeid rents and sequrity and other deposiy heid by Assigrior under the Tenan! Le

to all terms, condltions, resarvations and limitations set forth in the Tenant Leases and the PSA,

2.3 To the extent assignable, all right, title and interast of Assignor in and to ali inta
{*intangible Property™ owned or held for use in conneclion with the Real Praperly and/or the Parscnal Property or
any business or businesses conduated thereon or with the use thereof, {o tha axten| assignable, Including but not
lImited to, air rights, water rights, permits, developmert rights, approvals, pullding and trade names {including but not
limlited to the name *Lake Wales Gardens"), licenses, warranties, telaphona numbers assigned fo telephones in the
Improvements (uther than telephones of tenants}, domaln names and wabsites excluslvely dedicated 1o the
Improvements, advertising and onilne listings such as Aparimants.com, ForRent.com, RentPath, Zillow, Faceboak,

Google My Business, Yalp, and plans and spetliications.

hgible property

24 To the extent asslgreble, all right, tte and interast of Asslonor in and to all leases {other than the
Tenanl Leases), contract rights and agresments (“Contracts”) related to the Real Properly andfor the Pergonal
Property or eny business or businesses conductod theraon or with the use thereof Including but not limited to those

identified on Exhibit B:

3. Asslgnor hereby agrees to indarmnify Assignee against and hold Assignee hamless from any and all lighiilties,
losses, olalma, damagee, costs or axpenses, Including, without limitation, reasonable altorneys' faes and costs
(collactively, the “Glaims™), criglnating prior to the Conveyance Date end arlsing out of the lessors obligations untlar
the Tenant Leases, andfor Assignor's obligatlons urider the Contracts, first arising prior to the Convayance Date, and

to the extent acerulng through the last day pror to the Gonveyance Dats.

4, As of the Conveyanoe Data, Asslgnee hereby assurmes al| of Asslgnor's obligations under the Tenant Leasas
and the Conlracts flrst arlsing and aceruing on and after the Convayance Date and agrees o Indemnify Asslgner against
and hold Asslgnor harmless from any and all Claims eriginating on or subsequent to the Conveyance Date and arlsing
out of lhe lessor's obligations under the Tenant Leasas, and/or Assignor's abligations under the Contracts, first arlsing

and accruing on and after the Conveyance Date.

8. Asslgnor hereby represents and warrants that the property conveyed hersunder is frea and clear of all llens,
ieasas and encumbranceg (sxcept those expressiy approved by Purchassr pursuant to the FSA}. Except as provided
in the Immediately preceding sentence and except for the representatlons and warrantios set forth In the PSA with
respact to the property conveyad hereunder (which are hereby Incorporated hersin by this reference as If herain gat
out In full and shall Inure to the benefit of and shall ba binding upen Assignee and Ausslgnor and

suceessors and assigns), the property canveyed hareunder is 80 conveyad in an “as is" condition,

Page 27

P8A Lake Wales Gardans FINAL

thefr respactive




Date Submitted: 2018-11-26 14:46:10.897 | Form Key: 4941

G, This Bill of Sate, Assignment and Assumption is made sublact to the title exceptions approved or desmad
approved by Assignes pursuant to the PSA.

7. In the event any action be Insttuted by a parly to enforee this Agrsement, the prevailing pary in auch action
shalf be enfifled fo such reasanable altorneys' feas, costs and Bxpenses ag may be fixed by the courl, In adgition to
the foregolng award of such reasonable altarnays' fees to the prevailing party, the prevailng parly In any lawsuft on
this Agreement shall be entited to It reasenable attomeys' fags incurred in any post-udgment procesdings to collect
or anforce the |udgment, .

4, This Bill of Sale, Assignmant and Assumption Agreement may be executod in several caunterparts and all so
exectited shall canstitute one Bill of Sale, Asslghment and Assumption Agragment, binding on all tha parties hereto
gven though all the partias are not signatories to the oflginal or the same counterpart, Dellvery by elactronic
transmisslon such as a faseimile, scanned, or ofher copy of a signad version of this BIll of Sale, Assignment and
Assumplion Agreement has the same sffect as deiivary af an arlglnal.

