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City of Miami Gardens, HARVEY RUVIN, CLERK OF COURT
1515 N.W. 167 St., Bldg. 5-200 MIAHMI-DADE CDUNTY. FLDRIDA

Miami Gardens, FL 33169

MORTGAGE DEED and RESTRICTIVE COVENANT

THESE COVENANTS are entered into this |9 day of Deceador . 2011, by
RUDG-The Commens, LLC, 315 South Biscayne Blvd., Miami, FL, 33131, hereinafter referred to as
“the Owner” and shall be effective for a Period of Twenty (20) years from the date of first occupancy as
further described in the NSP Developer Agreement associated with this covenant , a copy of which is
attached hereto as Exhibit “B”.

WHEREAS, the Owner is the fee simple title holder of the Property which is approximately 6.83
acres of vacant land on the S.W. Corner of N.W. 207 Street and N.W. 27 Avenue in the City of Miami
Gardens, Florida, AKA Folio No.’s: 34-1133-003-0110 and 34-1133-003-0130 and further described in
Exhibit A, attached to and made a part hereof, and

WHEREAS, the Owner is to receive Neighborhood Stabilization Program 3 (NSP3) funds
administered by the City of Miami Gardens, 1515 N.W. 167 Street, Bldg. 5, Suite 200, Miami Gardens,
Florida, 33169, hereinafter referred to as “the City,” in the amount of ONE MILLION ONE
HUNDRED AND FIFTY THOUSAND DOLLARS ($1,150,000.00), to be used for the acquisition of
the property as described on Exhibit A (the “Property”), and

THEREFORE, as part of the consideration for the City grant, the Owner hereby makes and
declares the following restrictive covenants which shall run with the title of the said Property and be
binding on the Owner and its successors in interest, if any, for the period stated in the preamble above:

1. The Owner agrees to develop and maintain the Property for the intended project
known as “The Commons™ further described as a project consisting of 189 newly
constructed Affordable Elderly Housing Rental Units (the “Units™).

2. The Owner agrees to reserve and rent 51% (or 96 units) of the total Units to
households whose incomes do not exceed 50% of the Area Median Income;
remaining Units must be rented to households whose incomes do not exceed 120% of
the Area Median Income. For determining income levels, the applicable area is the
Miami-Miami Beach-Kendall HMFA area. The income levels are subject to change
annually as published by the U.S. Department of Housing and Urban Development
(HUD).

3. The Owner agrees to not exceed the “Low-HOME market rent rate” per unit size for
the Miami-Miami Beach-Kendall HMFA area for 51% or 96 of the total Units
reserved for the households whose incomes do not exceed 50% of the Area Median
Income. The rate is subject to change annually as published by HUD.

4. The Owner agrees to not discriminate on the basis of race, religion, color, sex,
familial status, national origin or disability in the rental, use or occupancy of the
Project.

This mortgage is issued by a municipality and is
therefore exempt from paying intangible taxes as per
F.S. 199.183(1).
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5. The Owner agrees that the City of Miami Gardens, its agents and its designees shall
have the right to inspect the Property at all reasonable times in order to ascertain
whether the conditions of the NSP3 Developer Agreement and these covenants are
being observed.

6. The Owner acknowledges that the City will only consider release of any portion of
the Property from the provisions of this Restrictive Covenant provided such portion
is not to be used for the building containing or to contain the 189 Affordable Elderly
Housing Rental Units, or provided that such release does not reduce the number of
units to be developed. Such release will be considered provided that the proposed
uses serve to further develop the project, such as development of commercial space.

7. The Owner agrees that these restrictions shall encumber the Property for a period of
TWENTY (20) years from the date of first occupancy into one of the 189 Affordable
Elderly Housing Rental Units to be built on the Property, and that if the restrictions
or the terms of the NSP3 Developer Agreement are violated as to the buildings
containing those 189 newly constructed Affordable Elderly Housing Rental Units
within such twenty year period and such violation is not corrected on or before thirty
(30) days, or such longer period as is required under the circumstances, after notice
from the City of Miami Gardens, the City of Miami Gardens shall be entitled to
foreclose on the property encumbered by the terms hereof, the same as if this were a
Mortgage document,

8. The Owner agrees to not sell, convey, transfer or alter in any other way title to the
Property described above and further described in Exhibit A without obtaining prior
written approval from the City. Failure to do so will be considered a default and
trigger a recapture of the grant amount in its entirety.

9. The Owner is liable to the City of Miami Gardens for the amount of the grant. If the
Owner breaches these Restrictive Covenants and/or the NSP3 Developer Agreement
dated , the City will be entitled to foreclose on the property
encumbered by the terms hereof, the same as if this were a Mortgage document.

10. The Owner agrees to file these covenants with the Clerk of the Circuit Court of
Miami-Dade County, Florida, and shall pay any and all expenses associated with
their filings and recording.

11. The Owner agrees that the City of Miami Gardens shall incur no real estate tax
liability as a result of these restrictive covenants.

12. Each and every covenant and agreement contained herein shall be for any and all
purposes hereof construed as separate and independent and the breach of any
covenant by any party shall not release or discharge such party from its obligations
hereunder. No delay or omission by any party to exercise its rights accruing upon
any noncompliance or failure of performance by any party shall impair any such right
or be construed to be a waiver thereof. A waiver by any party hereto of any of the
covenants, conditions or agreements to be performed by any other party shall not be
construed to be a waiver of any succeeding breach or of any other covenants,
conditions or agreements contained herein.

13. All rights, powers and remedies provided herein may be exercised only to the extent
that the exercise thereof does not violate any then applicable law and shall be limited
to the extent necessary to render the real covenants herein valid and enforceable. If
any term, provision, covenant or agreement contained herein or the application
thereof to any person, entity or circumstance shall be held to be invalid, illegal or
unenforceable, the validity of the remaining terms, provisions, covenants or
agreements or the application of such term, provision, covenant or agreement to
persons, entities or circumstances other than those to which it is held invalid or
unenforceable shall not be affected thereby.

14. This Agreement may be executed in any number of counterparts, each of which shall
be deemed an original, and all of which, when taken together, shall constitute one and
the same document.

(SIGNATURE PAGE TO FOLLOW)
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IN WITNESS WHEREOQF, the Owner and Grant Recipient have read these
Restrictive Covenants and have hereto affixed their signatures in
acknowledgment and acceptance of the same.

WITNESS: OWNER: RUDG-The Commeons, LLC, a Florida
limited liability company
By: RUDG-The Commons Manager, LLC, a
Florida limited liability company, Manager

@%\ By: (Ol %/ ya
Printed Name: LW"(} Hea Prmted/ Name: Alberto Milo, Jr

WI SS:

Printed Name:tiﬁy_\, Q&‘o

Title: Vice-President

STATE OF FLORIDA, COUNTY OF MIAMI-DADE

SWORN TO and subscribed before me this (?_“’ day of _m__ 2011

Alberto Milo, Jr. as Vice President of RUDG-The Commons Manager, LLC, a Florida limited
liability company by and on behalf of said company as Manager of RUDG-The Commons,
LLC, a Florida limited liability company, by and on behalf of such company. Such person(s)
{(Notary Public must.eheck applicable box):

[\]‘6/‘:?: personally known to me.

[ 1 produced a current driver license(s).

[ ] produced as identification.
(NOTARY PUBLIC SEAL)
Public
- '"lll“'"ll.“III..I.B.‘&.I.“I'.“I“. 1 ﬂ /' E

(Printed Name of Notary Public)

Commission No: _Op@ 780590
My Commission Expires: _4¥—~Zg - 207/
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ACCEPTANCE

The City of Miami Gardens, hereby accepts this Declaration of Restrictions hereby made
by RUDG-The Commons ,LLC.

CITY OF MIAMI GARDENS,

_ FLORIDA
~ Attest: ) A
- City C.lerk Danny Crew, City Manager

Date: lL/f‘i/H
7 /

74
Sm?’k. Dickens, City Attorney
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EXHIBIT A

Legal Description:
The West 450 leet of the Easi 625 fas! of Tracls 33, 34, and 35; 23 measured at right anglea 1o the Eas
boundary of said Tracts, lying in Section 33, Township 51 South, Range 41 East, of the E Sugai
and Land Company Subdivision, as recorded In Plat Book 2, Page 75, of the Public Records of Miam).
Daca County, Fioriga, LESS the North 35 feet of said Traet 33 dedicated for road puposes and LESS
trcn:a._n9 )nortion of sa« Tract 35 lying Southerly of the North right-of -way boundary of Snake Creek Cana
(C-9).

