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December 3, 2013- Consent Item 
Termination of Developer's Agreement and Release of 
Irrevocable Letter of Credit, and Single Family Affordable 
Housing Developer's Agreement 

Orange County entered into a developer's agreement on May 16, 2005 with the Watson 
Group ("Original Developer's Agreement") to develop and build approximately 65 
affordable single-family homes on property located in the Washington Park community 
("Project"). The Watson Group then assigned the Project to its subsidiary company 
U.S. Development of Orlando, Inc. ("U.S. Development") for completion of all 
preliminary site approvals and final site construction plans. Permits for site 
development were obtained from the City of Orlando in 2006. Orange County 
subsequently contributed the land for the Project as part of our agreement to facilitate 
the development of affordable housing on 12 acres of undeveloped infill property. The 
Watson Group was required to post a Letter of Credit in favor of the County to assure 
performance of Watson's development obligations and to assure proper use of the 
property. 

The property upon which the Project was to be located was annexed into the City of 
Orlando in 2006 as a condition of the development approval and access to the City's 
utility services. As a result of the housing market crash of 2007-2008, the Watson 
Group and U.S. Development were unable to begin construction of the Project at that 
time and have concluded that they are unable to complete the development of the 
Project. 

Habitat for Humanity of Greater Orlando area, Inc. (Habitat) has proposed, and the 
Watson Group and U.S. Development have agreed, to take over the Project. Based 
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upon this mutual agreement between the parties, Habitat and U.S. Development have 
entered into a purchase and sale agreement for the Project ("Purchase Agreement"). 
Under the Purchase Agreement, Habitat will purchase the Project for an amount not to 
exceed $127,000, which shall include any and all costs incurred to date by the Watson 
Group or U.S. Development for pre-development. 

Orange County agrees to the sale of the property from the Watson Group and U.S. 
Development to Habitat and desires to enter into a separate developer's agreement with 
Habitat setting forth the terms and conditions for the Project (attached as "Single Family 
Affordable Housing Developer's Agreement between Orange County, Florida and 
Habitat for Humanity of Greater Orlando Area, Inc."). Since the Project will no longer be 
owned by the Watson group and US. Development, they desire to terminate the Original 
Developer's Agreement with Orange County. 

Upon the real estate closing and transfer of property to Habitat, Orange County will 
release the Letter of Credit to U.S. Development and release Watson Group and U.S. 
Development from any further obligations relating to the Original Developer's 
Agreement. The agreements have been reviewed as to form by the County's Attorney's 
Office. 

ACTION REQUESTED: Approval of Agreement for the Termination of 
Developer's Agreement and Release of Irrevocable 
Letter of Credit by and between the Watson Group, Inc. 
and Orange County, Florida; and approval of Single 
Family Affordable Housing Developer's Agreement 
between Orange County, Florida and Habitat for 
Humanity of Greater Orlando Area, Inc. District 6-

JVW/MG 

Attachments 



APPROVED 
BY ORANGE COUNTY BOARD 
0! COUNTl COMMISSIONERS 

DEC 0 3 2013 cslep 

AGREEMENT FOR THE TERMINATION OF DEVELOPER'S AGREEMENT AND 
RELEASE OF IRREVOCABLE LETTER OF CREDIT 

THIS AGREEMENT is made by and between the Watson Group, Inc., a Florida 
corporation (hereinafter referred to as "Watson Group"), U.S. Development of Orlando, Inc., a 
Florida corporation (hereinafter referred to as "U.S. Development"), and Orange County, 
Florida, a charter county and political subdivision of the State of Florida (hereinafter referred , ~ 

to as "County") (collectively referred to as the "Parties"). 

RECITALS 

WHEREAS, the County and Watson Group entered into the Single Family Affordable 
Housing Developer's Agreement, dated May 16, 2005, (hereinafter the "Original Developer's 
Agreement") a copy of which is attached hereto and incorporated by reference as Exhibit "A"; 
and 

WHEREAS, in the Original Developer's Agreement the County transferred a certain tract 
of real property, more particularly described in Exhibit "B," attached hereto and incorporated 
by reference herein (hereinafter the "Property") for the development by the Watson Group of a 
certain affordable housing project (hereinafter the "Project"); and 

WHEREAS, the Watson Group, upon transfer ofthe Property from the County, conveyed 
ownership of the Property to U.S. Development, a holding company for the Watson Group; and 

WHEREAS, in accordance with the terms and conditions of the Original Developer's 
Agreement, U.S. Development provided the County with an Irrevocable Letter of Credit in the 
amount of Seven Hundred-Thousand Dollars ($700,000) to be held by the County as collateral 
until the site was developed (hereinafter the "Letter of Credit"); and 

WHEREAS, the Watson Group and U.S. Development have determined that they are 
unable to complete the development of the Project in accordance with the terms and conditions 
set forth in the Original Developer's Agreement; and 

WHEREAS, the Watson Group and U.S. Development have proposed, and the County 
has agreed, to the sale of the Property by U.S. Development to Habitat for Humanity of Greater 
Orlando Area, Inc., a Florida non-profit corporation (hereinafter referred to as "Habitat for 
Humanity"); and 

WHEREAS, as a condition of the County's agreement to such sale of the Property, U.S. 
Development, as current owners of the Property, has entered into a separate contract for the 
sale and purchase of the Property to Habitat for Humanity (hereinafter referred to as the 



"Purchase and Sale Agreement"), a copy of which is attached hereto and incorporated by 
reference as Exhibit "C"; and 

WHEREAS, the County and Habitat for Humanity will enter into a separate developer's 
agreement, acceptable to the County and Habitat for Humanity, which shall serve as a 
companion to this Agreement for the release of Watson Group and U.S. Development from any 
further obligations of the Original Developer's Agreement and release the Letter of Credit. 

NOW THEREFORE, in consideration of these premises, the mutual covenants and 
agreements set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties hereby agree as follows: 

1. RECITALS. The above recitals are true and correct and hereby incorporated as a 
material part of this Agreement by reference. 

2. SALE OF THE PROPERTY. Watson Group and U.S. Development have agreed to 
sell, and the County agrees to the conveyance of, the Property from U.S. 
Development to Habitat for Humanity for an amount not to exceed One Hundred 
Twenty Seven-Thousand Dollars ($127,000) which shall include any and all costs 
incurred to date by Watson Group for pre-development. U.S. Development and 
Watson Group shall ensure that the Property be conveyed to Habitat for Humanity 
free and clear of all liens, encumbrances, assessments, and other matters of record 
that may interfere with the use of the Property for the Project. The County and 
Habitat for Humanity shall execute a separate developer's agreement establishing the 
terms and conditions for the development of the Property (hereinafter referred to as 
the "Habitat Developer's Agreement"). The Parties agree and acknowledge that this 
Agreement and each of the agreements referred to herein shall be deemed as 
companion agreements and shall serve as mutual obligations on the parties who shall 
be legally bound to this Agreement, unless other provisions of the agreements, called 
for herein, are fully complied with or otherwise waived by each party. 

3. RELEASE OF DEVELOPER'S AGREEMENT AND LETTER OF CREDIT. 
Upon execution of the Habitat Developer's Agreement and the completion of a real 
estate closing and transfer of the Property to Habitat for Humanity, the County will 
release the Letter of Credit to U.S. Development and release Watson Group and U.S. 
Development from any further obligations relating to the Original Developer's 
Agreement. 

4. INDEMNIFICATION. To the fullest extent permitted by law, the Watson Group 
and U.S. Development shall defend, indemnify, and hold harmless the County, its 
officials, agents, and employees from and against any and all claims, suits, 
judgments, demands, liabilities, damages, costs and expenses (including attorney's 
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fees) of any kind or nature whatsoever arising directly or indirectly out of or caused 
in whole or in part by any act or omission of the Watson Group or U.S. Development, 
their officials, employees, agents, contractors, subcontractors (if any), or anyone for 
whose acts any of them may be liable; excepting those acts or omissions arising out 
of the sole negligence or willful misconduct of the County. Nothing contained herein 
shall constitute a waiver of sovereign immunity or the provisions of Section 768.28, 
Florida Statutes. 

5. NOTICES. Any notice required or permitted hereunder shall be delivered by hand 
delivery, express courier, or certified mail, return receipt requested, and shall be 
effective upon deposit of the same by hand to the other parties or in a mail box with 
postage attached. Notices shall be delivered to each of the parties at the following 
addresses or at such other addresses as specified by written notice in compliance with 
the terms of this paragraph. 

602576063.2 

Notices to the Watson Group shall be submitted to: 
The Watson Group, Inc. 
Attention: Barry L. Watson, President 
219 Pasadena Place 
Orlando, Florida 32803 
(407) 422-3301 

With a copy to: 

Edward A. Storey III 
Storey Law Group, P .A. 
3191 Maguire Blvd., Suite 257 
Orlando, Florida 32803 
Tel: ( 407) 488-1225 
Fax: ( 407) 488-1177 
Email: estorey@storeylawgroup.com 

Notices to U.S. Development Inc. shall be submitted to: 
U.S. Development of Orlando, Inc. 
219 Pasadena Place 
Orlando, Florida 32803 

Notices to Habitat for Humanity shall be submitted to: 
Habitat for Humanity of Greater Orlando Area, Inc. 

Attention: President and CEO 
4116 Silver Star Road 
Orlando, Florida 32808 

Notices to County shall be submitted to: 
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Orange County Housing and Community Development Division 
Attn: Manager 
525 E. South Street 
Orlando, Florida 32801 

6. APPLICABLE LAW. This Agreement and the provisions contained herein shall be 

construed, controlled, and interpreted according to the laws of the State of Florida. 

7. VENUE; WAIVER OF JURY TRIAL; ATTORNEY'S FEES. All claims, 

controversies, or disputes arising out of this Agreement shall be settled as required by 

the Agreement or by law in the Ninth Judicial Circuit, Orange County, Florida. The 

parties hereby waive their right to a jury trial and agree that any lawsuit can be tried 

by a judge. Each party agrees to be responsible for its own fees and costs and waives 

any right to claim attorney's fees from any other party. 

8. SEVERABILITY. If any sentence, paragraph, provision, or portion of this 

Agreement is held to be invalid or unconstitutional by a court of competent 

jurisdiction, such portion shall be considered an independent provision and the 

finding shall have no effect on the validity of the remainder of this Agreement. 

9. EFFECTIVE DATE. This Agreement shall be valid and binding upon the date of 

execution by the County or the date of execution of the last signing party, whichever 

is later. 
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates set 

forth below. 

ATTEST: Martha 0. Haynie, County Comptroller 
As Clerk of th:;;:;;;_f County Commissioners 

By:~ • 
, ~putyCle;k 

ORANGE COUNTY, FLORIDA 
By: Board of County Commissioners 

By: $.9 yLk.L~ .. · 
j eresa Jacobs 
~ Orange County Mayor 

Date: /2. • ?> • I 3 
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The Watson Group, Inc., a Florida 

Title: 

STATE OF FLORIDA 

COUNTY OF 0/2-A10 c>-e_ 

The foregoing instrument was acknowledged before this~ days ofNov~ 2013 
by Barry L. Watson, as President of the Watson Group, Inc., a Florida corporation registered to 
do business in the State of Florida, who is ~personally known to me or who has produced 

as identification and did I did not take an oath. ------

WITNESS by my hand and official seal in the County and State last aforesaid this S.f4..-
day of rJol/~2013. ~'''\'"'~!11U!'''''~ -'---"..:..=...;-' ~"f.._,~~ "'· rr/L n :~,,~ 

~ ""~··••••••·~0A.;~ * •' SiCWt:-~;r ~ ~ •• :JJ;aeabtf ~ •• ~ 
~ :"$qr- 4~, ... ~ =•: ~tn: = 

(Seal) i~i ..., ••• !*~ 
~~ 00 oo;Ef44f75 :3:~ 
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~~·.~&... ,•§j:;::> 
~,~ •• AJ'!!fi4~J.•'J:F'.~ 
·:.-.A.:·---~~-·~·~ 
~ .. ~,c.········o~ "';.~ '/t,,,,,,;,W,~Th,,,,,,~ 

'-/., ~ Yh, w J_, c,:_ 
Notary Public 
My Commission Expires:____,.---,---
Printed Name: Ll ~" M · W ,/~ oY\ 
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U.S. Development of Orlando, Inc., a Florida 
corporation 

Title: 
Date: ------+--+-+---J-~-.£_ __ _ 

STATE OF FLORIDA 

COUNTY OF (jY1..M G€-

The foregoing instrument was acknowledged before this ..5!:_ days of Nov~ 2013 
by Barry L. Watson, as President of U.S. Development of Orlando, Inc., a Florida corporation 
registered to do business in the State of Florida, who is ~ersonally known to me or who has 
produced as identification and did I did not take an oath. 