9. As of the date above writien, Assignes hereby accepts Ihe foregaing Blll of Sale, Asslgnment and Assumption
Agreament and hereby agrass to assume and discharge, in accordance with the terms thereof, all of the burdens and
vhligations of Asslgnor ralatlng to the Tenant Leasss, Contracts, and Intangitle Proparty first arising and aceruing on
and after the Gonveyance Data,

[Signatures on followlng pags)

Dated effective as of , 20 {the “Conveyance Date”),
ASSIGNEE; ASSIGNOR:
By: By:
Mame: Name:,
Tile: Title:
EXHIBIT A

' TO
BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT
Doscription of Real Property

EXHIBIT B
TO
" BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

List of Contracts
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( FLORIDA HOUSING FINANCE CORPORATION
: LOCAL GOVERNMENT VERIFICATION THAT DEVELOPMENT I8
CONSISTENT WITH ZONING AND LAND USE REGULATIONS

Name of Development: Lake Wales Gardens

5048 4th 8t , Lake Wales, FL, 33853

Development Location:

(At a minimwm, provide the address number, strest same and city, and/or provide the sireot name, closest designated intersection and either the. city

(if located within « city) or county (if located in the unincogporated area of the connty). The location of all Scaffersd Sites, if applicable, nmst also be
jucluded,

Number of Units in the Development: . 96
Fhis nurnber must be equal to or greater than the nuiber of wnifs 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's proposed number of units, density, and intended use are consistent with current land use regulations
and zoning designation or, if the Development consists of rehabilitation, the intended nse is allowed as a fegally non-
conforming use. To the best of nmy knowledge, there are no hearings or approvals required to obtain the appropriate
zoning classification. Assuming compliance with the applicable land use regulations, there are no known conditions
that would preclude construction or rehabilitation of the referenced Development on the proposed site,

, CERTIFICATION
( T certify that the ounty of Lf(, IC}? Wéz‘( [“ff § has vested in me the anthority to verify
(Name of City/County)

consistency witliTocal Jand use regulations and zoning designation or, if the Development consists of rehabilitation,
the intended use is allowed as a "legally non-conforming use" and I forther 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 certify that the Applicant has obtained the necessary Rate of Growth Ordinance (ROGO)

allocations from the Local Goyernment.

/@%&L@&{ Katly Bavgley

Sigpature rint?r Ype Name .
IS8 . _b/&/ %ﬂfé’(épmw:f S@(f‘\/{&‘%)

Date Signed Print or Type Title  /

This certification must be signed by the applicable City's or County's Dixector of Planning and Zoning, appointed official (staff) responsible for

determination of issues related to comprehensive planning and zoning, City Manuger, or County Masager/Administortor/Coordinator, Signatures
. from local elected officials ace ot acceptable, nor ae other signatories.  If there are alterations made to this form that change the meaning of the
( Jorm, the form will not be nceepted.

(Form Rev, 8-18)
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f~ DUKE
&’ ENERGY.

November 2, 2018

Jordan Nelson

Southport Financial Services, Inc.
5403 West Gray Street

Tampa, FL 33609

813-288-6988

Project: 504 S 4th St. Lake Wales, FL 33853 96 Units at Lake Wales Gardens Apartments

Dear Jordan Nelson :

Please be advised that Duke Energy’'s Operations Center located at 2051 Old Scenic Hwy
Lake Wales FL 33898, and a mailing address of 2051 Old Scenic Hwy Lake Wales FL 33898
, serves the electrical distribution system that encompasses the above referenced project.

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

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

Should you have any further questions or concerns, please feel free to contact me at 863-
678-4562.

Sincerely,
‘ N,
‘Q M&U\
,__,,\S)_).U eiwnAt \-J U’

Summer S Walker
Distribution Designer



Date Submitted: 2018-11-26 14:46:10.897 | Form Key: 4941

<; - Attachment 11




Date Submitted: 2018-11-26 14:46:10.897 | Form Key: 4941

( FLORIDA HOUSING FINANCE CORPORATION
\ VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - WATER

Name of Development; Lake Wales Gardens

504 8 4th St , Lake Wales, FL 33853

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

Number of Units in the Development: 96
This number must be equal to or greater than the aumber of nnits 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:

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

2, To access such water service, the Applicant may be required to pay hook-up, installation and other custornary
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 matfers.

( CERTIFICATION

I certify that the foregoing information is true and correct.
L3

QQ(\ %3 V\ % %V\ZMX City of Lake Wales

Signature Name of Entity Providing Service
Sarah B. Kirkland 201 W Central Ave
Print or Type Name Address (street address, city, state)
Utilities Disector Lake Wales, Florida 33853
Print or Type Title
Wb lem® §63-678-4182 ext, 265
Date Signed Telephone Number (including area code)

This certification may not be signed by the Applicant, by any related partics 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 of the form, the form will not be accepted.