LESS AND EXCEPT;

A portion of Trect 33 of Everglades Sugar and Land Company’s Subdivision. of Section 33, Township §1

South, Range 41 East.M&ﬂMCmMy.Fhﬁd..wdhgthHItwm.rnwdadhl’lﬂsm

féyl’m 78, of the Publiz Racorda of Miami-Dade County, Florkis, baing more particularly described es
ows:

wnnmmmnm:mmmmmwamumssmwusametaammeww
tine of the East 175.00 toet of said Tract 33; mence run South 87°49°'27° West along the South ling of the
thss.mhdofmidfnmsslwndhuncaolau.ﬂfutbmmh\dm.uldpdmoimapatsu
wmmp&udwwamﬂadmurmmn»mwmmmmy‘m
mearcvfoﬂdciwarcummmmmmmhlvhaamdlmdﬁsmw.mmam:

circularcurvohhIaﬂ;hrmmnSouMbﬁydwmhmduhMmmmhom,mmga
radius of 614.80 feet, through @ central angle of 056°42°21%, for an arc distance of 61.23 fest to a poini of
rmumnmmnwmhaarcdackculwmtohdgm;mmunmSnumm-w. along the arc of
said circular curve to the right, having a radius of 50.00 feet, through & centrat angle of 72°16'28", for an
erc destance of 63.07 feﬂmapohtdmmcyw&hmwmnmolﬂwmn‘m.oofuldm?m
33: thence run North G1°47'25” Weat, along the Waest lina of the East 175.00 test of sald Trect 33 for s
distance of 53.53 feet; thence run North 01°47°34" Waest, continuing along the Wast ling of the East

LESS AND EXCEPT:

A portion of Tract 33 and 34, Everglades Sugar and Land Company's Subdivision, of Section 33,
Township 51 South, Range 41 East, according ta tha Fiat thereof as recorded in Plat Book 2, Page 75, of
the Public Records of Miemi-Dede County, Florida, being more pearticularly described as follows;

cummmummmmw«msmwmmmsmarwzr VWes: along thae
Nodh line or the Southeast Quarter of said Section 33 and tha North line of sald Tract 33 for a distance of
405.00 fpet; thence run South 01°47°26" East for & distance or 41 27 feet to the Paint of Beginning end a
point on the Sculh right-of-way Iine of N.W. 207th Streat as recordsd in Official Rgcords Book 17813,
Page 4115 and Official Records Book 15868, szam.wmmocmmmmm
mmomonmmwmmummwWMpmwmsmoa'atw'Wem
having a radiug ofsls.ﬂofaotsndnmntrdangludﬁ'oros':msa-:-dymngmomoum
curve. mlso being the South right-olaway line of N.W. 207th Streel. & distance of 143.81 feet t0 the
Beginning of o reverse curve cancave Northerly, having o redius of 61480 feel and a central angle of
08°47°21", thence continue Blong the arc of said curve. @ distence of 61,23 feet ta the baginning of &
revarse curve concava o the Southwest having a radius of 50.00 feet and & central angie of T2°1626~
@ continua along the arc of said curve a distence of 83.07 feel 10 & point on the Wes! right or way

tine of N.W, 27th Avenue; thence run South 01'47°26" East along the West night-of-way line of N\W. 27th

Amuo&rncﬁutmwofﬁ?.?om thmnmSomnB?‘W‘ZTWMNOMQEMM Is 388 87 foot

SwlhdmdwaﬁdiomnhlomihcafthoaoummOumofawmsabradiﬂanceofﬂom

fest, thence run North 01°47'25" Wesl, along a fine that is 405.00 feet West of and perafial io the East ine
the Southeast Quarter of said Section 33 for a distance of 347 61 feet 1o the Point of Beginning,
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NSP3 DEVELOPER AGREEMENT

THIS AGREEMENT MADE this day of , 2011, by and between The City of Miami
Gardens, a Municipal Corporation, located at 1515 N.W. 167 Street, Bldg. 5, Suite 200, Miami Gardens,
Florida 33169, hereinafter referred to as the ‘GRANTEE”, and RUDG-The Commons, LLC, a Florida
Limited Liability Company hereinafter referred to as the “DEVELOPER” and which is located at: 3156 8.
Biscayne Blvd, 3 floor, Miami Florida, 33131.

WITNESSETH

WHEREAS, the GRANTEE is the recipient of Neighborhood Stabilization Program Funds (Round 3) from
the U.S. Department of Housing and Urban Development (HUD); and

WHEREAS, the DEVELOPER has submitted a proposal for use of funds for an NSP3-eligible PROJECT;

NOW, THEREFORE in consideration of the mutual covenants and obligations herein contained, including
the Exhibits, and subject to the terms and conditions hereinafter stated, the parties hereto understand and
agree as follows:

l.  Definitions
Unless specifically provided otherwise or the context otherwise requires, when used in this Agreement:

1. “Appraisal’ means an appraisal which meets the criteria specified in the Uniform Relocation
Assistance and Real Property Acquisition Policies Act (“URA"), as further defined in 49 CFR
24.103.

2. "ARRA"means the Neighborhood Stabilization Program (NSP 2) found in Title XII of Division
A of the American Recovery and Reinvestment Act of 2009.

3. "CDBG Act” means the Housing and Community Development Act of 1974, Pub. L. No. 93-
383, as amended. Unless otherwise noted in, the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010 and the altemative requirements in the NSP 3 Notices, NSP
3 is governed by the CDBG regulations.

4. “Current market appraised value” means the value of a foreclosed property that is established
through an appraisal made in conformity with the appraisal requirements of the URA at 49
CFR 24,103 and completed within 60 days prior to a final offer made for the property by the
DEVELOPER.

5. “Dodd-Frank® means the Neighborhood Stabilization Program (NSP 3) found in Title XIV -
Mortgage Reform and Anti-Predatory Lending Act of the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010, as amended.

6. 'Eligible Costs* means costs for the activities specified in Exhibit B of this Agreement for
which NSP3 funds are budgeted, provided that such costs (i) are incurred in connection with
any activity which is eligible under Dodd-Frank Wall Street Reform and Consumer Protection
Act of 2010 and Section 105A of Title | of the CDBG Act, and (i) conform to all NSP3
requirements.

Page 1 of 23
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"Environmental Requirements" means the requirements described in 24 CFR Part 58.

“Foreclosed” refers to a property that is at least 60 days delinquent on its mortgage and the

owner has been nofified; or the property owner is 90 days or more delinquent on tax

payments; or under state or local law, foreclosure proceedings have been initiated or
completed; or foreclosure proceedings have been completed and title has been transferred to
an intermediary aggregator or servicer that is not an NSP3 grantee, subrecipient,

DEVELOPER, or end user.

9. "HERA" means the Neighborhood Stabilization Program (NSP) found in Title lll of Division B
of the Housing and Economic Recovery Act of 2008, as amended.

10.  "HUD" means the United States Department of Housing and Urban Development.

1. “LMMI" is a HUD-defined term incorporating households with eligible incomes (at or below
120% of area median, based on household size and county), including low-, moderate-, and
middle-income, in referring to the national objective of the CDBG program.

12, “Low-Income Set-Aside” refers to the HERA requirement that not less than 25 percent of the
funds NSP3 funds to the GRANTEE shall be used for the purchase and redevelopment of
abandoned or foreclosed upon homes or residential properties that will provide permanent
housing to individuals or families whose incomes do not exceed 50 percent of area median
income.

13. “NSP Notice” refers to the altemative requirements for NSP1 issued by HUD in the Federal
Register on October 6, 2008, NSP2 requirements issued on May 4, 2009, NSP2 requirements
in Section 1497 of the Dodd Frank Wall Street Reform and Consumer Protection Act all as
modified in the Unified NSP31 and NSP3 Notice issued on October 19, 2010, and as further
amended. -

14. "NSP3 Funds" mean those funds to be provided by the GRANTEE pursuant to the terms of
this Agreement, as specified in Section Il of this Agreement.

15, "Program Income" means the NSP3 portion of any proceeds received by the DEVELOPER
and repaid to the GRANTEE.

16.  "Project” means the activities described in the Proposal and in this Agreement, which are to
be carried out to meet the objectives of the NSP3 Program.

17. "Proposal” means the DEVELOPER's response to the GRANTEE's NSP3 Request for
Proposals or such other submittals as specified in this agreement.