WITNESS by my han~.J.WRt~OOBlal seal in the County and State last aforesaid this St-
day of Nc"~2013. #''~~~"tt. ~;m~1J$'~ 

:!:: •• SICW~ •. -~ I~ I. J' J • 
~ ~~~,4~~\ \ J:})VJ.-A Yk · VV(.,Vc)~ 
i*! ••• !*i Notary Public 

(Seal) \~\ #EE 144175 /~j My Commission Expires:___,--.----
~~~;~~tU~~ Printed Name: L1 s "- fv1 · VJ 1 /J· tr' 

~J'~ ':'111········~ ~ · "t'' ~1c sn;~t. v-:,,,'1:: 1111111111111"'''~ 
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EXHIBIT "A" 

SINGLE FAMILY AFFORDABLE HOUSING DEVELOPER'S AGREEMENT 
BETWEEN ORANGE COUNTY, FLORIDA 

AND THE WATSON GROUP, INC. 

THIS AGREEMENT is made and entered into between ORANGE COUNTY, 
FLORIDA, a charter County and political subdivision of the State of Florida, (hereinafter 
referred to as "the County") and the Watson Group, Inc., a Florida Corporation (hereinafter 
referred to as" Watson Group"). 

RECITALS 

WHEREAS, the County has allocated funds to assist entities in the development of 
affordable housing units in Orange County; and 

WHEREAS, on May 19, 2004 Orange County issued a Request for Proposal (the "RFP') 
seeking proposals for development and construction of an affordable housing project; and 

WHEREAS, pursuant to the RFP, the County offered to contribute to the successful 
applicant that certain tract of real property located in Orange County, Florida, more particularly 
described in Exhibit "A," attached hereto and incorporated herein (hereinafter referred to as the 
"Property"), for the purpose of developing and constructing on the Property a single-family fee
simple affordable housing project; and 

WHEREAS, the County authorized the selection for negotiation and award of contract 
under RFP Y4-623-GJ to the Watson Group to provide single-family affordable housing 
development (hereinafter referred to as "the Project") for the Washington Park Community on 
November 9, 2004. 

WHEREAS, the County's contribution of the property to facilitate the development of 
affordable housing serves a valid public purpose; and 
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NOW, THEREFORE, in consideration of the premises and mutual covenants herein 
contained, the parties hereby agree as follows: 

I. Incorporation of the Recitals 

The foregoing recitals are true, correct and are incorporated herein as set forth. 

II. Definitions 

A. Low-income household is defined as one or more natural persons or family that 
has a total annual gross household income that does not exceed 80 percent of the 
median annual income adjusted for family size for households within the 
metropolitan statistical area. 

B. Moderate-income is defined as one or more natural persons or family that has a 
total annual gross household income that does not exceed 120 percent of the 
median annual income adjusted for family size for households within the 
Metropolitan Statistical Area. 

C. Maximum Sales Price, as defined by Orange County's Local Housing Assistance 
Plan, means One Hundred Sixty Thousand Dollars ($160,000) for new 
construction single family homes or as amended by the County from time to time. 

III. Description of the Project 

A. The Watson Group shall develop the preliminary and final construction plans, 
drawings and specifications for developing the site and construction of the 
Project. The plans and specifications shall be prepared by architects, engineers, 
and other professionals, which shall be licensed to practice in the State of Florida. 
All plans and specifications shall be permitted by the appropriate governmental 
jurisdiction. 

B. The Watson Group shall subdivide the property into approximately sixty-five (65) 
lots and must construct on each lot a detached single-family residence ("Unit") 
that meets or exceeds meeting the following minimum criteria: 

(1) Eleven hundred fifty (1, 150) square feet of heated and air conditioned space; 

(2) Three (3) bedrooms and two (2) bathrooms; 

(3) Equipped with all new appliances such as range, hood, dishwasher and 
disposal; 

( 4) OtT road parking for at least two (2) vehicles 
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C. Annexation into the City of Orlando ("City") will be required in order to access 
the City's sewer and water service for this Property. 

D. The Watson Group shall apply for the Property's annexation into the City. 
Afterwards, the Watson Group shall apply for all approvals of subdivision plans, 
construction plans, and all permits through the City of Orlando and or Orange 
County. 

IV. Project Funding 

A. In the event the Watson Group complies with all conditions and covenants 
required by this Agreement to the satisfaction of the County prior to the closing 
date (as hereafter defined), the County shall transfer fee simple title of the 
Property to the Watson Group as a contribution to the cost of the project. The 
property shall be conveyed free and clear of all liens, encumbrances, assessments, 
and other matters of records as will not interfere with the use of the property for 
the construction of the project. The agreed Property value cost of the property to 
the County is Three Hundred Sixteen Thousand, Eight Hundred Forty Dollars 
($316,840). 

B. The Watson Group shall pay, from equity sources or from the construction loan, 
all remaining costs of the project. 

C. If the Watson Group obtains additional development financing from a lender for 
this project, the additional financing shall not exceed $1 million. 

V. Affordability Restrictions 

A. At a minimum sixty (60) percent of all the units to be constructed shall be sold to, 
and occupied by, low-income households. 

B. The maximum sales price for homes sold to low-income households shall not 
exceed Orange County's maximum sales price for affordable housing, which is 
currently $160,000, or as amended from time to time by the Board of County 
Commissioners. 

C. Within fourteen (14) days after closing of the sale of each unit, the Watson Group 
shall submit copies of the following documents to the County's Housing and 
Community Development Division: 

( 1) Certified copy of recorded warranty deed 

(2) Original recorded homeowner mortgage 

(3) Copy of fully executed final closing statement 
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(4) Copy of Fannie Mae Form 1003, Uniform Residential Loan Application 

D. The information and documentation used to qualify homebuyers by the Watson 
Group, pursuant to the terms of this Agreement, shall be subject to further review 
by the County for a period of (3) years from the date of closing. And, if the sales 
documentation provided to the County indicates that the purchaser of the Unit was 
a buyer subsequently determined by the County as not meeting the income 
limitations of a qualified buyer, the Watson Group shall make refund payments to 
the County of a per unit subsidy amount for each and every unit. The Watson 
Group shall have no obligation to refund such sum, if the County determines that 
the Watson Group is reliance on the buyer's representation and the results of the 
Watson Group's verification was reasonable and in good faith; And the Watson 
Group timely provides the County the sale documentation required. The "Per 
Unit Subsidy" is $4,874 ($316,840/65 units). However, if the number of units 
actually constructed on the Property differs from Sixty-Five (65), the Per Unit 
Subsidy shall be recalculated on the basis of the number of units actually 
constructed. 

E. If the Watson Group is unable to sell a unit pursuant to the terms of this 
Agreement, the Watson Group may submit a written request to the County's 
Housing and Community Development Division for relief from the affordability 
restrictions contained in this Agreement. The County's Housing and Community 
Development Division shall review the Watson's Group request and submit 
recommendations to the Board of County Commissioners, but shall be under no 
obligation to recommend granting relief from the affordability restrictions. The 
decision to grant relief from the affordability restrictions shall be made in the sole 
discretion of the Orange County Board of County Commissioners. 

VI. Time Requirements 

A. Upon exectuion of this Agreement, the Watson Group shall immediately begin the 
development process according to the time schedule described in Exhibit "B" 
attached hereto and incorporated herein. 

B. Within eight (8) months from the later of the closing date, or tina! approval of site 
development for the Project by all applicable governmental authorities, the 
Watson Group shall complete the site development of the Property except for 
delays caused by force majeure; However, force majeure events must be mutually 
agreed to by both the County and the Watson Group. 

C. The Watson Group shall complete construction of the models within four (4) 
months of commencement of construction of the models. 

D. The Watson Group shall be in default of this Agreement if it is unable to meet the 
time requirements described in this Agreement. 
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E. Upon written request from the Watson Group, and at the sole discretion of the 
County, the County may reasonably extend the construction deadlines for an 
additional period of time to compensate for delays beyond the control of the 
Watson Group, such request will not be unreasonably withhold. 

VII. Closing Date and Requirements 

A. The transaction contemplated hereby shall be closed and the property conveyed to 
the Watson Group within five (5) days after final construction plan approval by 
all applicable governrnental authorities. The County shall not be obligated to 
close under this Agreement, or to transfer the property to the Watson Group, until 
all the following requirements have been met to the satisfaction of the County. 

The following items must be furnished to the County at least fifteen ( 15) days 
prior to the closing date at the Watson's Group sole expense. Each of the items or 
documents listed below, and the information contained therein, must be presented 
and acceptable to the County: 

(I) Three (3) copies of a survey and legal description of the Property certified to 
the County, title insurance company and its agent within thirty (30) days prior 
to the closing date by a Florida registered land surveyor. 

(2) Three (3) complete sets of original site construction plans and specifications 
for the project, certified under seal by the preparer thereof, signed by the 
Watson Group at least one of which is stamped by all governmental 
authorities to evidence satisfaction of all governmental requirements. 

(3) A phase or level one (1) environmental assessment, performed to A.S.T.M. 
standards by an environmental firm or consultant approved by the County, 
which assessment must be specifically addressed to the County without 
limitations or conditions, and must reflect no adverse environmental 
conditions or use any hazardous materials whatsoever on or with respect to 
the property. The County may require additional audits, reports, or 
assessments at any time during the term of this Agreement if the County, at its 
sole discretion, has an environmental concern. The County may also require 
that environmental violations are corrected and/or that the Watson Group 
obtain all necessary environmental permits before the County is obligated to 
close. 

( 4) Evidence from the appropriate governmental authorities of utility services, 
including, but not limited to, electric, gas, water, and sewer services to the 
project, must be satisfactory to the County with sufficient capacity and in a 
condition to properly serve the project. 
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(5) A certified copy of the articles of incorporation for formation of the Watson 
Group and a current good standing certificate from the State of Florida that 
identifies business formation information and evidence of qualification to do 
business in the State of Florida. 

(6) A certificate from the architect that proves the project will comply with all 
requirements of the Americans with Disabilities Act of 1990 as well as the 
Florida Accessibility Guidelines. 

(7) Evidence reasonably satisfactory to the County that the building permit for 
the improvements on the property has been applied for and is available. 

(8) A certificate from the architect and/or engineer for the project addressed to 
the County and stating, among other things, that the plans for the project are 
in accordance with all applicable governmental requirements. 

(9) The Watson Group shall provide an irrevocable letter of credit (ILC) for 
Seven Hundred Thousand dollars ($700,000) prior to the closing date. The 
ILC shall be in the form of a written commitment from a federally insured 
financial institution to pay the entire amount of the contract. The ILC will be 
effective until the land development is completed, a certificate of completion 
by the appropriate local government is issued, and all other Orange County 
requirements are met, or upon presentation by the County (the beneficiary) of 
a written demand thereof, neither the financial institution nor the Watson 
Group can revoke or condition the letter of credit. 

The letter of credit shall be an irrevocable letter of credit, and shall require 
presentation of no document other than a written demand and the ILC shall be 
issued/confirmed by an acceptable federally insured financial institution. 
Only federally insured financial institutions rated investment grade or higher 
shall issue the ILC. The Watson Group shall provide the County a credit 
rating that indicates the financial institution has the required rating as of the 
date of the issuance of the ILC. The format that shall be used by the issuing 
financial institution to create an ILC is included herein as Exhibit C. 

VIII. Records and Reports 

A. The Watson Group shall verify, document and maintain records with information 
on family size and income to document that the clientele served are persons 
whose household income does not exceed the low and moderate-income limit 
reference herein. Source documentation evidencing annual income include wage 
statements, interest statements, unemployment compensation and other 
documents needed to confirm annual income of the household. 
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B. The Watson Group shall comply with all requests and requirements for 
information including periodic monitoring visits by the County's Housing and 
Community Development Division. 

IX. Nondiscrimination 

A. The Watson Group shall not discriminate in the performance of this Agreement in 
regard to race, color, creed, age, national origin, sex, religion, ancestry, physical 
handicap or marital status. 

X. Waiver of Breach 

A. Waiver of breach of one covenant or condition of this Agreement is not a waiver 
of breach of other covenants and conditions of this Agreement, or of a subsequent 
breach of the waived covenant(s) or condition(s). 

XI. Termination, Additional Remedies 

A. The County shall have the right to terminate all approvals, acceptances and 
financial assistance obligations granted by this Agreement in the event the 