(Form Rev. §-18)
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( FLORIDA HOUSING FINANCE CORPORATION
' VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE —
SEWER CAPACITY, PACKAGE TREATMENT, OR SEPTIC TANK

Lake Wales Gardens
504 S 4th 8t , Lake Wales, FL 33853

Name of Development:

Development Location:

At a mininmm, provide the address nomber, street name and city and/or provide the street name, closest designated intersection and either the city
(if Jocated within 4 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; 96
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 confivms that, as of the date that this form was signed, the above referenced Development
Location met the following:

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

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

To access such waste treatment service, the Applicant may be requited to pay hook-up, installation and other customary fees,
comply with other routine administrative procedures, provide casements, and/or remove, relocate, install or coustruet 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 1ot puarantee 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 service. The availability of waste
treatment sexvices is subject to the approval of all applicable governmental agencies having jurisdiction over these matters.

( For projects located within Miami-Dade Couanty, the Applicant is advised that the right to connect the referenced property to the
Department’s sewer system is subject to the terms, covenants and conditions set forth in eourt orders, judgments, consent orders,
consent decrees and the like entered info between the County and fhe United States, the State of Florida, and/or any other

governmental entity, including the Consent Decree entered on April 9, 2014, in the United States of America. State of Florida and

State of Florida Department of Huvironmiental Protection v. Miagi-Dade Cou s Case No. 1:12-cv-24400-FAM, as well as all
other cutrent, subsequent or future enforcement and regulatory actions and proceedings.

CERTIFICATION

I certify that the foregoing information is true and correct,

d}fﬁm&\ \{‘é %{}b%m) City of Lake Wales

Signature Name of Entity Providing Service

Sarah B. Kikland 201 W Central Ave

Print or Type Name Address (street address, city, state)
Utilities Director Lake Wales, Florida 33853

Print or Type Title

N\ soies 863-678-4182 ext. 285

Datt 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 Financiul Beneficiaries of the
Applicant. In addition, signatures from local elected officials are not acceptable.  If there are alterations miade 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 - ROADS

Name of Development; Lake Wales Gardens

504 S 4th 5t , Lake Wales, L 33853

Development Location:
At n minimum, provide the address number, steect name and city and/or provide the street mnme, clogest designnted intersection and either the city
(if located within a city) or county (if located in the nsincotporated area of the county). The location of all Scattered Sites, if applicable, must also
bo included,

The undersigned service provider confirins that, as of the date that this form 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 patt
of the proposed Development;

2, There are no impediments to the proposed Development using the roads other than payment of impact fees
- or providing curb cuts, tun 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
I certify that the foregoing information is true and correct,

K féz%ﬁ@ﬁiili%é@a(” (b pf Lader Walles

Sighature L/:/ Name of Entity Providing Service

2N Eﬁpm/fg, 201 W Ceptval Ave

Print or Tfpe Name V/

Dir. Dovelopmand Seavice,  Ladee Wales FL 32959

Print or Type Title! Address (street address, city, state)
LS 18 BeD 18 a7
Date Signed Telephone Number (including area code)

"This cestification may not be signed by the Applicant, by any related patties of the Applicant, or by any Principals or Financial Bepeficiaries of
the Applicant. Tn addition, sigratuces from local elected officials are not acceptable.  Ifthere are alterations made to this form that change the
( meaning of the fonm, the form will not be accepted,

(Form Rev. 8-18)
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e

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

A REGIONS

November 1%, 2018

Mr. Scott Seckinger
SP Lake LLC

5403 West Gray Street
Tampa, FL 33609

Re: 8P Lake LLC (Applicant), beneficiary of the equiity proceeds.
Dear Mr. Seckinger;

Regions Bank is pleased to offer you the following letter of interest based on nformation received
to date. We appreciate the Opportunity to work with you as a provider of tax evedit equity and
related debt products. The putpose of this letter of interest ig to generally describe an investment
Regions Banlk is considering. These terms are su bject to change upon the completion of the Bankg
Due Diligence, and as may be requited pursuant to the Bank's applicable investment criteria, credit
jpolicies, or underwriting standards as may be in effect from time to time, along with other factors

(, televant ta making an investment or lending decision, This cotrespondence is not a commitment o

( invest, and no comumitment to dwvest will exist prior to the negotintion and execution of a
mutually satisfactory Pa rinership Agreement.

Investment Entity: SP Lake Manager LLC the Managing Member, with a 0.01% ownership
interest in SP Lake LIC the “Partnership", and Regions Bank, as Fedepal

Investor Limited Partner (hereafter “Regions”) with a 99.99% ownership
interest in the Patthership.