18.  "Purchase Discount” means the minimum discount percentage from the current market-
appraised value under which a foreclosed property may be purchased. Under HUD Notice
FR-6255-N-02, the purchase discount for NSP3 is “at least 1 percent from the current
market-appraised value of the home or property.”

19.  "Vacant properties” includes both vacant land and properties with vacant structures on the

land.

o~

ll. Terms and Conditions of the Funding

A.  Funding Amount - NSP3 Funds in the amount of $1,150,000.00 are obligated for use in compliance
with this agreement, as reflected in the budget in Exhibit B.

1. These amounts represent an allocation of the GRANTEE's NSP3 funding for this project
contingent upon DEVELOPER performance and not an entitiement to a certain grant amount,
and shall only be disbursed for the approved project.

2. Approved budget — The approved budget is attached to this agreement as Exhibit B. It is
understood and agreed that NSP3 funds will be used according to the approved budget.

B.  Use of Funds - NSP3 funds obligated under this agreement may be used as follows:

Page 2 of 23
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1. No Commitment or Expenditure Prior to Environmental Clearance — This obligation of NSP3
funds is conditional upon satisfactory completion of environmental review under 24 CFR Part
58 as provided in Section VIIl below. Notwithstanding any provision of this Agreement, the
parties hereto agree and acknowledge that this Agreement does not constitute a commitment
of funds or site approval, and that such commitment of funds or approval may occur only upon
satisfactory completion of environmental review and receipt by GRANTEE of a release of
funds from the U.S. Department of Housing and Urban Development under 24 CFR Part 58.
The parties further agree that the provision of any funds to the project is conditioned on
GRANTEE's determination to proceed with, modify or cancel the project based on the results
of environmental review. Further, the DEVELOPER will not undertake or commit any funds to
physical or choice-limiting actions, including property acquisition, demolition, movement,
rehabilitation, conversion, repair or construction prior to the environmental clearance, and
understands that violation of this provision may result in the denial of any funds under the
agreement.

2. Eligible Activity ~ Funds will be used for the NSP3 eligible activity of acquiring residential
vacant land for the purpose of redevelopment.

3. Eligible Properties — The DEVELOPER may only utilize NSP3 funds for properties approved
by the GRANTEE. As per NSP3 guidelines, properties being acquired for redevelopment
need not be abandoned or foreclosed. Approved properties are listed in Exhibit A. Eligible
properties must meet the following conditions for approval by GRANTEE:

a.  Mustbe located in an NSP3 Target Area as identified in Exhibit C.

b.  Must have no substantial adverse environmental factors as determined by an
environmental review.

¢.  Must otherwise be in suitable locations for marketing and rental to low- and moderate-
income households.

d.  Must be unoccupied and have no personal possessions on site, unless GRANTEE
approves acquisition of an occupied property and stipulates compliance with relocation
requirements in Section VIII.

e.  Must be eligible for acquisition under NSP3 as foreclosed or abandoned or vacant.

4. Activity Limitations — In implementing projects, DEVELOPER shall undertake only those
activities permitted by this agreement, and comply with all provisions of this agreement,
including the project requirements in Section Ill, as they may be modified by HUD. In
particular:

a.  Acquisition - In order to ensure that only NSP3-gligible properties are acquired, only
those properties listed in Exhibit A can be acquired.  No acquisitions may occur
without environmental clearance, and determination of the applicability of URA
provisions.

b.  Demolition — Primary structures on properties acquired or contributed may not be
demolished unless they are declared as blighted by GRANTEE.

c¢.  Construction/Rehabilitation/Reconstruction — DEVELOPER may use NSP3 funds for
the construction, rehabilitation or reconstruction of properties as approved by the
GRANTEE and permitted by this agreement, and shall implement the requirements in
Section VIl as applicable to all projects.

Page 3 of 23
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C.  Deadlines — The NSP3 funds related to this agreement are sirictly going to be used for the
acquisition of the properties listed in Exhibit A. However, the completion of the redevelopment as
specified on the approved project construction schedule will be an integral and essential part of the
DEVELOPER’s performance. The NSP3 funds are subject to Federal deadlines and failure to
comply with this agreement could result in the recapture of the NSP3 Federal funds. By the
acceptance and execution of this agreement, it is understood and agreed by the DEVELOPER that
the PROJECT will be completed as expeditiously as possible and that the DEVELOPER will make
every effort to ensure that the project will proceed and will not be delayed. Failure to meet these
deadlines can result in cancellation of this contract and the revocation and recapture of NSP3 funds.

1. The acquisition related to this agreement and all work required by this agreement are to be
completed in accordance with the timetable set forth in Exhibit B and as provided above.

a.  If DEVELOPER fails to obligate or expend NSP3 funds as indicated in this agreement,
GRANTEE iin its sole discretion may recapture a portion or all of the DEVELOPER's
total NSP3 funding allocation.

2. Changes to the timetable may be approved the GRANTEE, in the event the DEVELOPER is
unable to meet the deadlines or complete the services because of delays resulting from Acts
of God, untimely review and approval by the GRANTEE and other govemmental authorities
having jurisdiction over the PROJECT, or other delays that are not caused by the
DEVELOPER, the GRANTEE shall grant a reasonable extension of time for completion of the
WORK. It shall be the responsibility of the DEVELOPER to notify the GRANTEE promptly in
writing whenever a delay is anticipated or experienced, and to inform the GRANTEE of all
facts and details related to the delay. However, GRANTEE may not provide extensions
beyond deadlines imposed by HUD, which under the NSP3 is March 10, 2014,

3. Since it is mutually agreed that time is of the essence, the DEVELOPER shall cause
appropriate provisions to be inserted in all contracts or subcontracts relative to the work tasks
required by this agreement, in order to ensure that the PROJECT will be completed according
to the timetable set forth in this agreement.

4. Rental to Eligible Households — At least fifty-one percent (51%) or 96 units of the 189
residential units developed on the properties being acquired and listed on Exhibit A must be
occupied by income eligible households in accordance to the provisions of the NSP3 for Low
Income Households.

5. Eligible Households — Eligible households are those defined as Low-Income Households or
households with annual income of less than 50% of the Area Median Income (AMI) as defined
by HUD and in compliance with CDBG guidelines and published annually.

6. Maximum Rental Rates — Rent rates must comply with the limits in Section Iil and are tied to
Area Median Income (AMI). The AMI's are published annually and accordingly that the
maximum rents must be adjusted up or down annually in accordance with the new AMis.

7. Income Certification and Documentation — Every renter shall be determined to be income
eligible according to the requirements at 24 CFR 570.5. Documentation supporting the
certification must be provided to GRANTEE upon each change of occupancy.

E Affordability Period — The term of affordable rental shall be twenty (20) years from the date of first
occupancy and based on the amount of the NSP3 assistance in the project.  Affordability periods will be
enforced utilizing a Mortgage Deed and Restrictive Covenant.

Page 4 of 23
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(a) Subject to the terms of this section, 100% of the Indebtedness, including without limitation,
payment of all principal and accrued and unpaid interest, is due upon sale or refinancing of
the Project, absent GRANTEE's written waiver.

(b) GRANTEE may, in its sole discretion, accept less than 100% of the amounts then due, but
such waiver will not constitute forgiveness of any Indebtedness.

{c) Notwithstanding the foregoing to the contrary, in the case of a transfer of the Project, The
Owner hereby covenants and agrees not to sell, transfer or otherwise dispose of the
Project, or any portion thereof, without obtaining the prior written consent of GRANTEE,
which consent shall be in GRANTEE's sole discretion. GRANTEE may, in its sole
discretion, allow the transferee to assume the remaining Indebtedness.

Ill. Project Requirements

The DEVELOPER agrees to comply with all requirements of the NSP3 Program as stated in the NSP3
Notice and CDBG regulations, including but not limited to the following:

A. NSP3 Eligible Use, CDBG National Objective and Eligible Activities — The DEVELOPER will ensure
and document that its NSP3 activities meet LMMI national objective, eligible use, allowable cost, and
eligible activity requirements of the NSP3 Notices & CDBG Regulations. The DEVELOPER will
ensure that any expenditure of NSP3 funds will comply with the requirements.

B.  Property Acquisition — The properties described on Exhibit A are being acquired with NSP3 funds at
a minimum discount of one percent from the current market appraised value as described in the
NSP3 NOFA.