Watson Group is debarred or suspended from participation in any federal, state or 
local program. The County shall have the right to terminate all approvals, 
obligations and acceptances granted by this Agreement in the event the Watson 
Group fails to comply with any of the terms and conditions of this Agreement. In 
addition to any other remedies contained herein, in the event of a breach of a 
covenant or a condition of this Agreement, the County may avail itself of any 
remedy available at law or in equity. 

XII. Disclaimer of Third Party Beneficiaries 

A. If prior to any undertaking by the Watson Group to perform this Agreement, the 
County fails to contribute the property to the Watson Group as set forth in this 
Agreement, or otherwise terminates this Agreement prior to conveyance, then the 
Watson Group shall be relieved of all further obligations hereunder. 

XIII. Assignment 

A. The County shall have the right to assign or transfer this Agreement in whole or 
in part to any properly authorized commission, authority, or other public agency 
empowered by law to serve the unincorporated area of Orange County. The 
Watson Group shall not assign, sell, bargain, convey or transfer its interest in this 
Agreement without the prior written consent of the County, which shall not be 
unreasonably withheld. 
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XIV. Recordation of Agreement 

A. The parties hereto agree that an executed original of this Agreement may be 
recorded at the Watson's Group expense in the Public Records of Orange County, 
Florida, but only upon the request of the County. The County or any successor 
agency or entity will from time to time upon the reasonable request of the Watson 
Group execute and deliver estoppel letters affirming the status of this Agreement. 

XV. Severability 

A. If any part of this Agreement is found invalid or unenforceable by any court, such 
invalidity or unenforceability shall not affect the other parts of this Agreement. If 
the rights and obligations of the parties contained herein are not materially 
prejudiced and if the intention of the parties can continue to be effected, this 
Agreement is declared severable. 

XVI. Entire Agreement and Modification 

A. This instrument constitutes the entire agreement between the parties for the 
project and supercedes all previous discussions, understandings and agreements as 
the administration of the project. No amendment of modification of this 
Agreement shall be valid unless in writing and executed by the legally authorized 
representatives of parties. 

XVII. Land Use Approvals 

A. This Agreement shall not be construed as granting or assuring or indication any 
future grant of any land use, zoning, subdivision density, development approvals, 
permissions or rights with respect to property 

XVIII. Applicable Law 

A. The Agreement shall be construed, controlled and interpreted according to the 
laws of the State of Florida. Venue for any court action or arbitration hereunder 
shall be in Orange County, Florida. 
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XIX. Indemnification 

A. To the fullest extent permitted by law, the Watson Group shall defend, indemnify, 
and hold harmless the County, its officials, agents, and employees from and 
against any and all claims, suits, judgments, demands, liabilities, damages, cost 
and expenses (including attorney's fees) of any kind or nature whatsoever arising 
directly or indirectly out of or caused in whole or in part by any act or omission of 
the Watson Group or their contractors or subcontractors (if any), anyone directly 
or indirectly employed by them, or anyone for whose acts any of them may be 
liable; excepting those acts or omissions arising out of the sole negligence of the 
County. 

XX. Project Costs 

A. The Watson Group shall regardless of whether or not the closing occurs, pay all 
reasonable costs associated with this transaction as well as any post-closing costs 
associated with this transaction as well as any post-closing costs, including but 
not limited to, attorneys' fees, recording costs, title search expenses, mortgagee 
title insurance premiums, surveys, engineering expenses, appraisal fees, 
inspection expenses, documentary stamps, intangible taxes, all taxes or costs 
imposed by governmental authorities on the property, documents or transactions, 
and all pre-construction and construction cost. 

XXI. Inspection of Property 

A. The Watson Group agrees to allow the County and its agents unimpeded access to 
the project, at all reasonable times, but subject to the homeowners' right of quiet 
enjoyment, for the purpose of preparing any review, audits, studies, tests, 
appraisals, updates, or reports during the life of the project. 

XXII. Nature of Relationship 

A. Nothing in this Agreement shall be construed to create any partnership or agency 
relationship between the Watson Group and the County. 

XXIII. Incorporation of County Policies 

A. This Agreement shall be read in conjunction with and subject to County 
regulations, policies, resolutions and ordinances. 

XXIV. Effective Date 

A. This Agreement shall be effective as of the date of the last of the parties executes 
this Agreement. 

Page 9 of 16 
Watson Group Agreement 



XXV. Notices 

A. Any notices shall be given by certified mail, return receipt requested, or in person 
with proof of delivery. 

Notices to the Watson Group shall be submitted to: 

The Watson Group, Inc. 
Attention: Barry L. Watson, President 
219 Pasadena Place 
Orlando, FL 32803 
407-422-3301 

Notices to County shall be submitted to: 

Orange County Housing and Community Development Division 
Attn: Manager 
525 E. South Street 
Orlando, Florida 32801 
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In WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
by duly authorized officer, as of the date last written below. 

ORANGE COUNTY, FLORIDA 

BY: 

Date: __ ___::\...._5~---'-A:.......::~_· -~~-bbo-..-£-5 ___ _ 
Contract Number: Y5268 

ATTEST: Martha 0. Haynie, County Comptrolle 

Page II of 16 
Watson Group Agreement 



The Watson 

BY: 

TITLE: President 

WITNESS: 

BY: 

TITLE: 

STATE OF ~ \ C.Yc \do._ 

COUNTY OF Q 'f C\ Y1E)e_ 

The foregoing instrument was acknowledged before me this J.3._ day of [b ~ , 
2005 by Barry L. Watson, who is the President of the Watson Group, Inc., a Florida corpt>ration 
registered to do business in the State of Florida. He is personally known to me OR has produced 
_______ as identification and did/did not take an oath. 

WITNESS my hand and official seal in the County and State last aforesaid this J3_ day 
of \"f\0..') , 2005. 

NotaryPub c 
My Commission Expires: -z - a3 - (...) 5 
Printed Name: E.hm:U-e\h B \co 
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EXHIBIT A 

LEGAL DESCRIPTION 

The Northwest Y4 of the Northwest Y4 of Section 32, Township 22 South, Range 29 East, 
Orange County, Florida. 
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EXHIBIT B 
CONSTRUCTION SCHEDULE 
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EXHIBIT C 

Clean Irrevocable Letter of Credit (CILC) 

The following format shall be used by the issuing financial institution to create a CILC: 

(Issuing Financial Institutions Letterhead or Name and Address) 

ISSUE DATE---------

CLEAN IRREVOCABLE LETTER OF CREDIT NO. 

ACCOUNT PARTY'S NAME 

ACCOUNT PARTY'S ADDRESS 

TO: Orange County Board of County Commissioners 
C/o Purchasing and Contracts Division Internal Operations Centre II 
400 E. South St.., 2nd Floor 
Orlando, FL 32801 

1. We hereby establish this irrevocable and transferable Letter of Credit in your favor for 
one or more drawings up to United States$ This Letter of Credit is 
payable at (issuing financial institution) ot1ice at (issuing financial institutions' address) 
and expires with our close of business on or any automatically 
extended expiration date. 

2. We hereby undertake to hour your sight draft(s) drawn on the issuing financial institution 
for all or any part of this credit if presented with this Letter of Credit at the office 
specified in Paragraph 1 of this Letter of Credit on or before the expiration date or any 
automatically extended expiration date. 

3. It is a condition of this Letter of Credit that it is deemed to be automatically extended 
without amendment for one year from the expiration date hereof, or any future expiration 
date unless at least 60 days prior to any expiration date we notify you by certified mail 
that we elect not to consider this Letter of Credit renewed for any such additional period. 
At the time we notify you, we also agree to notify the account party by the same means of 
delivery. 

4. This Letter of Credit is subject to the Uniform Customs and Practice (UCP) for 
Documentary Credits, 1993 Revision, International Chamber of Commerce Publication 
No. 500. 
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5. If this credit expires during an interruption of business of this financial institution as 
described in Article 17 of the UCP, the financial institution specifically agrees to effect 
payment if this credit is drawn against within 30 days after the resumption of our 
business. 

Sincerely, 

(Issuing Financial Institution) 

For the purposes of this CILC, notices to Orange County shall be provided to: 

Orange County Government 
Manager, Purchasing and Contracts Division 
Ref: Contract #_-;---------
400 E. South St., 2nd Floor 
Orlando, FL 3 2801 

To draw on a CILC, the following format shall be used for a sight draft: 

SIGHT DRAFT 

(City, State) 

Date: ----------
(N arne and Address of Financial Institution) 

Pay to the Order of Orange County Board of County Commissioners 

The Sum ofUnited States$ ________ _ 

This draft is drawn under Irrevocable Letter of Credit No. ----------
Orange County Board of County Commissioner 

BY: 
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EXHIBIT "B" 

LEGAL DESCRIPTION 

Parcel 32-22-20-0000-00-001 and Parcel32-22-20-0000-00-025 

The Northwest 1/t of the Northwest 1/t of Section 32, Township 22 South, Range 29 East, 
Orange County, Florida. 

1 



EXHIBIT "C" -
PURCHASE AND SALE AGREEMENT 

TillS PURCHASE AND SALE AGREEMENT ("Agreement") is entered into as of 
the~ day of January, 2013, between US DEVELOPMENT OF ORLANDO, INC., a 
Florida corporation (the "Seller") and HABIT AT FOR' Hl.Jl\IIANITY OF GREATER 
ORLANDO AREA, INC., a Flol'ida non-profit cotvoration (the "Purchllse•·"). 

W IT N E S S E T H: 

In consideration of the mutual covenants set tbrth herein and the earnest money deposit 
herein called fo1·, the pm1ies hereto mutually agree as follows: 

Section 1. Sale Jmd Purchase. 

Seller hereby agrees to sell, convey, and assign to Purchaser and Purchaser hereby agrees 
to purchase and accept from Seller, for the Purchase Price (hereinafter defmed) and on and 
subject to the te1ms and conditions herein set forth, the following: 

a. the pa1·cel of laud situated in Orange County, Florida, described in Exhibit "A" 
attached hereto containing approximately 12.74 usable acres and 25.35 wetland/waste acres 
(collectively, the "Land"); and all right, title, and interest appurtenant or related to the Land, 
including, but not limited to, all rights to undel'lying roads adjacent thereto, access easements and 
rights-of-way relating thereto or benefiting the Land, riparian, littoral rights, and other water 
rights relating thereto or benefiting the Laud, impact fees, utility mains, service laterals, hydrants 
and valves servicing o1· available to service the Land, and all minerals, soil, fill, landscaping and 
other embellislunents now or in the future on or appurtenant thereto; 

b. to the extent they are assignable, are owned and/or held by Seller, are in Seller's 
possession or control, and relate to the design, construction, ownership, development, 
maintenance o1· operation of the Laud, any and aU: (i) contracts or agreements, such as 
maintenance, service, or utility contracts and specifically including without limitation that certain 
Single-Family Affordable Housing Developer's Agreement between Orange County, Florida and 
the Watson Group effective May 16, 2005 (the "Developer's Agreement"); (ii) licenses, permits, 
approvals, or simihu· documents; (iii) plans, drawings, specifications, surveys, engineering 
reports, environmental reports, water and soil tests, constmction, architectural and landscape 
plans, and other technical descriptions, maps and graphics related thereto; and (iv) all sewer and 
water tap reservations and impact fcc credits all of the items listed in this sub-paragraph (b) and 
all rights of Seller thereundc1· nrc hereinafter collectively culled the "Intangible Personal 
Propetty." 

The Land and Intangible Personnl Property arc herein collectively called the "Property." 
All of the Propetty shall be conveyed, assigned and transfen·ed to Purchaser at Closing 
(hereinafter defined) fi·ee and cleur of all liens, claims, and encumbrances except for taxes for the 
year of closing and easements nnd restrictions of record, provide such easements and restrictions 
do not adversely affect Purchaser's ability to develop and coi1struct a minimum of fitly (50) 
affordable housing residential dwelling units (the "Development"). 
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Section 2. Purchase Price. 

The price (the "Purchase Price") for whlch Seller agrees to sell and convey the Property 
to Purchaser, and which the Purchaser agrees to pay to Seller is ONE HUNDRED TWENTY
SEVEN THOUSAND AND N0/100 U.S. DOLLARS ($127,000.00) payable in the following 
marmet·: 

a. Purchaser, \lpon signing this Agreement, shall pay to Escrow Agent a deposit of 
FIVE THOUSAND AND N0/100 U.S. DOLLARS ($5,000.00), the receipt of which is hereby 
acknowledged by Seller (the "Initial Deposit"). 

b. Provided Purchaser has not terminated this Agreement, within three (3) business 
days after the end of the Initial Review Period, Purchaser, shall pay to Escrow Agent an 
additional deposit of FIVE THOUSAND AND N0/100 U.S. DOLLARS ($5,000.00) (the 
"Additional Deposit," together with the Initial Deposit and any Approval Extension Deposit [as 
hereinaftea· defined] shall be collectively referred to as the "Deposit"). 

c. U.S. Cash, locally drawn cashler's check or wire transfer on the date of Closing 
and delivery of Deed (as hereinafter defined) (or such greater or lesser amounts as may be 
necessary to complete payment of the Purchase Price aner all credits, adjustments and pro
rations req\lired herein). 

d. The Deposit shall be held by Thome & Storey, P.A. (the "Escrow Agent") in a 
non-inte1·est bearing escrow trust account as escrow agent for Seller and Purchase1·,. 
The Deposit shaH, if this transaction closes, become a credit in favor of Pmchaser toward 
payment of the Purchase Price at Closing. If tlus transaction shaH fail to close, the disposition of 
the Deposit shall be as hereinafter provided 

e. All fi.mds payable hereunde1· shall be tendered in lawful money of the United 
States of Amel'ica. The Deposit and sum payable on the date of closing shall be paid by either 