Profect Descriptiom:  Lake Wales Gardens, a 96-unit affordable apartment complex located in

Lake Wales, FL.
Eligible Annual Housing
Credit Request Amount: $460,000.00
Total Housing Credit
Allocation for
Investment: $4,599,540.00
Tax Credit Price: $0.88
Total Capital , $4,047 595 20
Contribution:
v {$1,416,658.32 or 35% of total equity) paid prior to or simultaneous with the closing of construckion
financing

*  ($607,139.28, or 18% of total equity) paid at 25% construction conpletion
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°  ($607,139.28 or 5% of tokal equity) paid at50% construction completion

¢ ($607,139.28, or 15% of total equily) paid at75% construction completion

Asset Management
Fee:

Cash Flowo Split:

Residual Split:

Replacemnent
Reserves;

Obligations of the
Geneval Partyer

($404,759.52, or 10% of equity) paid at 99% construction completion

($404,759,52, or 10% of equity) paid at project stabilization and teceipt of 8609s

The total equity paid prior to construction completion will be $3,238,076.16

Asset rianagement fees will be $75 Pper unit per year,

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

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

Any galn upon salc or refinancing shall be distributed as follows:

A. 90.00% to Managing Member.
B. 10.00% to Tederal Investor Timited Partner,

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

A. Operating Deficit Guaranty: Unlimited operaling deficit guavanty from
an entity acceptable to Regions until the latter of i) the achievement of a
1.18x income to expense ratio for 90 consecutive days and i) receipt of
Form(s) 8609s, Once achieved, the operating deficit guaranty will be in
effect for 60 months,

B. Development Complelion Guaranty; There will be a 100% guaranty by
an entity acceptablo to Regions for the completion of construction of fhe
Project substantially in accordance with plans and specifications ap proved
by Regions, including, without limitation, a guaranty (@) to pay any
amounts needed in excess of the construction Joar 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 (3)consecutive

months, and (iif) to pay any operating deficits prior to conclusian of Project
conshiuction,

C. Tax Credit Guaranty: There will be an unlimi ted tax credit guaranty by
an entity acceptable to Regions for seven yeats following stabilization,

D. Credit Adjusters: The Partoership Agreement contains Credit Adjustor
provisions designed to preserve the Investor Limited Partnet’s yield in the
event Credits are not delivered ag projected. In general, adjustment events
affecting the delivery of Crodits in future yeats {such as a shortage in basig
or in the amount of Credits allocated by the Agency/ Authority) are priced
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Other Notes angd
Conditions:

e
<

at the net credjr price to partnership and currentyear or backwards.
looking adjusters (e.g., recapture of credifs thal have already bean 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 early
delivery of credits.

Regions resetves the tight to adjust the Capital Contributions herein
based on diligence of the following information:

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

B. Regions will €Ngage an inspecting engineer to teview the
project and plans and §pecs prior to par tnership ¢lose, The cost
of this service will be paid by the partnership, Tf an acceptable
appraisal is nol required by the lender, 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 partmership if not
available from permanent lender, In addition, all legal fees
will be paid by the partnership. "

C. To help fight the funding of terrorism and money laundering
activitics, Federal law requires all financial institutions o
obtain, verify and tecord information that identifies each
person or corporation who Opens an account and/or entory
mto a business telationship,

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

L. Agreed wpon leasewp schedule will be subject to reviow of
due diligence and market information.
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REGIONS

At your convenience, please send an executed copy of this Letter of Intent to Regions Bank,

Agaln, thank you for your time and we éppreciate the opportunity to work with you.

Very truly yours,

U0

Marilyn L, Carl
Vice President
Regions Bank

Agteed and Accepted this Day:

SPLake LLC
. By: SP Lake Manager LLC, its HAnager
( ( By: SP and MS LLC, its manager

By /{Ifﬁ"é/(\_,kf\_”’ Date: ,’/l/’g

Itar u’l&(#p_tjsfd.@'l'

The purpase of tits Tetler |s bo ganetally deseribe an investmenl, Regions Bank is eansidering, Thase levms are subject o change upen Lhe compledion of the Banks
Due Diligence, and ay may be required pursuant 1o the Bank's applicable tnvestment crflerty, cradit policies, or underwriting standards as may be In effect from lime
to tima, along wilh olhet [aclors relevant to akitys an investmont dacision, Thess trrms may wot be changed or otharwise modilterd otally. This Teller doey not
surytve Closing uf the transacton.

This corrasponcdence fu not a commitmont io vasl, and no comumitment to invesl will extet prios to the negollation and exectiion af a mutnally satisfactory lottor of
fnbant andt Partnership Agreement. (




Date Submitted: 2018-11-26 14:46:10.897 | Form Key: 4941

(, Attachment 15




Date Submitted: 2018-11-26 14:46:10.897 | Form Key: 4941

Not Applicable
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| Not Applicable
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Not Applicable
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Not Applicable