1. Eligible properties ~ HERA and NSP3 limits the properties that are eligible for assistance to
certain locations and types of properties (depending on the Eligible Use.) Eligible property
types and locations are listed in Exhibit A. If the DEVELOPER has proposed to undertake any
activities subject to the NSP3 Low-Income Set-Aside, these activities may only be undertaken
on foreclosed or abandoned residential property.

2. Appraisal — Appraisals funded with NSP3 funds are required for all foreclosed properties with
anticipated values above $25,000.

a.  NSP3 requires appraisals to be performed on properties with anticipated values above
$25,000with respect to the NSP3 funded acquisition of foreclosed upon homes and
residential properties, even though they may be considered voluntary under the URA.

b.  The URA appraisal requirements of 49 CFR 24.103 must be met. For acquisitions
which meet the applicable voluntary acquisition requirements of 49 CFR 24.101(b), it
must be ensured that the owner is informed in writing of what it believes to be the
market value of the property, and that the property will not be acquired if negofiations
fail to result in a an amicable agreement (see 49 CFR 24.101(b)(1) & (b){(2)).

¢.  The appraisal must have been completed within 60 days of the offer made for the
property (an initial offer can be made, subject to the completion of the appraisal within
60 days of a final offer). ' ;

C.  Construction/rehabilitation — For any construction or rehabilitation in this project, DEVELOPER will
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comply with the provisions of Section VII. If this project involves the construction or rehabilitation of
properties with 8 or more units, the DEVELOPER shall comply with the provisions of the Davis-
Bacon Act and regulations (29 CFR, Part 5), as amended. If the building has Eight (8) or more units,
Davis Bacon is applicable, even if NSP3 funds only treat one unit. Davis Bacon does apply for the
intended project.

D.  Property Standards - The DEVELOPER will carry out all NSP3-assisted activities in accordance with
applicable laws, codes, and other requirements relating to housing safety, quality, and habitability, in
order to sell, rent, or redevelop such homes and properties.

1. Rehabilitation Standards — DEVELOPER will carry out all NSP3-assisted rehabilitation of a
foreclosed-upon home or residential property in compliance with the rehabilitation standards in
the GRANTEE's NSP3 substantial amendment, and in accordance with applicable laws,
codes, and other requirements relating to housing safety, quality, and habitability.

2. Energy Efficiency: This project will be expected to meet or exceed Energy Star standards for
New Homes. These standards will be included as Exhibit E.

3.  Lead-based paint - The DEVELOPER agrees that any construction or rehabilitation of
residential structures with assistance provided under this Agreement shall be subject to HUD
Lead-Based Paint Regulations at 24 CFR 570.487 or 24 CFR 570.608, and 24 CFR Part 35,
Subpart B.  Such regulations pertain to all NSP3-assisted housing and require that all
owners, prospective owners, and tenants of properties constructed prior to 1978 be properly
notified that such properties may include lead-based paint. Such notification shall point out
the hazards of lead-based paint and explain the symptoms, treatment and precautions that
should be taken when dealing with lead-based paint poisoning and the advisability and
availability of blood lead level screening for children under seven. The notice should also
point out that if lead-based paint is found on the property, abatement measures may be
undertaken. The regulations further require that, depending on the amount of Federal funds
applied to a property, paint testing, risk assessment, treatment and/or abatement may be
conducted.

4. Accessibility - The DEVELOPER agrees to comply with all applicable requirements of Section
504 of the Rehabilitation Act of 1973 and its implementing regulations at 24CFR Part 8.

F. Maximum Rental Rates - The initial approved rental rates for NSP3-assisted units may not exceed
an amount affordable to a household at the percentage of area median income to which the unit is
restricted. “Affordable” shall mean that the rental payment must not exceed 33% of tenant's gross
income for any lease year, and, notwithstanding the foregoing, the rent at any given time cannot
exceed the “Low-HOME market rent rate” published annually by HUD for the Miami-Miami Beach-
Kendall HMFA areas. In no event shall the rental rates exceed the amount permitted by the HOME
guidelines, Section 92.252. The DEVELOPER will be responsible for providing rent rolls to
demonstrate that the monthly rent amounts do not exceed the limit for persons eaming 50% or less
of the Area Median Income. Currently the 2011 rental limit for the income level for this project is as

follows:
Unit Size 50% AMI
1 bedroom $ 660
2 bedroom $791
Page 6 of 23
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Maximum rental amounts will be readjusted annually based on the income limits prevailing for the
location of the rental housing, which are published by HUD for the Housing Choice Voucher Section
8 rental assistance program on HUD’s website. DEVELOPER will adjust the maximum rental
amount within 30 days of publication of new income limits and apply the maximum amount to all
units and all new leases executed after that time. To determine the affordable rental amount,
DEVELOPER will follow these procedures:

i. For each unit, a household size will be assumed based on the numbers of
bedrooms in the unit, as follows: 1-bedroom, one to two person/s and 2-bedroom,
two to three persons.

ii. DEVELOPER will identify the income limit for the appropriate household size
and maximum allowed percentage of Area Median Income from the HUD income
fimits.

iii. The resulting gross income amount will be multiplied by 33% to represent an
affordable housing payment.

iv. It is the responsibility of the DEVELOPER to provide copy of the income
verification to the GRANTEE, every time there is a change of occupancy.

E.  Rental and Occupancy - The following is applicable to all the units being developed as a result of
the NSP3 funds under this Agreement.

1. Marketing and Selection - In the marketing, intake and selection of tenants for PROJECT
units, the DEVELOPER shall comply with non-discrimination and fair housing requirements
listed in Section VIII.

2. Resident Qualification — All NSP3 assisted units shall be rented to households whose incomes
do not exceed 50% of Area Median Income (referred to as “Low Income). All other units must
be rented to households whose incomes do not exceed 120% of Area Median Income
{referred to as Low- to Moderate-income). DEVELOPER shall verify and document income
eligibility of all buyers in compliance with 570.203(a) definition of “Income.”

3. Low-Income Set-Aside (if applicable) - The DEVELOPER must reserve at least 51% (fifty one
percent) of the total number of units developed to create permanent housing for households
with incomes at or below 50% of Area Median Income.

F.  Project Monitoring and Recordkeeping ~ The DEVELOPER will be monitored by the GRANTEE for
compliance with the NSP3 requirements and the applicable CDBG regulations of 24 CFR Part 570.
The DEVELOPER will provide income verification reports and access to tenant files as requested by
the GRANTEE once rental units are occupied and for Five (5) years after completion and closeout of
the AGREEMENT as required under Section IX of this Agreement.

IV. GRANTEE Responsibilities
GRANTEE is responsible for the following tasks and deliverables.

A.  The GRANTEE shall fumish the DEVELOPER with information regarding requirements for the
project, including any changes in NSP3 regulations or program limits that affect the project, including
but not limited to income limits.
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B.  Envionmental Review — GRANTEE will complete environmental assessments and provide
clearances for all NSP3 target areas, as well as approvals of site-specific environmental reviews.
DEVELOPER will provide all information required by GRANTEE.

C.  Property Approval - GRANTEE will provide prompt review of any property selected by DEVELOPER
and submitted on the form with all required documentation for approval. - Failure to provide all
required information will result in a delay.  Approval can only be provided on completion of
environmental review.

D.  Inspections — The GRANTEE will conduct progress inspections of work completed and review of
project files and information to protect its interests as funding source for the acquisition of the
properties described in Exhibit A. The GRANTEE's review of the PROJECT will relate only to overall
compliance with the general requirements of this Agreement and NSP3 requirements, and all
GRANTEE regulations and ordinances.

E. Releases - The GRANTEE will consider release of all or any portion of the Property from the
provisions of this Restrictive Covenant which is not to be used for the building containing or to
contain the 189 Affordable Elderly Housing Rental Units. The City acknowledges that such release
will be needed for the remainder of the Property to be developed for uses other than as are described
herein.

F.  Disbursements ~The GRANTEE will disburse funds as provided in Section V of this Agreement.
Reporting -~ GRANTEE will report to HUD via the Disaster Reporting Government Assistance
(DRGR) system and on www.FederalReporting.gov in a timely manner as required by HUD.

G.  Monitoring ~ GRANTEE will monitor all program activities of DEVELOPER to assure compliance with
the terms of this Agreement including all NSP3 development schedules and requirements.

H.  Nothing contained herein shall relieve the DEVELOPER of any responsibility as provided under this
Agreement.

V. Disbursement of Funds

A. GRANTEE will proceed to disburse the funds on the day of the closing of the properties described
on Exhibit A, The title company, in charge of this closing, will provide the NSP3 Grant Administrator with
wiring instructions and a W-9 form so that the wire can be sent once the settlement statement has been
executed by seller and buyer with copy to the GRANTEE.