wire transfer of immediately available U.S. federal funds or by cashier's check drawn upon a 
bank located in Orange County, Florida. 

Section 3. Escrow Agent. 

Escrow Agent shall hold the Deposit, and, if applicable, invest same as provided for, and 
any other documents required herein, and to deliver same to the parties herein in accordance with 
the provisions of this Agreement. Escrow Agent, as escrow agent, is acting in the capacity of a 
depository only, and shall not be liable or responsible to anyone for any damages, losses or 
expenses unless same shall be caused by the gross negligence or willful misconduct of Escrow 
Agent. Escrow Agent may rely upon the written notices, communications, orders or instmctions 
given by Seller or Purchaser or believed by it to be genuine. Seller and Purchaser will indemnify 
and hold Escrow Agent hanuless against any matters directly or indirectly related to the Deposit 
and any other funds held by Escrow Agent under this Agreement, including, without limitation, 
attomeys' fees. In the event of any disagreement among any of the parties to this Agreement 
resulting in adverse claims and demands being made in connection with the Property, Escrow 
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Agent shall be entitled to refuse to comply with any such claims or demands as long as such 
disagreement may continue, and in so refttsing, shall make no delivery or other disposition of the 
Deposit then held by it under this Agreement, and in doing so, Escrow Agent shall .not become 
liable in any way for such refusal, and Escrow Agent shall be entitled to continue to refrain from 
acting \mtil (a) the rights of adverse claimants shall have been finally settled by binding 
arbitration or finally adjudicated in a court assuming and having jurisdiction of the Propetty, or 
(b) all differences shall have been adjusted by agreement and Escrow Agent shall have been 
notified in writing of such agreement signed by the parties hereto. Further, Escrow Agent shall 
have the right at any time after a dispute between Seller and Purchaser has arisen, to pay the 
Deposit held by it into any court of competent jurisdiction for payment to the appropriate party, 
whereupon Escrow Agent's obligations hereunder shall terminate. SeHer and Purchaser ag1·ee 
!hat the status of Seller's counsel as Escrow Agent under tllis Agreement does not disqualify 
such law firm from representing Seller in this transaction and in any disputes that may arise 
between Seller and Purchaser concerning tllis transaction, including any dispute or controversy 
with respect to the Deposit. 

Section 4. Initial Review Period; Approval Period. 

u. Purchaser shall have until thhty (30) days from the Effective Date of this 
Agreement (the "Initial Review Period"} within which to conduct a general investigation of the 
Property, including without limitation soil tests, hazardous waste test, geotechnical reviews, 
enviromnental reports, title searches, surveying and engineering reports (the "Due Diligence") 
and determine the feasibility of the Development. Purchaser shall have the right to extend the 
Initial Review Period in its sole and absolute discretion for an additional thirty (30) day period, 
and in the event Purchaser elects to exercise such option, Purchase shall do so by providing 
Seller written notice pl'iOI' to the then current expiration date of the Initial Review Period. ff 
Purchaser is not satisfied with the results of the Initial Review Period, as extended, and 
determines that it does not wish to purchase the Property, Purchaser may elect to cancel and 
tenninate this Agreement by delivering notice to Seller within the Initial Review Period, 
whereupon (i) Purchaser shall provide Seller with copies of all Due Diligence repmts prepared, 
(ii) Escrow Agent shall retum to Purchaser all deposits paid hereunder, and (iii) this Agreement 
shall be tenninated and the parties shall be relieved of any further obligations hereunder. Unless 
this Agreement is terminated by Purchaser prior to the expiration of the Initial Review Period as 
herein provided, then at the conclusion of the Initial Review Period, as may be extended, the 
Initial Deposit deposited by Purchaser with Escrow Agent shall be non-refundable. 

b. Purchaser, during the Initial Review Period, may enter upon the Property to 
perfonn such reasonable acts as are necessary in order to conduct the Due Diligence. During the 
Initial Review Period, Seller will wake available for inspection by Purchaser aU of Seller's 
documents regarding the Property and the Intangible Personal Property, including, but not 
limited to, surveys, appraisals, environmental reports, soil reports, service contracts, leases, if 
nny, and title reports in Seller's possession or control. Purchaser acknowledges that Seller has 
delivered all such documents to Purchaser prior to the Effective Date of thls Agreement. 
Purchaser may make copies of the toregoing documents provided that Purchaser shall not 
Jisclose the contents of them to anyone olher than Purchaset· 's advisors and consultants, and 
provided fmther that, at Seller's elcclion, all such copies shall be retumed to Seller or destroyed 
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if this Agreement is terminated. Purchaser may continue to enter upon the Property aftet· the 
expiration of the Initial Review Period provided this Agreement remains in full force and effect. 
Purchaser, its agents, representatives or contractors shall enter the Property at their own risk, all 
such entl'ies and studies shall be at Purchaser's cost, and Seller shall have no liability for any 
injuries or cost sustained by Purchaser, its agents, emt>loyees, officers, representatives or 
contractors, unless caused by Sellet·'s negligence or willful misconduct. Purchaser agrees the 
Property shall not be unnecessarily disturbed during the Initial Review Period and prior to 
closing and agrees to pmmptly repair or restore any damage to the Property caused by such entry 
or entries onto the Property. Purchaser shall indemnify and hold ham1less Seller (and its legal 
representatives, successors and assigns) from and against any and all claims, liens, demands, 
personal injury, pl·operty damage, or liability of any nature whatsoever arising from or incident to 
Purchaser's (or its agents, representatives' or contractors') entry or entries onto the Property or 
activities upon the Property, unless caused by Seller•s negligence or willful misconduct. This 
indemnification shall include payment of court costs and reasonable and actual attorneys' fees 
including those incurred in appellate proceedings. 

c. Purchaser's indenmification obligations contained above shall survive any 
assignment, cancellation and termination of this Agreement. 

d. Prior to the expiration of the Initial Review Period, as extended, Seller intends to 
request a release of Seller's existing letter of credit from Orange County, Florida. Purchaser 
shall cooperate with Seller to obtain such release, but in no event shall such cooperation require 
Purchaser to expend funds or otherwise become obligated to develop the Property m· 
consummate any of the transactions contemplated by this Agreement. 

Section S. Permits, A!>nrovals, Zoning and Development Agreement Amendment 
and other Contingencies. 

a. Upon expiration of the Initial Review Period, as extended, Purchaser, shall have 
one hundred eighty (180) days ("Approval Period") to obtain any and all approvals, including 
but not limited to the amendment or restatement of that certain Single Family Affordable 
Housing Developer's Agreement between Orange County, Florida and The Watson Group (the 
"Development Agreement"), and amended zoning, site plan, subdivision, wetlands and any other 
approvals from the State of Florida, Orange County and/or the City of Orlando, and all other 
appropriate regulatory agencies m· authorities having jurisdiction requisite for the Development, 
exclusive of building (the "Approvals"). Seller shall cooperate (at no expense to Seller, except to 
the extent that Seller elects to engage protessionnls to assist with Seller's withdrawal from the 
Development Ag1·eement) with Pm·chaser to have the Development Agreement transferred to 
Purchaser, amended as required by Purchaser in its sole discretion for the Development and such 
transfer and amendment approved by the Orange County Board of County Commissioners and 
the Orlando City Council prior to the expiration of the Approval Period. and such coopcmtion 
shall specifically require without limitation that within ten ( 10) business days from the Effective 
Date Seller shalJ conunence conununications with the Orange County Board of County 
Commissioners and the Ol'lando City Couucil regarding the transfer of the Development 
Agreement. Purchaser, at its expense and option, shall engage the appropriate professionals, in 
order to prepare all of the plans, specifications and documents necessary for the Purchaser to 
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obtain the Approvals. Purchaset· shall be responsible for paying for all professional fees, and 
governmental approval fees and applications associated with the Approvals which Purchaser has 
incurred. Purchaser agrees that Purchaser will not submit any final executed documents that 
would bind either the Property or the Seller to the Purchaser's site plan without the express 
written consent of Seller, which will not be unreasonably withheld. Seller and Purchaser hereby 
agree to fully cooperate with each other in connection with obtaining the Approvals. In the event 
Seller and Purchaset' are unable to obtain the Approvals within the Approval Period, Purchaser, 
in its sole and absolute discretion and in consideration for the deposit of TWO THOUSAND 
FIVE HUNDRED AND N0/100 U.S. DOLLARS ($2,500.00) (each, an "Approval Extension 
Deposit") for each Approval Extension Option (as hereinafter defined), shall have two (2) thirty 
(30)-day options to extend the Approval Period (each, an "Approval Extension Option"), and in 
the event Purchaser elects to exercise either or both Approval Extension Options, Purchaser shall 
do so prior to the then current expiration date of the Approval Period, as extended by providing 
(i) to Seller written notice of Purchaser's intent to exercise an Approval Extension Option and (ii) 
to Escrow Agent payment of the applicable Approval Extension Deposit. Each Approval 
Extension Deposit shall be non-refundable but applicable to the Purchase Price. In the event the 
Approvals are not obtained by the expiration of the Approval Period, as extended, Purchaser may 
terminate this Agreement, whereupon the Escrow Agent shall return to Plarchaser one-half ('h) of 
the Deposit (wh.ich shall not include any Approval Extension Deposit paid hereunder) paid 
hereunder and shall pay to Seller the remaining one-half ('h) of the Deposit (including any 
Approval Extension Deposit paid hereunder), and the parties shall be relieved of any further 
obligations hereunder. UuJess thls Agreement is terminated by Purchaser pri01· to the expiration 
of the Approval Period as herein provided, then at the conclusion of the Approval Period, as may 
be extended, the Deposit deposited by Purchaser with Escrow Agent shall be non-refundable. 

b. Purchaser's obligation to acquire the Propet1y is contingent upon (i) obtaining 
such Approvals; (ii) evidence of all utilities in sufficient size and capacity to serve the entire 
Development as approved, available and immediate to the Property; and (iii) the nullification of, 
or acceptable modification to the Develope•·'s Agreement. 

Section 6. Closing. 

a. The closing ("Closing") of the sale of the Property by Seller to Purchaser shall 
occur at a date, time and place designated by Purchaser on or betbre the date that is thirty (30) 
days from the later of (i) the amendment of the Development Agreement to Purchaser's sole 
satisfaction; or (ii) Purchoscr receiving the Approvals (the "Closing Date"), or (iii) the expiration 
of the Approval Period, as may be extended, unless an earlier date is agreed to between Seller 
and Purchaser. 

b. At the Closing, the following shall occul': 

(i) Purchaser, at its sole cost and expense, shall deliver or cause to be 
delivered at Closing the following: 

I. The balance of the Purchase Price as set tbrth in Section 2 hereot: 
subject to prorations, adjustments and credits as desctibed in this Agreement; and 
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2. Execute and deliver or obtain for delivery any instn.tments 
reasonably necessary to close this transaction, including, by way of example but not limitation, 
corporate certificates and resolutions, closing statements, or affidavits and delivery of 
instruments reasonably required by the Escrow Agent. 

(ii) Seller, at its sole cost and expense, shall deliver or cause to be delivered to 
Purchaser the following: 

1. General Wan·anty Deed ndly executed and acknowledged by 
Seller, conveying, to Purchaser the Property, subject only to (a) real estate taxes for the year of· 
closing, which are not yet due and payable, and subsequent years; (b) :toning and use restrictions 
in effect or which may hereafter come into existence due to governmental action; and (c) 
easements and restrictions of record which have been approved by Purchaser; 

2. Assignment of all sewer and water taps, impact. fee credits, 
licenses, pemlits, plans and approvals, if auy; 

3. · Affidavit attesting to the absence, of any financing statements, 
claims of lien or potential lienors known to Seller and fttrther attesting that there have been no 
improvements or repairs to the Property which remain unpaid for ninety (90) days immediately 
preceding the date of Closing; 

4. A certificate meeting the requirements of Section 1445 of the 
Internal Revenue Code executed and sworn to by Seller; 

5. Evidence reasonably satisfactory to Purchaser and the title agent 
that the person Ot' persons executing the closing documents on behalf of Seller have full right, 
power and authority to do so; 

6. Execute and dellvet· or obtain for delivery any other instruments 
reasonably necessary to close this transaction, including, by way of example but not limitation, 
closing statements, releases, affidavits and deUvery of instruments reasonably required by the 
title agent; 

7. Deliver all Intangible Personal Property, if any, in Seller's 
possession. 

c. The following items shall be prorated or adjusted at the closing: 

(i) Real estate taxes and assessments shall be prorated as of the Closing Date. 
Real estate taxes and assessments shall be pmmted based on actual taxes and assessments for the 
yeal' of Closing, or, if same are not available, on taxes and assessments for the preceding year, 
subject to reproration between the parties upon receipt of final tax bill for the year ofthe closing. 

d. Upon completion ofthe Closing, (i) Sellet· shall deliver to Purchaser possession of 
the Property; and (ii) Escrow Agent shall promptly record the deed of conveyance, the mot1gage 
and any other applicable closing documents upon confirmation of clearance of all funds. 
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e. Purchaser, at closing, shall pay (i) the recording fee for the deed; (ii) one-half 
(1/2) of any escrow fees; and (iii) Purchaser's attomeys' fees and costs. 

f. Seller, at closing shall pay (i) current real estate taxes; (ii) documentary stamp tax 
on the deed of conveyance; (iii) the premium for the Owner's Title Insurance Policy based on the 
minimum promulgated rate; (iv) one-half (1/2) of any escrow fees; and (v) Seller's attomeys' 
fees and costs. 

g. Certified, confumed and ratified special assessment liens as of the date hereof 
shall be paid by Seller and pending liens as of the date hereof shall be assumed by Purchaser. 

Section 7. Evidence ofTitle and Title Insul'ance. 

a. On or before ten ( 1 0) days after the Effective Date, Pmchaser shall obtain, at 
Seller's expense not to exceed the minimum promulgated rate set forth by the Insurance 
Commissioner of the State of Flol'ida a title insurance commitment for an ALTA Form B 
marketability policy issued by Fidelity National Title Insurance Company (the "Title Company") 
in the full amount of the Purchase Price (the "Commitment"), together with legible copies of any 
encumbrances listed thereon. The Commitment shall have an effective date that is after the 
Effective Date of the Agreement and that is within 1 0 days of the date of its issuance. At the 
Closing, Title Company shall deliver an endorsement to, or "mark-up" of, the Commitment 
deleting all Schedule B-1 requirements, all standard exceptions except taxes tor the current year 
not then due and payable, and the "gap" exceptions. 

b. If the Commitment contains any exceptions which render title urunarketable or 
adversely affect the value of the Property or Purchaser's intended use of the Property as 
determined by Purchaser in its sole discretion, Purchaser shall deliver written notice to Seller 
specifying the additional exceptions that render title unmarketable or objectionable to Purchaser. 
Such notice shall be given not later than expiration of the Initial Review Period. Upon receipt of 
the notice, Seller shall have thitty (30) days in which to remove the additional exceptions with 
reasonable eftort and reasonable expenditures (such expenses not to exceed $5,000, except in the 
case of monetary encumbrances, including, but not limited to 111011gages and liens). 

c. If Seller fails to remove any such objections within thirty (30) days after notice to 
Seller, Pmchaser may elect by giving wl'itten notice to Seller, which notice must be received by 
Seller before the date that is tive (5) business days after the end of such thitty (30) day period, 
either to (i) reject title as it then exists and terminate this Agt·eement and thereupon be entitled to 
a return of the Deposit, or (ii) waive such objections and proceed with the Closing, subject to 
Approval Period and Closing contingencies, and accept the Property subject to such exceptions 
without reduction of the Purchnse Price. Upon return of the Deposit to Purchaser pursuant to 
subparagraph (i) above, this Agreement shall cease and tetntinate and the parties shall have no 
further rights, duties, or obligations under this Agreement, except for those rights, duties and 
obligations that specifically survive termination of this Agreement. If Purchaser fails to send any 
notice by the required date, Purchaser shall be deemed to have waived the objections to such 
exceptions and shall proceed to the Closing ns provided by this Agreement. 

00999981 l 37685\1470908\'4 
l.and Purchase and Sale Agr~ement 
US IJcv~lopmcnt or Orlando, Inc. 
Habicac for Humanity Orlnndo, Inc. 

7 



d. If any. subsequent endorsement to the Commitment reveals any additional 
exceptions not pennitted by this Agreement, Purchaser shall be entitled to deliver written notice 
to Seller specifying the additional exceptions thnt render title unmarketable or objectionable to 
Purchaser upon receipl ofthe notice, Seller shall have fifteen (15) days in which to remove such 
additional exceptions, subject to the limitations set tbrth above. If Seller is unable to remove 
such additional exceptions, Purchaser sbnlJ have the same rights and remedies as provided above, 
except that the Closing shall not be extended more than thirty (30) days to penn.it Seller to cure 
any such additional exceptions. 

e. Seller and Purchaser each ngree to provide reasonable affidavits and 
documentation to enable the Title Company to delete all Schedule B·l requirements, the "gap" 
exception, and the construction lien and parties in possession exceptions fi·om the Conunitment 
at Closing. Seller and Purchaser each shall be responsible for satisfying those Schedule B-I 
requirements applicable to each of them. 

Section 8. Sul'vey. 

Purchaser may obtain, at Purchaser's expense, a survey of the Property. If the survey 
shows any encroachment on, to, from or within the Propet1y, the same shall be treated as a title 
defect and the notice and cure provisions hereof shall control. 

Section 9. Representations of Pul'chnset· and Seller. 

Seller and Purchaser respectively hereby make the following representations. Such 
representations shall also be deemed made as of the Closing Date and the remedies for breach 
thereof shall survive Closing: 

a. Purchaser' Representations. 

To induce Seller to enter into this Agreement and to sell the Propea·ty, Purchaser 
represents and waaTants to Seller: 

(i) Except for this Agreement, Purchaser has entered into no other purchase or 
commission agreement with respect to the Property. 

(ii) Purchaser shall pay prior to Closing or arrange for payment after Closing 
of all claims, liabilities Ol' expenses associnted with its inspection, pennitting and development of 
the Property, except as otherwise provided herein. 

(iii) Purchaser has not (a) made a general assignment for the benefit of 
creditors, (b) filed any voluntary petition oa· suffered the filing of an involuntary petition by 
Purchaser's creditors, (c) suffered the appointment of a receiver to take all, or substantially all, of 
Purchaser's assets, (d) suffered the attachment or othet· judicial seizure of all, or substantially all, 
of Purchaser's assets, or (e) admitted in writing its inability to pay its debts as they fall due, and 
no such action is threatened m· contemplated. If any of such actions have been taken or brought 
against Purchasea·, then prior to the date hereof the same have been fully disclosed and Purchaser 
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discharged thc1·efrom so that there are no prohibitions or conditions upon Purchaser's acquisition 
of the Property. 

(iv) Neither the execution and delivery of this Agreement nor the 
consummation of the transaction contemplated by this Agreement will1·estdt (either immediately 
or afte1· the passage of time and/or the giving of notice) in breach or default by Purchaser under 
any agreement or understanding to which Purchaser is a party or by which Purchaser may be 
bound or which would have an effect upon Purchaser's ability to fully perf01m its obligations 
under this Agreement. 

(v) That Purchaser bas the right, power and authority to execute, deliver and 
perform this Agreement without obtaining any consents or approvals fi·om or the taking of any 
action with respect to, any third parties. This Agreement, when executed and delivered by 
Purchaser and Seller, will constitute the valid and binding Agreement of Purchaser. 

b. Seller's Representations. 

To induce Purchaser to enter into this Agreement and to purchase the Property, 
Seller represents and warrants to Purchaser that: 

(i) That Seller owns the entire fee simple title to the Property, legal and 
equitable, subject only to the Permitted Exceptions (which are title exceptions disclosed by the 
Title Commitment or survey and which do not adversely affect Purchaser's ability to construct 
the Development in the Purchaser's reasonable discretion); 

(ii) That Seller has no knowledge regarding, and has received no written 
notice of, violations of any law, ordinance, order or regulation affecting the Property issued by 
any governmental or quasi-govemmental authority having jurisdiction over the Property that has 
not been corrected; and that before the Closing, Seller shall promptly disclose to Purchaser any 
knowledge regarding, and furnish to Purchaser copies of any and all written notices of, violations 
that Seller receives between the Effective Date and the Closing Date from any govenunental o1· 
quasi-governmental authorities having jurisdiction over the Property; 

(iii) That there are no (i) existing or pending improvement liens affecting the 
Property; (ii) existing, pending, or threatened lawsuits or appeals of prior lawsuits affecting the 
Property or Seller; (iii) existing, pending, or threatened condemnation proceedings affecting the 
Propet1y (except with respect to the westemmost portion of the Property which will be taken in 
connection with the widening of the proposed Barak Obama Parkway); (iv) except as disclosed 
to Purchaser by Seller, any existing, pending, or threatened zoning, building, or other moratoria, 
down zoning petitions, proceedings, restrictive allocations, or similar matters that could affect 
Purchaser's use of the Property, the value of the Property or the issuance of building penmts m· 
certificates of occupancy with respect to the Property; (v) existing, pending, or tlu·eatened water 
or sewer hookup, water extraction, electrical or other utility moratoria; or (vi) pending real estate 
tax appeals or protests with respect to the Property before any applicable govemmental authority; 
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(iv) That the Property will not be subjected to any declaration of protective 
covenants, use restrictions or any homeowners' associations by Seller, or its successors and 
assigns; 

(v) That there are no other purchase and sale agreements, nor options or rights 
of first refusal in effect as of the Effective Date relating to the Property nor will any such interest 
be in effect as of the time of Closing; 

(vi) That there are no judgments, encumbrances or liens against the Property or 
Seller that will remain unsatisfied at the time of Closing; 

(vii) Seller has no knowledge of any impact fees currently due and payable 
which are attributable to the Property. That all impact fees, use fees, and assessments (including 
those of any homeowners, prope1ty owners, or similar associations) related to the Property and 
incmTed prior to the Closing Date have been paid or will be paid in full by Seller before Closing, 
and the benefits of them are assignable to Purchaser without additional cost to Purchaser; 

(viii) That there is permanent vehlcular and pedestrian physical and legal egress 
from and ingress to the Property ovet· public roads; 

(ix) That Seller has not received a written summons, citation, directive, notice, 
complaint, or letter from the United States Environmental Protection Agency, the State of Florida 
Depm1ment of Environmental Protection, or other federal, state, ot·local governmental agency or 
authority specifying any alleged violation of any environmental law, n1le, regulation, or order at 
ot· on the Property and, to the best of Seller's knowledge, the Property is not currently lmder 
investigation for any such violation; 

(x) That there are no envu·onmental mitigation m·eas on the Property and there 
are no envirorunental mitigation requirements for the Property; 

(xi) During the tenn of this Agreement, Seller shall not, without in each 
instance first obtaining Purchaser's written consent, which may be withheld in Purchaser's sole 
discretion, consent to or pennit (i) any modification, tennination or alteration to existing 
easements, dedications, covenants, conditions, restrictions, or rights of way adversely atTecting 
Purchaser's intended use for the Property, (ii) any new easements, covenants, dedications, 
conditions, restrictions, or rights of way affecting Purchaser's intended use for the Property, (iii) 
any zoning changes or other changes of governmental approvals, (iv) any modifications to or 
future advances under any existing liens, mortgages, or other encumbrances on the Property, or 
(v) any new liens, mortgages, or other encumbrances on the Property; 

(xii) That Seller is a corporation that is duly organized and whose status is 
active under the laws of the State of Florida, and that has full power and authority to enter into 
this Agreement and to consummate the transaction contemplated by this Agreement; 

(xiii) That Seller is not a "foreign person" within the meaning of the Foreign 
Investment in Real Property Tax Act (FIRPTA), as amended; 
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(xiv) That Seller is solvent, and no receivership, bankmptcy, or reorganization 
proceedings are pending or, to Seller's knowledge, contemplated against SeHer in any court; 

(xv) Seller has the right, power, and authority to execute, deliver, and pe1'f01m 
this Agreement without obtaining any consents or approvals from, or the taking of any other 
actions with respect to, any third parties, and this Agreement, when executed and delivered by 
Seller and Purchaser, will constitute the valid and binding Agreement of Seller; 

(xvi) That, at all times during the tcnn of this Agreement and as of the Closing, 
all of Seller's representations, warranties, and covenants in this Agreement shall be tme and 
con·ect; 

(xvii) That no representation or wmTanty by Seller contained in this Agreement 
and no statement delivered m· infom1ation supplied to Purchaser pursuant to this Agreement 
contains any untrue statement of a material fact or omits to state a material fact necessary to 
make the statements or information contained in them or in tllis Agreement not misleading; and 

(xviii) that during the tem1 of this Agreement, Sellea· shall not market the 
Property to any other potential purchaser and shall negotiate in good faith solely with Purchaser 
and cease negotiating with any and all other potential purchasers. 

No inquiry, examination, or analysis made by Purchaser (or the results of same) shall 
reduce, limit or otherwise affect the representations and wa1Tanties made by Seller in this 
Agreement. 

Section 10. Remedies. 

In the event Purchaser shall fail to close for reasons not caused by Seller, the Deposit 
made by Purchaser shall be retained by SeUer as agreed and liquidated damages for withholding 
the Pmperty from the market and for expenses incurred and the parties shall thereupon be 
relieved of any ft111ber liability hereunder. In the event Sellea· shall fail to close for reasons not 
caused by Purchaser, including but not limited to Seller's inability to convey marketable title, the 
Deposit shall be retumed to Purchaser, upon which return of Deposit the parties shall have no 
further liability hereunder. 

Section 11. Desh·uction, Damage or Tnkine, Pri01· to Closing. 

If, prior to Closing, the Property is destroyed, damaged oa· becomes subject to 
condemnation or eminent domain proceedings, the Purchaser shall have the option, which must 