B.Funds will be drawn through the Disaster Recovery Grant Reporting (DRGR) system, which
generally provides access to grant funds within 3 working days of an electronically submitted request by the
GRANTEE. To ensure expeditious implementation of activities, GRANTEE will draw funds from DRGR and
make payment to the DEVELOPER promptly on receipt of the DEVELOPER's complete and properly
submitted requests for payment for activities under this agreement, if feasible.

C. The NSP3 funds advanced to the Project will be secured by a Restrictive Covenant recorded with
the Deed, which will include a recapture provision
VI. Repayment of Funds
A. Al NSP3 funds are subject to repayment/recapture in the event the PROJECT does not meet the
Project Requirements, specifically the development of 1 and 2 bedroom rental units of which fifty one
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percent (51%) of the total units must be rented to Low-Income households in addition to other
Requirements as outlined in this Agreement, including deadlines.

VII. Contracting, Labor & Hiring Provisions

During the performance of this contract, the DEVELOPER agrees as follows:

A.  The DEVELOPER will not discriminate against any employee or applicant for employment because
of race, color, religion, sex, or national origin(s). The DEVELOPER will take affirmative action to
ensure the applicants are employed, and that employees are treated during employment, without
regard to their race, color, religion, sex or national origin(s). Such action shall include, but not be
limited to, the following: employment, upgrading, demotion, or transfer, recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The DEVELOPER agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided by the contracting
officer of the GRANTEE setting forth the provisions of this nondiscrimination clause.

B.  The DEVELOPER will, in all solicitations or advertisements for employees placed by or on behalf of
the DEVELOPER, state that all qualified applicants will receive consideration for employment without
regard to race, color, religion, sex, or national origin.

C.  The DEVELOPER will comply with all provisions of Executive Order 11246 of September 24, 1965,
and of the rules, regulations, and relevant orders of the Secretary of Labor.

D.  The DEVELOPER will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to its books, records, and accounts by the GRANTEE and the
Secretary of Labor for purposes of investigation to ascertain compliance with such rules, regulations,
and order.

1. In the event the DEVELOPER is found to be in noncompliance with the nondiscrimination
clauses of this contract or with any of such rules, regulations or orders, this contract may be
canceled, terminated or suspended in whole or in part and the DEVELOPER may be declared
ineligible for further Govemment contracts in accordance with procedures authorized in
Executive Order 11246 of September 24, 1965, and such other sanctions may be imposed
and remedies invoked as provided in Executive Order 11246 of September 24, 1965 or by
rule, regulations, or order of the Secretary of Labor or as otherwise provided by law.

E.  The DEVELOPER will include the provisions of this Section in every subcontract or purchase order
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to
Section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be
binding upon each subcontractor or vendor. The DEVELOPER will take such action with respect to
any subcontract or purchase order as the AGENCY may direct as a means of enforcing such
provisions, including sanctions for noncompliance; provided, however, that in the event the
DEVELOPER becomes involved in, or is threatened with litigation with a subcontractor or vendor as
a result of such direction by the GRANTEE, the DEVELOPER may request the United States to
enter into such litigation to protect the interest of the United States.

F. The DEVELOPER agrees to comply with the non-discrimination in employment and contracting
opportunities laws, regulations, and executive orders referenced in 24 CFR 570.607, as revised by
Page 9 of 23
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Executive Order 13279. The applicable non-discrimination provisions in Section 109 of the HCDA
are still applicable.

G.  The DEVELOPER agrees to comply with the requirements of the Secretary of Labor in accordance
with the Davis-Bacon Act, as amended, the provisions of Contract Work Hours and Safety Standards
Act (40 U.S.C. 327 et seq.) and all other applicable Federal, state and local laws and regulations
pertaining to labor standards insofar as those acts apply to the performance of this Agreement.

H.  The DEVELOPER agrees to comply with the Copeland Anti-Kick Back Act (18 U.S.C. 874 et seq.)
and its implementing regulations of the U.S. Department of Labor at 29 CFR Part 5. The
DEVELOPER shall maintain documentation that demonstrates compliance with hour and wage
requirements of this part. Such documentation shall be made available to the GRANTEE for review
upon request.

l. The DEVELOPER will use its best efforts to afford small businesses, minority business enterprises,
and women's business enterprises the maximum practicable opportunity to participate in the
performance of this contract. As used in this contract, the terms “small business” means a business
that meets the criteria set forth in Section 3(a) of the Small Business Act, as amended (15 U.S.C.
632), and “minority and women's business enterprise” means a business at least fifty-one (51)
percent owned and controlled by minority group DEVELOPERS or women. The DEVELOPER may
rely on written representations by businesses regarding their status as minority and women-owned
business enterprises in lieu of an independent investigation.

J. The DEVELOPER agrees that, except with respect to the rehabilitation or construction of residential
property containing less than eight (8) units, all contractors engaged under contracts in excess of
$2,000.00 for construction, renovation or repair work financed in whole or in part with assistance
provided under this contract, shall comply with Federal requirements adopted by the GRANTEE
pertaining to such contracts and with the applicable requirements of the regulations of the
Department of Labor, under 29 CFR Parts 1, 3, 5 and 7 governing the payment of wages and ratio of
apprentices and trainees to journey workers; provided that, if wage rates higher than those required
under the regulations are imposed by state or local law, nothing hereunder is intended to relieve the
DEVELOPER of its obligation, if any, to require payment of the higher wage. The DEVELOPER shall
cause or require to be inserted in full, in all such contracts subject to such regulations, provisions
meeting the requirements of this paragraph. The DEVELOPER shall comply with the provisions of
the Copeland Anti-Kick-Back Act (18 U.S.C. 874) as supplemented in the Department of Labor
Regulations (29 CFR Part 3), as amended.

1. "Section 3" and “Vicinity Hiring” Compliance with the provisions of Section 3 of the Housing
and Urban Development Act of 1968, as amended, and as implemented by the regulations set
forth in 24 CFR 135, and all applicable rules and orders issued hereunder prior to the
execution of this contract, shall be a condition of the Federal financial assistance provided
under this contract and binding upon the GRANTEE, the DEVELOPER and any of the
DEVELOPER's contractors and subcontractors. The DEVELOPER certifies and agrees that
no contractual or other disability exists that would prevent compliance with these
requirements. The DEVELOPER further agrees to comply with the Section 3 requirements and
to include the following language in all the agreements signed hereafter for the funding of the
development of the PROJECT: “The work to be performed under this Agreement is a project
assisted under a program providing direct Federal financial assistance from HUD and is
subject to the requirements of Section 3 of the Housing and Urban Development Act of 1968,
as amended (12 U.S.C. 1701). Section 3 requires that o the greatest extent feasible
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opportunities for training and employment be given to low- and very low-income residents of
the project area, and that contracts for work in connection with the project be awarded to
business concems that provide economic opportunities for low- and very low-income persans
residing in the metropolitan area in which the project is located.” The DEVELOPER agrees to
post in conspicuous places, available to employees and applicants for employment, notices
setting forth the provisions of the Section 3 clause.

2. The DEVELOPER further agrees to ensure that opportunities for training and employment
anising in connection with housing construction, or other construction project are given to low-
and very low-income persons residing within the metropolitan area in which the NSP3-funded
project is located; where feasible, priority should be given to low- and very low-income persons
within the service area of the project or the neighborhood in which the project is located, and
to low- and very low-income participants in other HUD programs; and award contracts for work
undertaken in connection with housing construction, or other construction projects to business
concems that provide economic opportunities for low- and very low-income persons residing
within the metropolitan area in which the NSP3-funded project is located; where feasible,
priority should be given to business concems that provide economic opportunities to low- and
very low-income residents within the service area or the neighborhood in which the project is
located, and to low- and very low-income participants in other HUD programs.

3. The DEVELOPER further warrants and agrees to include or cause to be included the criteria
and requirements of this Section in every non-exempt subcontract in excess of $100,000. The
DEVELOPER also agrees to take such action as the federal, state or local government may
direct to enforce aforesaid provisions.

4. Vicinity Hiring Plan: Vicinity Hiring does apply to this project. The DEVELOPER shall, to the
maximum extent feasible, hire employees who reside in the vicinity of NSP3 areas of greatest
need and shall contract with small businesses that are owned and operated by persons
residing in the areas of greatest need. Maps indicating eligible areas are attached in Exhibit
C. The DEVELOPER further warrants and agrees to include or cause to be included the
criteria and requirements of this Section in every non-exempt contract and subcontract in
excess of $100,000. The DEVELOPER also agrees to take such action as the federal, state
or local government may direct to enforce aforesaid provisions.

L. Restrictions on dentity of Interest. DEVELOPER shall be required to notify GRANTEE in writing prior to
contracting with any Identity of Interest entity, and shall include in its audited financial statements a
disclosure of all amounts paid to any Identity of Interest entity. GRANTEE will have the right, in its sole
discretion, to require the cancellation of any contract between DEVELOPER and any Identity of Interest
entity at any time during the term of the contract, and all such contracts shall permit such cancellation. In
evaluating such contracts, GRANTEE will consider: a) the reasonableness of the total refum fo
DEVELOPER and related entities, b) the relationship of contract fees to ams length fees for similar
services in the local market, ¢) the impact of the fees on the total cost of the project, and d) other criteria as
deemed relevant in the sole discretion of GRANTEE. An “Identity of Interest” relationship exists if any
officer, director, board member, or authorized agent of any project team member (including any consultant,
general contractor, supplier, vendor, vendee, attorey, management agent, seller of the fand, efc.):

(1) s also an officer, director, board member or authorized agent of any other project team member;

(2) has any financial interest in any other project team member's firm or corporation;
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(3) is a business partner of an officer, director, board member, or authorized agent of any other project
team member;

(4) has a family relationship through blood, marriage or adoption with an officer, director, board
member, or authorized agent of any project team member: or

(8) advances any funds or items of value to the DEVELOPER,

VIll. Compliance with Other Federal, State & Local Laws

The DEVELOPER covenants and warrants that it will comply with all applicable laws, ordinances,
codes, rules and regulations of the state, local and federal govemments, and all amendments
thereto.

Environmental review — All NSP3 assistance is subject to the National Environmental Policy Act of
1969 and related federal environmental authorities and regulations at 24 CFR Part 58.

1. No NSP3 project funds will be advanced, and no costs can be incurred, until the GRANTEE
has conducted an environmental review of the proposed project site as required under 24
CFR Part 58. The environmental review may result in a decision to proceed with, modify or
cancel the project.  Notwithstanding any provision of this Agreement, the parties hereto
agree and acknowledge that this Agreement does not constitute a commitment of funds or site
approval, and that such commitment of funds or approval may occur only upon satisfactory
completion of environmental review and receipt by the GRANTEE of a release of funds from
the U.S. Department of Housing and Urban Development under 24 CFR Part 58.

2. Further, the DEVELOPER will not undertake or commit any funds to physical or choice-limiting
actions, including property acquisition, demolition, movement, rehabilitation, conversion, repair
or construction prior to the environmental clearance, and must indicate that the violation of this
provision may result in the denial of any funds under the agreement.

3. A copy of the Environmental Review Record shall be maintained by both the DEVELOPER
and the GRANTEE.

Flood Disaster Protection — In accordance with the requirements of the Flood Disaster Protection Act
of 1973 (42 U.S.C. 4001), the DEVELOPER shall assure that for activities located in an area
identified by the Federal Emergency Management Agency (FEMA) as having special flood hazards,
flood insurance under the National Flood Insurance Program is obtained and maintained as a
condition of financial assistance for acquisition or construction purposes (including rehabilitation.)

Historic Preservation — The DEVELOPER agrees o comply with the Historic Preservation
requirements set forth in the National Historic Preservation Act of 1966, as amended (16 U.S.C. 470)
and the procedures set forth in 36 CFR Part 800, Advisory Council on Historic Preservation
Procedures for Protection of Historic Properties, insofar as they apply to the performance of this
agreement.

The following special conditions apply to the proposed ground disturbing activities:

e If prehistoric artifacts such as pottery or ceramics, stone tools or metal implements, or any
other physical remains that could be associated with Native American cultures, or early
colonial or American settlement are encountered at any time, the project should cease all
activities involving subsurface disturbance in the immediate vicinity of such discoveries. The
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applicant, or other designee, should contact the Florida Department of State, Division of
Historical Resources, Compliance and Review Section at (850)245-6333, as well as the
appropriate funding agency office. Project activities should not resume without verbal and/for
written authorization from the Division of Historical Resources.

* In the event that unmarked human remains are encountered during permitted activities, all
work must stop immediately and the proper authorities notified in accordance with Section
872.05, Florida Statute.

Relocation ~ The DEVELOPER agrees to comply with the Uniform Relocation Assistance and Real
Property Acquisition Policies Act of 1970, as amended (URA), and implementing regulations at 49
CFR Part 24; 24 CFR Part 42 - Displacement, Relocation Assistance and Real Property Acquisition
for HUD and HUD Assisted Programs; and 24 CFR 570.606 — Displacement, relocation acquisition,
and replacement of housing, as may be amended by the NSP3 NOFA. The DEVELOPER also
agrees to comply with applicable GRANTEE or focal ordinances, resolutions and policies conceming
the displacement of persons.

1. To meet these requirements, the owner of record must be nofified in writing that Federal
financial assistance will be used in the transaction and that if agreement cannot be reached
through negotiation, that the acquisition will not take place. There are specific URA voluntary
acquisition requirements that must be met depending on whether or not the buyer has the
power of eminent domain and will not use it (see 49 CFR 24.101(b)(1)(i)-(iv)) or if the buyer
does not have the power of eminent domain (see 49 CFR 24.101(b)(2)). Any acquisition under
possible threat of eminent domain, cannot be considered a “voluntary acquisition” (even if the
seller is willing to negotiate).

The relocation provisions of the Uniform Relocation Act apply to NSP3. The DEVELOPER agrees to
comply with applicable state and local civil rights ordinances and with Title VI of the Civil Rights Act
of 1964 as amended, Title VIl of the Civil-Rights Act of 1968 as amended, Section 104(b) and
Section 109 of Title | of the Housing and Community Development Act of 1974 as amended (the
HCDA), Section 504 of the Rehabilitation Act of 1973, the Americans with Disabilities Act of 1990,
the Age Discrimination Act of 1975, Executive Order 11063, and Executive Order 11246 as
amended by Executive Orders 11375, 11478, 12107 and 12086, and will include the provisions in
every subcontract or purchase order, specifically or by reference, so that such provisions will be
binding upon each of its contractors and subcontractors.

The DEVELOPER agrees to comply with all applicable standards, orders, or requirements issued
under Section 306 of the Clean Air Act (42 U.S.C. 1857(h)), Section 508 of the Clean Water Act (33
U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency regulations (40 CFR
part 15).

The DEVELOPER agrees that no funds provided, nor personnel employed under this Agreement,
shall be in any way or to any extent engaged in the conduct of political activities in violation of
Chapter 15 of Title V of the United States Code.  The DEVELOPER is prohibited from using funds
provided herein or personnel employed in the administration of the program for inherently refigious
activities, lobbying, political patronage, and nepotism activities.

Conflict of Interest — The provisions of 24 CFR 570.611, apply to the award of any confracts under
the agreement and the selection of tenants of NSP3-assisted units. No member or Delegate to the
Congress of the United States shall be permitted to any share or part of this contract or any benefit
herefrom. ~ No member, officer or employee of the GRANTEE; or its designees, or agents; or
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member of the GRANTEE Council of the GRANTEE; and no other public official of the GRANTEE
who exercises any functions or responsibilities with respect to the program during his tenure or for
one (1) year thereafter, shall have any interest direct or indirect, in any contract or subcontract, or
the proceeds thereof, for work to be performed under this agreement. Exceptions must be
requested by the DEVELOPER and the GRANTEE may grant exceptions as permitted by
Regulation. ;

IX. Reporting, Monitoring & Access to Records

The DEVELOPER agrees to submit any and all reports required by HUD or the GRANTEE.

The DEVELOPER shall collect and maintain Project beneficiary information pertaining to household
size, income levels, racial characteristics, and the presence of Female Headed Households in order
to determine low and moderate-income benefit in a cumulative and individual manner.  Income
documentation shall be in a form consistent with NSP3 requirements.

The DEVELOPER agrees to provide the GRANTEE access to records and projects at any time
during project implementation or for five years after project closeout for purpases of verifying
compliance with NSP3 requirements and this agreement. Access shall be immediately granted to
the GRANTEE, HUD, the Comptroller General of the United States, or any of their duly authorized
representatives to any books, documents, papers, and records of the DEVELOPER or its
contractors, which are directly pertinent to that specific contract for the purpose of making audit,
examination, excerpts, and transcriptions.