be exercised within ten ( 1 0) days after its receipt of written notice from Seller advising of such 
destruction, damage or taking (which Seller hereby agr~es to give), to terminate this Agreement 
or to proceed with the Closing, without reduction in the Purchase Price. lf Purchaser elects to 
terminate tltis Agreement, the Deposit shall be retumed to Purchaset' and neither party shall Jmve 
any further rights, duties or obligations hereunder, except as otherwise provided herein. If 
Plll'chaser elects to proceed with the Closing, Purchaser shall be entitled to the insurance 
proceeds or condenmation proceeds payable as a result of such damage, destruction or taking up 
to the amount of the Purchase Price and, to the extent the same may be necessary or appropriate, 
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Seller shall assign to Purchaser, at Closing, Seller's rights to such proceeds up to the amount of 
the Purchase Price, and Seller will not settle or adjust any insurance claims without Purchaser's 
prior consent. All i.ilsurance pi'Oceeds or condenmation proceeds in excess of the Purchase Price 
shall belong to and be retained by Seller. 

Section 12. Real Estate Commission. 

The parties each represent and warrant that there are no real estate agents or brokers or 
transactional brokers involved in this transaction. Each party agrees to indemnify and hold 
hannless the other from all claims or demands of any other real estate agent or broker Ol' 

transactional broket· claiming by, through or under said party. Tlus indemnification shall also 
include payment of cou11 costs and attomeys' fees, including those incurred in appellate 
proceedings. 

Section 13. Pa·ohlbition Against Recording. 

Neither tWs Agreement nor any part hereof, sbaU be recorded among the Public Records 
of any County in the State of Florida. 

Section 14. Notices. 

Any notice provided or pennitted to be given undet· tlus Agreement must be in writing 
and may be served by depositing same in the United States mail, addressed to the party to be 
notified, postage prepaid and registered or certified with return receipt requested; by delivering 
the same in person to such party; by prepaid telegram or telex; by facsimile copy or by express 
mail. Notice given in accordance herewith shall be effective upon receipt at the address of the 
pm1y to be served. For purposes of notice, tbe addresses of the parties shall be as follows: 

If to Seller, to: 

with a copy to: 
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US Development of Orlando, Inc. 
212 Pasadena Place 
Orlando, Florida 32803 
Attn: Barry L. Watson 
Telephone: (407) 236-7550 
Facsinule: (407) 236-7554 

Thome & St01·ey, P.A. 
212 Pasadena Place, Suite A 
Ol'lando, Florida 32803 
Attn: Edward A. Storey, III 
Telephone: (407) 488-1222 
Facsimile: ( 407) 488-1221 
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If to Purchaser, to: 

with a copy to: 

If to Escl'Ow Agent, to: 

Section IS. Assigns. 

Habitat for Humanity of Greater Orlando. Inc. 
4116 Silver Star Road 
Orlando, Florida 32808 
Attn: Dee Danmeyer 
Telephone: (407) 648-4567 
Facsimile: (407) 648-4450 

Erin M. Gray, Esq. 
c/o CNL Fiilancial Group 
450 South Orange Ave., Suite 1400 
Orlando, Florida 32801 
Telephone: (407) 540-2622 
Facsimile: (407) 540-2699 

Thome & Storey, P.A. 
212 Pasadena Place, Suite A 
Orlando, Florida 32803 
Attn: Edward A. Storey, Ill 
Telephone: ( 407) 488-1222 
Facsimile: ( 407) 488-1221 

This Agreement shall bind and insure to the benefit of Purchaser and Seller and their 
respective heirs, executors, administrators, personal and legal representatives, successors and 
assigns. Purchaser may assign Purchaser's rights under this Agreement to an affiliated entity 
provided that any potential assignee expressly assumes all of the terms, conditions and 
obligations of tWs Agreement in writing. 

Section 16. Entire Agreement. 

This Agreement and all exhibits, when accepted by ScHer, shall constitute the entire 
agreement between Seller and Purchaser concerning the sale of the Property and supersedes all 
prior agreements, representations or understandings, whether oral or written, between the parties 
and no modification hereof or subsequent agreement relative to the subject matter hereof shall be 
binding on either party unless reduced to wrlting and signed by the party to be bound. This 
Agreement, when accepted by Seller, shall be binding on and shall inme to the benefit of the 
parties and their respective successors and permitted assigns. 

Section 17. Countcrpn1·ts. 

This Agreement may be executed in multiple counterparts, all of which together shall 
constitute one agreement. A facsimile or email signature shall be deemed to be an original. 
Offer and acceptance of this Agreement by facsimile or email is binding. 
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Section 18. Time of Essence. 

Time is important to both Seller and Purchaser in the perfonnance of this Agreement, and 
they have agreed that strict compliance is required as to any date or time period set out or 
described herein. All references to days herein (unless otherwise specified) shall include 
Saturdays, Sundays and legal holidays. If the fmal date of any period which is set out in any 
section of this Agreement falls upon n Saturday, Sunday or legal holiday under the laws of the 
United States or the State of Florida, then, in such event, the time of such period shall be 
extended to the next day which is not a Saturday, Sunday or legal holiday. 

Section 19. Effective Date. 

Whenever the term or phrase "effective date" or "date hereor• or other similar phrases 
describing the date this Agreement becomes binding on Sellet· and Purchaser are used in tbis 
Agreement, such temts or phrases shall mean and refer to the date on which a counterpart or 
counterparts of this Agreement executed by Seller and Purchaser, together with the Initial 
Deposit, are deposited with the Escrow Agent. 

Section 20. Time for Acceptance. 

Delivery of tlus document to Purchaset· shall not be deemed nor taken to be an offer to 
sell by Seller. Only when executed by Purchaser or Seller and delivered to the other party hereto 
shall tlus Agreement constitute an offer to buy or sell the Property, as the case may be, on the 
terms herein set fot1h, acceptable by the patty receiving such executed Agreement within seven 
(7) business days after such receipt, by executing tlus Agreement and delivering the original 
hereof to the Escrow Agent and an originally signed copy hereof to the other party hereto. 
Failure to accept in the manner and within the time specified shall constitllte a rejection and 
tenuination of such offer. No acceptance shall be valid and binding upon Seller unless in writing 
and signed by an authotized officer of Seller. 

Section 21. Attorney's Fees. 

In the event either party deems it necessary to cause litigation to enforce, interpret m· 
constme the terms oftbis Agreement, court costs and attomeys' fees, including those incurred in 
appellate proceedings, shall be awarded to the prevailing party. In the event of enforcement of 
this Agreement, or any dispute as to interpretation or construction hereof the laws of the State of 
Florida shall apply, and tllis Agreement shall not be construed more strictly against one party 
than against the other merely by vh1ue of the fact that this Agreement may have been prepared 
by counsel for one of the parties, it being recognized that both Seller and Pm·chaser have 
contributed substantially and materially to the preparation of this Agreement. In the event of 
litigation, the parties hereto agree that all suits shall be instituted and maintained in the Circuit 
Court in and for Orange County, Florida, the jurisdiction of which Court the pru1ies hereby 
consent to. PURCHASER AND SELLER MUTUALLY AGREE THAT THEY WAIVE 
ALL IUGHTS TO A TRIAL DY JURY IN THE EVENT OF ANY DISPUTE OR COURT 
ACTION ARISING FROM OR RELATED TO TIDS AGREEMENt. THE PARTIES 
ACKNOWLEDGE THAT TIDS WAIVER IS A SIGNIFICANT CONSIDERATION TO, 
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AND A MATERIAL INDUCEMENT FOR, PURCHASER AND SELLER TO ENTER 
INTO THlS AGREEMENT. 

Section 22. Sevcrnbilitv. 

If any one or more of the provisions of tllis Agreement shall for nny reason be held to be 
invalid, illegal or unentorceable in any respect, then such invalidity, illegality Ol' unenforceability 
shall not affect any other provision hereof. 

Section 23. Headings. 

The headings of the sections, paragraphs and subdivisions of this Agreement aL'e for 
converuence and t·eference only, and shnll not linllt or othetwise affect any of the terms hereot: 
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EXECUTED as of the date and yem written below. 

SELLER: 

PURCHASER: 

HABITAT FOR HUMANITY OF GREATER 
ORLANDO AREA, INC., 
a Florida non-profit corporation 

By:.~~-------------------Printed Name: _________ _ 

Title:.:---::-------:::-::-:-~----
Dated: January __ , 2013 

ESCROW AGENT 

We acknowledge receipt of the Initial Deposit in the amount of FIVE THOUSAND AND 
N0/100 DOLLARS ($5,000.00) subject to clearance and agree to be bound by the terms and 
conditions of this Agreement. 
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THORNE & STOREY, P.A. 

By:~~ 
P~inted Name:= ~ ,{/o,..~ !!C. 
Title: ~s 
Dated: January ~. 2013 
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EXECUTED as of the date and yem· wdtten below. 

SELLER: 

US DEVELOPMENT OF ORLANDO, INC., 
a Florida coa·poration 

PURCHASER: 

HAB.ITAT FOR HUMANITY OF GREATER 
ORLANDO ARRA, INC., 
a FIOl'ida non-profit corporation 

ESCROW AGENT 

We ncknowledge receipt of the Initial Deposit in the amount of FIVE THOUSAND AND 
N0/100 DOLLARS ($5,000.00) subject to clcnrnnce nnd nga·ee to be bound by the tem1s and 
conditions of this Agreement. 
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I 

EXHIBIT "Ai' 

Legal Description 

Parcel 32-22-20-0000-00-001 and Parcel 32-22-20-0000-00-025 

The Northwest Y.. of the Northwest Y. of Section 32, Township 22 South, Rage 29 East, Orange 
County, Florida. 
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APPROVED 
BY ORANGE COUNTY BOARD 
Q£ COUNn COMMISSIONERS 

DEC 0 3 2013 cS Jep 

This instrument prepared by 
and should be returned to: 

Robert D. Guthrie 
Senior Assistant County Attorney 
Orange County Attorney's Office 
P.O. Box 1393 
Orlando, Florida 32802-1393 

SINGLE FAMILY AFFORDABLE HOUSING 
DEVELOPER'S AGREEMENT 

BETWEEN 
ORANGE COUNTY, FLORIDA AND 

HABITAT FOR HUMANITY OF GREATER ORLANDO AREA, INC. 

THIS DEVELOPER'S AGREEMENT (the "Agreement") is made and entered into 

between Orange County, Florida, a charter county and political subdivision of the State of 

Florida (hereinafter referred to as the "County") and Habitat for Humanity of Greater Orlando 

Area, Inc., a Florida non-profit corporation (hereinafter referred to as "Habitat Orlando"). 

RECITALS 

WHEREAS, the County has allocated funds to assist entities in the development of 

affordable housing units; and 

WHEREAS, The Watson Group, Inc. ("Watson") and the County previously entered into 

that certain Single Family Affordable Housing Developer's Agreement dated May 16, 2005 

(hereinafter referred to as the "Watson Agreement") for the development of certain undeveloped 

real property located in Orange County, Florida, as more particularly described in Exhibit "A" 
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attached hereto and incorporated by this reference (hereinafter referred to as the "Property"), 

which Property is now owned by US Development of Orlando, Inc. (a subsidiary of Watson and 

referred to herein as "US Development"); and 

WHEREAS, although the Property was annexed into the City of Orlando (hereinafter 

referred to as the "City") the County did not assign the Watson Agreement to the City; and 

WHEREAS, US Development and Habitat Orlando have entered into that certain 

Purchase and Sale Agreement for the sale of the Property (hereinafter referred to as the "Sale 

Agreement") a copy of which is attached hereto and incorporated by reference as Exhibit "B;" 

and 

WHEREAS, in accordance with the terms and conditions of the Watson Agreement, 

Watson has requested, and the County has agreed, to the sale of the Property by US 

Development to Habitat Orlando and the termination of the Watson Agreement; and 

WHEREAS, Habitat Orlando, as an affiliate of Habitat for Humanity International, is a 

non-profit, ecumenical Christian ministry founded on the conviction that every man, woman and 

child, regardless of race or religion, should have a decent, safe, and affordable place to live; and 

WHEREAS, since 1986, Habitat Orlando has constructed over 200 single-family homes 

and townhome units in the Orlando and Orange County areas, including a fifty-eight (58) unit 

townhome community located in the Pine Hills neighborhood of Orlando; and 

WHEREAS, Habitat Orlando desires to develop the Property as a single-family and 

duplex affordable housing development consisting of approximately forty-five (45) to sixty (60) 

residences (hereinafter referred to as the "Project"); and 

WHEREAS, the County acknowledges the importance of affordable housing as a valid 

public purpose and has agreed to assist Habitat Orlando with the development of the Project 
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~~- ---~----------------------------------

through the use of the County wide down payment assistance program (hereinafter referred to as 

the "Down Payment Assistance Program" or "DPAP"); and 

WHEREAS, in connection with the foregoing, the County and Habitat Orlando enter into 

this Developer's Agreement to set forth the terms and conditions as set forth herein. 

NOW, THEREFORE, in consideration of the premises and mutual covenants herein 

contained, the parties hereby agree as follows: 

1. RECITALS. The above recitals are true and correct and are hereby incorporated into and 

constitute a material part of this Developer's Agreement by reference. 

2. DEFINITIONS. The terms shall be defined as set forth herein unless other indicated. 

a. Very low-income household is defined as one or more natural persons or family that has 

a total annual gross household income that does not exceed fifty (50%) percent of the 

median annual income adjusted for family size for households within the Orlando 

Metropolitan Statistical Area ("MSA"). 

b. Low-income household is defined as one or more natural persons or family that has a 

total annual gross household income that does not exceed eighty (80%) percent of the 

median annual income adjusted for family size for households in the MSA. 

c. Moderate-income household is defined as one or more natural persons or family that 

has a total annual gross household income that does not exceed one hundred-twenty 

(120%) percent of the median annual income adjusted for family size for households 

within the MSA. 

d. Orlando Metropolitan Statistical Area is defined to include Orange, Seminole, 

Volusia, and Osceola Counties. 