The GRANTEE reserves the right to audit the records of the DEVELOPER any time during the
performance of this Agreement and for a period of five years after final payment is made under this
Agreement. If required by A-133, the DEVELOPER will provide the AGENCY with a certified audit
of the DEVELOPER's records representing the Fiscal Year during which the PROJECT becomes
complete.

Project Closeout — The DEVELOPER's obligation to the GRANTEE shall not end until all close-out
requirements are completed. Activities during this close-out period shall include, but are not limited
to: making final payments, accounting for use of funds, and provision of all reports and records
required by the GRANTEE. Records provided must be sufficient for GRANTEE to perform an
analysis of reasonableness of costs, after which adjustments may be made in funding.
DEVELOPER acknowledges and agrees that the principal amount of the Loan set forth in this
Agreement were calculated based upon estimated costs for the development, restoration,
rehabilitation, and construction of the Project provided by the DEVELOPER.

1. A cost certification by an independent auditor is NOT required. If Cost Certification is
required, DEVELOPER agrees to provide GRANTEE with a cost certification audit acceptable
to GRANTEE (the “Cost Certification Audit') prepared by an independent third party consulting
or accounting firm (“Audit Firm”) acceptable to GRANTEE, certifying the costs incurred and
paid by DEVELOPER in the development, restoration, replacement, rehabilitation, and
construction of the Project, and including such other information as GRANTEE may require.
DEVELOPER agrees to cooperate with GRANTEE and to provide any documentation deemed
necessary to GRANTEE for a complete audit.

2. Adjustment for Excess Proceeds: Notwithstanding anything fo the contrary contained herein,
GRANTEE may reduce the principal amounts of the Loan in the event the Cost Certification
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Audit or the final subsidy layering analysis of the Project completed by GRANTEE discloses
that the actual costs incurred by DEVELOPER in the development, restoration, replacement,
rehabilitation, and/or construction of the Project were less than the estimated costs for the
development, restoration, replacements, rehabilitation, and/or construction of the Project upon
which the calculation of the principal amount of the Loan were based. The principal amounts
of the Loan may be reduced based on the actual Project costs incurred by DEVELOPER and
the terms and conditions of any of the DEVELOPER's other financing. If the amount of Loan
proceeds advanced to DEVELOPER, prior to completion of the Cost Certification Audit and
final subsidy layering analysis, exceeds the principal amount of the Loan supported by the
Cost Certification Audit and final subsidy layering analysis ("Excess Proceeds"), GRANTEE
may reduce the amount of the final disbursement, and DEVELOPER shall pay GRANTEE the
amount of any remaining Excess Proceeds in one lump sum payment within thirty (30) days of
receiving written notice from GRANTEE that the Excess Proceeds are due and payable,

X. Suspension & Termination

In accordance with 24 CFR 85.43, suspension or termination may occur if the DEVELOPER materially fails
to comply with any term of the award, and that the award may be terminated for convenience in accordance
with 24 CFR 85.44.

A.  If the DEVELOPER fails in any manner to fully perform and carry out any of the terms, covenants,
and conditions of the agreement, or if the DEVELOPER refuses or fails to proceed with the work with
such diligence as will insure its completion within the time fixed by the schedule set forth in this
agreement, the DEVELOPER shall be in default and notice in writing shall be given to the
DEVELOPER of such default by the AGENCY or an agent of the AGENCY. If the DEVELOPER
fails to cure such default within such time as may be required by such notice, the GRANTEE, acting
by and through the AGENCY, may at its option terminate and cancel the contract.

1. In the event of such termination, all funds awarded to the DEVELOPER pursuant to this
agreement shall be immediately revoked and any approvals related to the PROJECT shall
immediately be deemed revoked and canceled. In such event, the DEVELOPER will no
longer be entitied to receive any compensation for work undertaken after the date of the
termination of this agreement, as the grant funds will no longer be available for this project.

2. Notwithstanding the above, the DEVELOPER shall not be refieved of liability to the GRANTEE
for damages sustained by the GRANTEE by virtue of any breach of the contract by the
DEVELOPER and the GRANTEE may withhold any payments to the DEVELOPER for the
purpose of setoff until such time as the exact amount of damages due the GRANTEE from the
DEVELOPER is determined whether by court of competent jurisdiction or otherwise.

3. Such termination shall not effect or terminate any of the rights of the GRANTEE as against the
DEVELOPER then existing, or which may thereafter accrue because of such default, and the
foregoing provision shall be in addition to all other rights and remedies available to the
GRANTEE under the law and the note and mortgage (if in effect), including but not limited to
compelling the DEVELOPER to complete the project in accordance with the terms of this
agreement, in a court of equity.

4. The waiver of a breach of any term, covenant or condition hereof shall not operate as a waiver
of any subsequent breach of the same or any other term, covenant, or condition hereof.
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The GRANTEE may terminate for its convenience this contract at any time by giving at least thirty
(30) days notice in writing to the DEVELOPER. Claims and disputes between the parties will be
submitted to the American Arbitration Association for resolution. Award or judgment may be entered
in any court having jurisdiction thereof.

Xl. General Conditions

All notices or other communication which shall or may be given pursuant to this Agreement shall be
in writing and shall be delivered by personal service, or by registered mail addressed to the other
party at the address indicated herein or as the same may be changed from time to time. Such notice
shall be deemed given on the day on which personally served; or, if by mail, on the fifth day after
being posted or the date of actual receipt, whichever is earlier. :

Title and paragraph headings are for convenient reference and are not a part of this Agreement.

In the event of conflict between the terms of this Agreement and any terms or conditions contained in
any attached documents, the terms in this Agreement shall rule.

No waiver or breach of any provision of this Agreement shall constitute a waiver of a subsequent
breach of the same or any other provision hereof, and no waiver shall be effective unless made in
writing.

The GRANTEE's failure to act with respect to a breach by the DEVELOPER does not waive its right
to act with respect to subsequent or similar breaches. The failure of the GRANTEE to exercise or
enforce any right or provision shall not constitute a waiver of such right or provision.

The parties hereto agree that this Agreement shall be construed and enforced according to the laws
of the State of Florida,

Should any provisions, paragraphs, sentences, words or phrases contained in this Agreement be
determined by a court of competent jurisdiction to be invalid, illegal or otherwise unenforceable under
the laws of the State of Florida or the GRANTEE, such provisions, paragraphs, sentences, words or
phrases shall be deemed modified to the extent necessary in order to conform with such laws, or if
not modifiable to conform with such laws, then same shall be deemed severable, and in either event,
the remaining terms and provisions of this Agreement shall remain unmodified and in full force and
effect. ;

The obligations undertaken by DEVELOPER pursuant to this Agreement shall not be delegated or
assigned to any other person or agency unless GRANTEE shall first consent to the performance or
assignment of such service or any part thereof by another person or agency.

The Agreement shall be binding upon the parties hereto, their heirs, executors, legal representative,
and successors and assigns.

DEVELOPER shall indemnify and save GRANTEE harmless from and against any negligent claims,
liabilities, losses and causes of action which may arise out of DEVELOPER's activities under this
Agreement, including all other acts or omissions to act on the part of DEVELOPER, including any
person acting for or on its behalf, and, from and against any orders, judgments, or decrees which
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may be entered and from and against all costs, attomeys fees, expenses and liabilities incurred in
the defense of any such claims, or in the investigation thereof.

DEVELOPER and its employees and agents shall be deemed to be independent contractors, and
not agents or employees of the GRANTEE, and shall not attain any rights or benefits under the civil
service or pension ordinances of the GRANTEE, or any rights generally afforded classified or
unclassified employee; further they shall not be deemed entitled to state Compensation benefits as
an employee of the GRANTEE.

Funding for this Agreement is contingent on the availability of funds and continued authorization for
program activities and is subject to amendment or termination due to lack of funds, or authorization,
reduction of funds, and/or change in regulations.

This Agreement is not assignable by the parties.

Should any dispute arise hereunder, the prevailing party shall be entitled to recover against the non
prevailing party all costs, expenses and attomey's fees incurred by the prevailing party in such
dispute, whether or not suit be brought, and such right shall include all of such costs, expenses and
attorney's fees through all appeals or other actions.

No statements, representations, warranties, either written or oral, from whatever source arising,
except as expressly stated in this Agreement, shall have any legal validity between the parties or be
binding upon any of them. The parties acknowledge that this Agreement contains the entire
understanding and agreement of the parties. No modifications hereof shall be effective unless made
in writing and executed by the parties hereto with the same formalities as this Agreement is
executed.

The preparation of this Agreement has been a joint effort of the parties, and the resulting document
shall not, solely as a matter of judicial construction, be construed more severely against one of the
parties than the other. Itis the parties' further intention that this Agreement be construed liberally to
achieve its intent.

All exhibits attached hereto or mentioned herein which contain additional terms shall be deemed
incorporated herein by reference. Typewritten or handwritten provisions inserted in this form or
attached hereto shall control all printed provisions in conflict therewith.

This Agreement may be executed in any number of counterparts and by the different parties on
separate counterparts, each of which when so executed, will be deemed an original, but all such
counterparts will constitute one and the same Agreement. Any signature delivered by a party by
facsimile transmission or by electronic mail will be deemed to be an original signature.
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IN WITNESS WHEREOF,
the GRANTEE and the DEVELOPER have caused their signatures to be hereunto affixed and duly
attested.
RUDG-The Commons, LLC, a Florida limited
liability company
By: RUDG-The Commons Manager, LLC, a
Florida limited liability company, Manager
By
GRANTEE Alberto Milo, Jr., Vice President
DEVELOPER
Page 18 of 23
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Exhibit A. Project Descriptions & Requirements
Project Name: The Commons
Project Type: Eligible Use E
National Objective:  LH25
NSP3 Funds: $1,150,000.00
Target Area: Riverdale Neighborhood, Census Block 10001.1

Approved Properties: Approximately 6.83 acres of vacant land on the S.W. Comer of N.W. 207 Street
and N.W. 27 Avenue in the City of Miami Gardens: A K.A. Folio No.’s 34-11330030110 & 34-11330030130.

Project Description: 165 one (1) bedroom units and 24 two (2) bedroom units: 51% of the total project

units (or 96 units) developed must be rented to households with incomes at or below 50% of Area Median
income.

Affordability Period: 20 years

Davis Bacon: [ X ] DOES or [__]does NOT apply (check one)
Energy Star Standards [ X | DOES or[__]does NOT apply {check one)
Vicinity Hiring: [ X ]DOESor[__]does NOT____ apply (check one).

Cost Certification: [_1ISor[_X_]is NOT required (check one).

The Project shall contain the number of units, by type, for each of the following Area Median Income
("AMI") levels and Market Rates, and the current maximum rent per unit type:

Unit Size 50% AMI 80% AMI 120% AMI Market Rate
#units | Maximum # units Maximum # units Maximum # units Maximum
rent rent rent rent
0 bedroom N/A N/A N/A N/A N/A N/A N/A NA
1 bedroom T.B.D. | $660.00 | N/A N/A N/A N/A N/A NA
2 bedroom T.B.D. {$791.00 | N/A N/A N/A N/A N/A NA
3 bedroom N/A N/A N/A N/A N/A N/A N/A NA
4 bedroom N/A N/A N/A N/A N/A N/A N/A NA
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Exhibit B: Project Budget & Schedule

THE COMMONS rev.
PRELIMINARY BUDGET 12/14/2011
Total Units 189
Rentable Sqft 108,648
Avg. Size 575
[SOURCES Amount | % |__Perunit |
Tax Credit Equity: 7,508 830 32.6% 39,735
First Mortgage: 4,300,000 18.6% 22,751
NSP 2: Non-profit : 5,313,000 23.0% 28,111
NSP 3: City of Miami Gardens: 1,150,000 5.0% 6,085
County Surtax; 3,780,000 16.4% 20,000
Owner's Equity (Deferred Developer Feeg) 1,007,472 4.4% 5,331
TOTAL 23,060,302 100.0% 122,012
[uses Total | PerSaft | Perunit |
Acquisition
Acquisition Costs 1,150,000 1058 6,085
Construction
Construction 12,647,504 116.41 66,018
GC Fees 14% 1,490,651 13.72 7,887
Hard Cost Contingency 5% 706,908 6.51 3,740
Total Construction 14,845,062 136.83 78,545
Soft Costs
Accountant Cost Cert: 45,000 0.41 238
Builders Risk Insurance 150,000 1.38 794
Third party (appraisal, inspections, survey etc.) 51,800 0.48 274
Environmental 25,000 0.23 132
Architectural & Engineering 350,000 3.22 1,852
P&P Bonds / LOC 170,318 1.57 801
Municipal fees (permits & impact) 400,000 368 2116
Construction Management: 225,000 207 1,180
L/C fees for bonds 580,000 5.34 3,068
Other Project Soft Costs 107,500 0.9 569
Developer Legal Costs 175,000 1.61 926
Financing Costs - Issuance & Origination 307,856 283 1.629
Financing Legal Costs 251,000 2.31 1,328
Equity Syndication Costs 70,000 0.64 370
Replacement Reserve: 58,700 0.52 300
Insurance & Tax Escrow 99,225 0.91 525
Operating Reserve: 431,368 3.97 2,282
Debt Reserve: 401,840 3.70 2,127
Soft Cost Contingency 5% 145,424 134 769
Soft Costs 4,043,129 37.21 21,392
TOTAL COSTS before Developer Fae 20,038,191 184.43 106,022
Developer Fee 3022111 27.82 15,980
TOTAL COSTS 23,060,302 212.28 122,012
Page 20 of 23
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THE COMMONS
Miami Gardens, FL

rev.
Project Schedule 12/14/2011
Notes Task Date
Site Plan Approval Complete
Real Estate Closing Dec-11
Plans & Specs completion Apr-12
Permit submittal Jun-12
Permits issued Sep-12
Construction start QOct-12
Construction - 25% compietion Feb-13
Construction - 50% completion May-13
Construction - 75% completion Sep-13
1 Construction - C.O, Dec-13
2 |Leasing & marketing start Aug-13
3 |50% occupancy Feb-14
4 Stabilization Mar-14
Construction 14 months
Lease-up 6 months
1 CO in December 2013 with initial occupancy to start that month as well.
2 Leasing and marketing to start 4 months prior to anticipated CO.
3 Lease-up assumes 30-32 move-ins per month.
4 Stabilization assumed at 95% occupancy.
Page 21 of 23
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Exhibit C: Vicinity Hiring Eligible Areas

Census Blocks Comprising Target Neighborhood (Riverdale Area)

120860100011000, 120860100011001, 120860100011035, 120860100011034,
120860100011033, 120860100011032, 120860100011031, 120860100011030
120860100011029, 120860100011028, 120860100011027, 120860100011066,
120860100011065, 120860100011064, 120860100011058, 120860100011047,
120860100011046, 12086010001 1045, 120860100011044, 120860100011043,
120860100011042, 12086010001 1041, 120860100011040, 120860100011039,
120860100011038, 120860100011037, 120860100011036, 120860100011026,
120860100011025, 120860100011024, 120860100011023, 120860100011022,
120860100011021, 120860100011020, 120860100011010,120860100011009,
120860100011008, 120860100011007, 120860100011006, 120860100011005,
120860100011004, 120860100011003, 120860100011002, 120860100011019,
120860100011018, 120860100011017, 120860100011016, 120860100011015,
120860100011014, 120860100011013, 120860100011012, 120860100011011,

Census Blocks Comprising Target Neighborhood (Rainbow Park Area)
120860004031001, 120860004031002, 120860004031004, 1208600040310086,

120860004031008, 120860004031010, 120860004031019, 120860004031018
120860004031017, 120860004031016, 120860004031015, 120860004031014,
120860004031013, 120860004031012, 120860004031011, 120860004031009,
120860004031007, 120860004031005, 120860004031003, 120860004032004,
120860004032005, 120860004032003, 120860004032002, 120860004035001,
120860004035002, 120860004035004, 120860004035006, 120860004035008,
120860004035010, 120860004035009, 120860004035007, 120860004035005,
120860004035003, 120860004036003, 120860004036005, 120860004036007,
120860004036010, 120860004036009, 120860004036008, 120860004036006,
120860004036004, 120860004036002, 120860004036001,
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OR Bk 27232 FPG 43820
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Exhibit D: Energy Star Standards

THE COMMONS rev.
Miami Gardens, FL 12/14/2011

Green Building Features

1 Programmable Thermostats
2 Water Sense dual flush toilets
3 Eco-friendly cabinets
4  Eco-friendly flooring
5  Daylight sensors, timers or motion detectors on outdoor lighting
6 Energy star appliances
7 High efficiency HVAC
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