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e. Unit is defined to mean a single residential dwelling unit, whether such unit is located in 

a detached single-family residence or a duplex. 

3. DESCRIPTION OF THE PROJECT. 

a. Habitat Orlando shall develop the preliminary and final construction plans, drawings, and 

specifications for the development of the site and construction of the Project. The plans 

and specifications shall be prepared by architects, engineers, and other professionals, 

whom shall be licensed to practice in the State of Florida. All plans and specifications 

shall be permitted by the City and other appropriate governmental agencies. 

b. Habitat Orlando shall subdivide the Property into approximately forty-five (45) to sixty 

(60) lots and must construct on each lot a detached single-family residence or a duplex 

that meets the following criteria: 

(1) a minimum of two (2) bedrooms; 

(2) a maximum of two (2) stories; 

(3) equipped with all new appliances such as a range, hood, refrigerator, washer, 

and dryer; and 

( 4) parking requirements in compliance with the City of Orlando Land 

Development Code, unless otherwise approved by the City. 

Notwithstanding the above criteria and in accordance with City approval (to the extent 

required by applicable law), Habitat Orlando shall be permitted to combine any two (2) 

lots to construct a Unit that is capable of accommodating larger families. 

4. PROJECT FUNDING AND FINANCIAL MANAGEMENT. 

a. Habitat Orlando shall be responsible for the funding of the Project through grants, 

donations, and corporate and agency partnerships. 
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b. Funding from the County will be through the County's DPAP and shall be subject to the 

availability of funding from state and federal sources. 

c. Failure by Habitat Orlando to comply with the terms and conditions set forth herein 

(subject to applicable notice and cure periods set forth herein) may result in denial of a 

portion or all funding assistance by the County. 

d. Habitat Orlando shall maintain financial accountability standards that conform to the 

requirements detailed in OMB Circular A-110 (Revised: 24 CFR 85.20 "Standards for 

Financial Management Systems") and OMB Circular A-133. These circulars shall 

provide the guidance in the management and separation of funds derived from multiple 

sources and purposes. 

5. AFFORDABILITY RESTRICTIONS. 

a. The Project shall consist of affordable development in which Units may be sold to very

low, low, and moderate-income households, with a suggested sixty percent (60%) of all 

constructed Units to be sold to, and occupied by, very-low income to low-income 

households. 

b. Each applicant file submitted by Habitat Orlando shall meet income determinations that 

comply with the affordability requirements of the County's DPAP. 

c. Habitat Orlando shall determine each family's income eligibility by determining the 

family's annual income and shall submit a request to the County for use of DPAP funds. 

A separate request shall be submitted by Habitat Orlando for each applicant seeking 

DPAP funding. Each request shall contain information required in accordance with the 

DPAP assistance checklist attached hereto and incorporated by this reference as Exhibit 

"C." 
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d. For units sold to very-low, low and moderate-income households, except to the extent 

Habitat Orlando is obligated to provide similar documentation to the County under the 

DPAP, Habitat Orlando shall submit copies of the following documents, within thirty 

(30) days after closing of the sale of each Unit to the County's Housing and Community 

Development Division: 

( 1) Copy of DPAP second mortgage note and deed; and 

(2) Copy of final HUDI closing statement. 

e. The affordability requirements may terminate upon foreclosure or transfer in lieu of 

foreclosure. The following requirements shall be incorporated into documents recorded 

in the Public Records of Orange County, Florida, such as the deed, a mortgage or other 

recorded legal instruments: (i) the Unit shall be the principal residence of the qualified 

homebuyer from the date of initial occupancy (loan closing for purchase of the Property); 

and (ii) the Unit shall remain the principle residence of the qualified homebuyer for a 

period of five (5) years from the date of purchase (the affordability period). 

6. TIME REQUIREMENTS. 

a. Upon execution of this Agreement, Habitat Orlando shall promptly begin applications for 

all approvals of subdivision plans, construction plans, and all permits through the 

applicable governmental agency or district. 

b. Within thirty-six (36) months from the later of: (i) the date on which Habitat Orlando 

acquires the Property; or (ii) final approval of site development for the Project by all 

applicable government authorities, Habitat Orlando shall pursue with due diligence and 

use commercially reasonable efforts to begin the site development of the Property. 

Habitat Orlando shall be permitted to develop the Property in one (1) or more phases. 
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c. Upon written request from Habitat Orlando, and at the sole discretion of the County 

which shall not be unreasonably withheld, the County may reasonably extend the 

construction deadlines for an additional time to compensate for delays beyond the control 

of Habitat Orlando. The Board of County Commissioners herein reserves the right to 

delegate its authority for such approval to the Manager of its Housing and Community 

Development Division. 

7. RECORDS, REPORTS AND MONITORING. 

a. With respect to the very-low, low and moderate-income initial homebuyers, Habitat 

Orlando shall verify, document and maintain records with information on family size and 

income to establish that such initial homebuyers served are persons whose household 

income does not exceed the very-low, low and moderate-income limit referenced herein. 

Source documentation evidencing annual income shall include wage statements, interest 

statements, unemployment compensation, and other documentation needed to confirm the 

annual income of the household. 

b. Habitat Orlando shall provide quarterly progress reports pertaining to the Project 

development, construction and completion of homes to the County's Housing and 

Community Development Division. Such quarterly reports shall be submitted by Habitat 

Orlando on or before December 31, March 31, June 30 and September 30 of each 

calendar year until such time as the final home has been constructed and sold to a 

qualified buyer. 

c. Habitat Orlando shall, with at least five (5) business days prior written notice from the 

County, comply with all requests and requirements for information including, but not 

limited to, on-site inspections and periodic monitoring visits by the County's Housing 
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and Community Development Division, which activities shall be scheduled and 

conducted in a manner not to unreasonably interfere with the construction at the Property 

or other activities at the office. 

d. Habitat Orlando shall do all things necessary to assist the County in carrying out its 

monitoring responsibilities. Further, Habitat Orlando shall constantly monitor its 

performance under this Agreement to ensure that time schedules are being met and that 

all other performance goals associated with the Project are being achieved. 

8. NONDISCRIMINATION; FAIR HOUSING AND AFFIRMATIVE MARKETING. 

a. Habitat Orlando shall not discriminate against any person or family on the grounds of 

race, color, national origin, religion, ancestry, familial status, sexual orientation or 

disability in the performance of this Agreement or any activities associated with this 

Project. 

b. Habitat Orlando shall comply with the equal opportunity and fair housing requirements 

set forth in 24 CFR 92.350 and 24 CFR 92.202. 

c. Habitat Orlando shall comply with Affirmative Marketing and Minority Outreach as set 

forth in 24 CFR 92.351 and shall abide by the following: 

( 1) Habitat Orlando shall provide information about the Project and attract eligible 

persons in the housing market area without regard to race, color, national origin, sex, 

religion, familial status, sexual orientation or disability. 

(2) Habitat Orlando shall employ the Equal Housing Opportunity slogan, logo or 

statement in all solicitations, and posters with the fair housing logo shall be 

prominently displayed at the Project site. 
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d. Habitat Orlando shall maintain records of its affirmative marketing efforts and keep them 

available for review by the County with at least five (5) business days prior written notice 

from the County's Housing and Community Development Division staff and HUD. 

e. Habitat Orlando shall take reasonable efforts to assess the success of its affirmative 

action efforts and, when applicable, undertake all necessary corrective actions as 

mandated by the County, when affirmative marketing requirements are not met. 

9. STANDARDS OF CONDUCT AND CONFLICTS OF INTEREST. 

a. Habitat Orlando and its directors, officers, employees, agents, consultants, and members 

shall avoid any actions which may result in or create the appearance of a conflict of 

interest. 

b. Habitat Orlando shall comply with the conflict of interest provisions in 24 CFR 92.356 

and shall keep records supporting requests for waiver of conflicts prohibited in 24 CFR 

92.356. Neither Habitat Orlando nor any of its directors, officers, employees, agents, 

consultants, or members shall occupy any of the Units of the Project; provided, however, 

that persons otherwise meeting the eligibility requirements set forth in this Agreement 

who are employed by Habitat Orlando after submitting their application for 

homeownership through Habitat Orlando are exempt from this restriction. 

c. Habitat Orlando shall not discriminate against any employee, contractor, subcontractor or 

prospective homebuyer on account of race, color, sex, national origin, religion, familial 

status, disability or sexual orientation in the performance of this Agreement. 
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10. COMPLIANCE WITH APPLICABLE LAWS AND LAND USE APPROVALS. 

a. Habitat Orlando shall implement and ensure the compliance by all contractors, 

subcontractors and employees related activities in accordance with all applicable rules 

and regulations including, but not limited to, the following: 

(1) OMB Circulars A-110, A-133, and 24 CFR Parts 84 and 85; 

(2) Lead Based Paint Poisoning Prohibited: Habitat Orlando shall not use or all any of its 

contractors or subcontractors to use lead-based paint in any part of the Units or in the 

entire Project and shall comply with 24 CFR 92.355, the Lead Based Paint Poisoning 

Prevention Act (42 U.S.C. 4821-4846), the Residential Lead Based Paint Hazard 

Reduction Act of 1992 (42 U.S.C. 4851-4856), and implementing regulations in 24 

CFR Part 35, subparts A, B, J, K, M and R. Habitat Orlando shall keep records 

demonstrating compliance with these requirements and including compliance with 24 

CFR 92.508(a)(7). 

(3) Habitat Orlando shall, to the greatest extent feasible, ensure that Minority/Women's 

Business Enterprises are included for consideration in participation in all 

construction, supply or service contracts, if any. Habitat Orlando shall keep such 

records to comply with 24 CFR 92.508 and Orange County's Minority and Woman 

Business Outreach Program. 

b. Habitat Orlando shall ensure that all applicable permits required from any federal, state, 

or local agency or district are obtained and that compliance is enforced. 

c. Nothing contained herein shall be construed as granting or assuring or indication of any 

future grant of any land use, zoning, subdivision density, development approvals, 

permissions or rights with respect to the Property. 
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11. WAIVER OF BREACH AND NOTICE OF DEFAULT. 

a. Waiver of breach of one (1) covenant or condition of this Agreement shall not be deemed 

as a waiver of breach of other covenants or conditions of this Agreement, nor of a 

subsequent breach of the waived covenant(s) or condition(s). 

b. Notwithstanding anything herein to the contrary, no party shall be considered in default 

for failure to perform the terms and conditions set forth herein, unless said party shall 

have first received written notice specifying the nature of such failure, and said party fails 

to cure the same within thirty (30) days of receipt of such written notice, unless otherwise 

provided for in this Agreement. 

12. ENTIRE AGREEMENT AND MODIFICATIONS. 

a. This written Agreement constitutes the entire agreement between the parties and shall 

supersede and replace all prior agreements or understandings, oral or written, relating to 

the matters set forth herein. 

b. All items incorporated by reference herein are physically attached. 

c. Any alterations, variations, modifications or waivers of provisions of this Agreement 

shall be valid only when they have been reduced to writing, duly signed by both parties, 

and attached to the original of this Agreement. The parties agree to renegotiate this 

Agreement if revisions of any applicable laws or regulations make changes in this 

Agreement necessary. 

13. INSURANCE, INDEMNIFICATION, SAFETY, AND BONDS. 

a. Before commencement of the Project, and during the duration of this Agreement, Habitat 

Orlando shall file with the County current certificates of all insurance required below on 
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forms acceptable to the County, which shall include a thirty (30) days prior written notice 

of cancellation to the County. 

b. Habitat Orlando shall require and ensure that each of its contractors and subcontractors 

providing services hereunder (if any) procures and maintains, until the completion of the 

Project, insurance of the types and to the limits specified herein. 

c. By entering into this Agreement, Habitat Orlando agrees to provide a waiver of 

subrogation or waiver of transfer of rights of recovery in favor of the County for the 

worker's compensation and general liability policies as required herein. When required 

by the insurer or should a policy condition not permit Habitat Orlando to enter into a pre

loss agreement to waive subrogation without an endorsement, then Habitat Orlando 

agrees to notify the insurer and request the policy be endorsed with a Waiver of 

Subrogation or a Waiver of Transfer of Rights of Recovery Against Others endorsement. 

d. Habitat Orlando agrees to endorse the County as an Addition(\1 Insured with a CG 20 26 

Additional Insured- Designated Person or Organization endorsement, or its equivalent to 

all commercial general liability policies. The additional insured shall be listed in the 

name of Orange County Board of County Commissioners. This endorsement shall 

accompany the certificate of insurance. 

e. Coverage Required: 

(1) Workers' Compensation: Habitat Orlando shall provide Worker's Compensation 

coverage for all employees employed at the Project location and in any case where 

work is subcontracted and shall require the subcontractor to provide Worker's 

Compensation for all of its employees. The limits shall be statutory for Worker's 

Compensation and Five Hundred-Thousand Dollars ($500,000) for Employers 
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Liability. Said coverage shall include a waiver of subrogation in favor of the County 

and its agents, employees and officials. 

(2) Commercial General Liability: Habitat Orlando shall provide coverage for all 

operations including, but not limited to, Contractual, Products and Completed 

Operations, and Personal Injury. The limits shall not be less than One-Million 

Dollars ($1,000,000) per occurrence, Combined Single Limits (CSL) bodily injury, or 

its equivalent. 

(3) Commercial Automobile Liability: Habitat Orlando shall provide coverage for all 

owned, non-owned, and hired vehicles with limits of not less than One-Million 

Dollars ($1,000,000), per occurrence, Combined Single Limits (CSL) bodily injury 

and property damage, or its equivalent. 

( 4) Commercial All Risk Property Insurance: Habitat Orlando shall provide All Risk 

coverage for the full insurable value of the Project during the course of construction 

and upon completion. 

(5) County shall be specifically included as an additional insured on the general liability 

policy. 

f. The insurance coverage shall contain a provision that forbids any cancellation, changes or 

material alterations in the coverage without providing thirty (30) days written notice to 

the County. 

g. All insurance required of Habitat Orlando shall be primary to, and not contribute with, 

any insurance or self-insurance maintained by the County. 

h. Any exceptions to the insurance requirements in this section must be approved in writing 

by the County. 
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i. Compliance with these insurance requirements shall not relieve or limit Habitat 

Orlando's liabilities and obligations under this Agreement. Failure of the County to 

demand such certificate or other evidence of full compliance with these insurance 

requirements or failure of the County to identify a deficiency from evidence provided 

will not be construed as a waiver of Habitat Orlando's obligation to maintain such 

insurance. 

j. Indemnification. To the fullest extent permitted by law, Habitat Orlando shall defend, 

indemnify, and hold harmless the County, its officials, agents, and employees from and 

against any and all claims, suits, judgments, demands, liabilities, damages, cost and 

expenses (including attorney's fees) of any kind or nature whatsoever arising directly or 

indirectly out of or caused in whole or in part by any act or omissions of Habitat Orlando 

or its contractors or subcontractors (if any), anyone directly or indirectly employed by 

them, or anyone for whose acts any of them may be liable; excepting those acts or 

omissions arising out of the sole negligence or willful misconduct of the County. 

Nothing contained herein shall constitute a waiver of sovereign immunity or the 

provisions of Section 768.28, Florida Statutes. 

k. Safety. Habitat Orlando will comply with all applicable safety laws, ordinances, rules, 

regulations, standards and lawful orders from authority bearing on the safety of persons 

or property or their protection from damage, injury, or loss. 

14. ASSIGNMENT. 

a. Habitat Orlando shall not assign, sell, bargain, convey or transfer its interest in this 

Agreement without the prior written consent of the County, which shall not be 

unreasonably withheld; provided, however, that Habitat Orlando shall be permitted to 
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assign its entire interest under this Agreement without the County's consent being 

required to an affiliate, subsidiary, or parent of Habitat Orlando, or a corporation, 

partnership or other legal entity wholly owned by Habitat Orlando. 

b. The parties agree that assignment of this Agreement shall not modify, alter, or in any way 

change the requirements set forth herein unless otherwise agreed to in writing. 

15. COSTS AND ATTORNEY'S FEES. Each party shall be responsible for its own fees and 

costs, including attorney's fees and costs, and any other consultants utilized in connection 

with this Agreement. 

16. TERMINATION AND ADDITIONAL REMEDIES. 

a. The County retains the right to terminate all approvals, acceptances, and financial 

obligations granted by this Agreement in the event that Habitat Orlando is debarred or 

suspended from participation in any federal, state, or local program. 

b. The County shall have the right to terminate all approvals, obligations, and acceptances 

granted by this Agreement in the event that Habitat Orlando fails to comply with any of 

the terms and conditions of this Agreement and that such failure continues after the 

County provides written notice to Habitat Orlando of such failure and provides Habitat 

Orlando a reasonable time period in which to cure such failure. 

c. The parties may terminate this Agreement by mutual consent set forth in writing and 

signed by both parties. 

d. The County retains the right to terminate this Agreement or the DPAP component, with 

thirty (30) days written notice, in the event of termination of the County's DPAP or 

should the Orange County Board of County Commissioners fail to approve funding from 

DPAP. 
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e. In addition to any other remedies contained herein, in the event of a breach of a covenant 

or condition of this Agreement, the County may avail itself of any remedy available at 

law or in equity. 

17. RECORDATION OF AGREEMENT. 

a. The parties hereto agree that an executed original of this Agreement may be recorded at 

Habitat Orlando's sole expense in the Public Records of Orange County, Florida, but 

only upon request of the County. 

b. The County or any successor agency or entity will from time to time, upon the reasonable 

request of Habitat Orlando, execute and deliver estoppels letters affirming the status of 

this Agreement. 

18. APPLICABLE LAW AND INCORPORATION OF COUNTY POLICIES. 

a. This Agreement shall be read in conjunction with and subject to County regulations, 

policies, resolutions and ordinances and shall be construed, controlled and interpreted 

according to and in accordance with the laws of the State of Florida. 

b. Venue for any court action or arbitration hereunder shall be in the Ninth Judicial Circuit 

of Orange County, Florida. 

19. NATURE OF RELATIONSHIP. Nothing in this Agreement shall be construed to create 

any partnership or agency relationship between Habitat Orlando and the County. 

20. SEVERABILITY. 

a. If any part of this Agreement is found to be invalid or unenforceable by any court of 

competent jurisdiction, such invalidity or unenforceability shall not affect the other part 

of this Agreement. 
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b. If the rights and obligations of the parties contained herein are not materially prejudiced 

and if the intention of the parties can continue to be effected, this Agreement is declared 

severable. 

21. NOTICES. 

Any notice delivered with respect to this Agreement shall be in writing and shall be deemed 

to be delivered (i) when hand delivered to the person(s) hereinafter designated, or (ii) upon 

deposit or such notice in the United States mail, postage prepaid, certified mail, return receipt 

requested, addressed to the person at the address set forth opposite the party's name below, 

or to such other address or to such other person as the party shall have specified by written 

notice to the other parties delivered in accordance herewith. 

Notices to Habitat Orlando shall be submitted to: 

Habitat for Humanity of Greater Orlando Area, Inc. 
Attn: President and CEO 
4116 Silver Star Road 
Orlando, Florida 32808 

Notices to the County shall be submitted to: 

Orange County Housing and Community Development Division 
Attn: Manager 
525 East South Street 
Orlando, Florida 32801 

With a copy to: 

Orange County Administrator 
201 South Rosalind Avenue, 5th Floor 
Orlando, Florida 32801 

22. MISCELLANEOUS. 

a. During the term of this Agreement, Habitat Orlando shall permit the County, or any agent 

designated by the County, to inspect and audit Habitat Orlando books and accounts at any 
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time during normal working hours, provided that written notice is provided to Habitat 

Orlando at least five (5) business days prior to any such inspection, and such inspections 

are not conducted more than one ( 1) time per calendar year unless the County has a 

reasonable, good faith basis for believing that Habitat is not in compliance. 

b. For a period ending five (5) years after the expiration or termination of this Agreement, 

Habitat Orlando shall make all records and documents relating to this Agreement 

available for inspection and copying by the County or any agent designated by the 

County. 

c. The parties to this Agreement acknowledge and agree that this Agreement is contingent 

upon the closing of the Purchase and Sale Agreement by and between Habitat Orlando 

(as purchaser thereunder) and US Development of Orlando, Inc. (as seller thereunder) in 

substantially the form shown on Exhibit "B" of this Agreement. 

23. EFFECTIVE DATE. This Agreement shall be valid and binding upon the date ~f execution 

by the County or the date of execution of the last signing party, whichever is later. 
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--------------

IN WITNESS WHEREOF, the parties have executed this Agreement on the dates set 

forth below. 

ATTEST: Martha 0. Haynie, County Comptroller 
As Clerk of the Board of County Commissioners 

By: ~]~ 
eput{'Clerk 

Date: DEC 0 3 2013 

ORANGE COUNTY, FLORIDA 
By: Board of County Commissioners 

By: 4? L~...,~· 
/ Teresa Jacobs 
~ Orange County Mayor 

Date: I '2- · ~ • 13 
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STATE OF FloJ djQ 

COUNTYOF Q(Qf\5Q_ 

HABITAT FOR HUMANITY OF GREATER 
ORLANDO AREA, INC., 
a Florida non-profit corporation 

~d.rL L \) ~~el 
Title: rt.S ;d ~+ .... L..,~-o 

------~-=----~--------------

Date: __ __;L_~ ...L\ S=-"-~-'-=')'---------

) 

) 

The foregoing instrument was acknowledged before me this £-t1\_ day of 

fJove.;fVl~r, 201_3by Oe.c& r-t. 00-A'\rvt..L+ft'ho is the \=><'~~CEo of Habitat for 

Humanity of Greater Orlando Area, Inc., a Florida n n:pmfit corporation registered to do 

business in the State of Florida. ~he is. sonally ~-~.~ me OR has produced 

as identification and did I did not take an oath. ----------------
WITNESS my hand and official seal in the County and State last aforesaid this5~ay 

of A}cu~ 'b!12o 1 ~ 

(SEAL) 

602576057.3 

0, ;,,(6 
My Commissioner Expires: ____ ~-------

Printed Name: G reeP1 w' M \~ 

~.,_v Pust. GREGORY W. ALLEN 
~ :' •• '• " MY COMMISSIOtU EE 09286? 
*~ • EXPIRES:September11,2~15 
"'~~,.. Bonded ThN Budget Nalll'l SIMUS 

-flEOFf\."' 
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EXHIBIT "A" 

LEGAL DESCRIPTION 

Parcel 32-22-20-0000-00-001 and Parcel 32-22-20-0000-00-025 

The Northwest \14 of the Northwest \14 of Section 32, Township 22 South, Range 29 East, Orange 

County, Florida. 

1 



EXHIBIT "B" 

PURCHASE AND SALE AGREEMENT 

TillS PURCHASE AND SALE AGREEMENT ("Agreement") is entered into as of 
the ~day of January, 2013, between US DEVELOPMENT OF ORLANDO, INC., a 
Floddn corporation (the "Seller") and HABITAT FOR HUMANITY OF GREATER 
ORLANDO AREA, INC., a Flol'ida non-profit corporation (the "Purchaser"). 

WITNESSETH: 

In consideration of the mutual covenants set torth herein and the earnest money deposit 
herein called fo1·, the pm1ies hereto nmnmlly agree as follows: 

Section 1. Sale nnd Purchase. 

Seller hereby agrees to sell, convey, and assign to Purchaser and Purchaser hereby agrees 
to purchase and accept from Seller, for the Purchase Price (hereinafter defmed) and on and 
subject to the tenns and conditions herein set forth, the following: 

a. the pm·cel of laud situated in Orange County, Florida, described in Exhibit "A" 
attached hereto containing approximately 12.74 usable ac1-cs and 25.35 wetland/waste acres 
(collectively, the "Land"); and all right, title, and interest appurtenant Ol' related to the Land, 
including, but not limited to, all rights to undel'lying roads adjacent thereto, access easements and 
rights-of-way relating thereto or benefiting the Land, riparian, littol'al rights, and other water 
rights relating thereto m· benefiting the Laud, impact tees, utility mains, service laterals, hydrants 
and valves servicing or available to service the Land, and all minerals, soH, fill, landscaping and 
other embellislunents now or in the fi.Jtme on or appurtenant thereto; 

b. to the extent they are assignable, are owned and/or held by Seller, are in Seller's 
possession or control, and relate to the design, construction, ownership, development, 
maintenance o1· operation of the Laud, any and all: (i) contracts or agreements, such as 
maintenance, service, or utility contracts and specifically including without limitation that cet1ain 
Single-Family Affordable Housing Developer's Agreement between Orange County, Florida and 
the Watson Group effective May 16, 2005 (the "Developer's Agreement"); (ii) licenses, permits, 
approvals, o1· simila1· documents; (iii) plans, drawings, specifications, surveys, engineering 
reports, environmental reports, water and soil tests, construction, architectural and landscape 
plans, and other technical descriptions, maps and graphics related thereto; and (iv) all sewer and 
water tap reservations and impact fcc credits all of the items listed in this sub-paragraph (b) and 
all rights of Selle1· thereunder are hereinafter collectively cnlled the "Intangible Personal 
Prope1ty." 

The Land and Intangible Personal Properly are herein collectively called the "Prope1ty." 
All of the Prope1ty shall be conveyed, assigned and transfened to Purchaser at Closing 
(hereinafter defined) ti·ee and cleur of all liens, claims, and encumbrances except: for taxes for the 
year of closing and easements and restrictions of record, provide such easements and restrictions 
do not adversely affect Pmchaser's ability to develop and coi1struct a minimum of fitly (50) 
affordable housing residential dwelling units (the "Development"). 
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Section 2. Purchase Price. 

The price (the "Purchase Price") for which Seller agrees to seU and convey the Property 
to Purchaser, and which the Purchaser agrees to pay to Seller is ONE HUNDRED TWENTY
SEVEN THOUSAND AND N0/100 U.S. DOLLARS ($127,000.00) payable in the following 
manner: 

a. Purchaser, upon signing this Agreement, shall pay to Escrow Agent a deposit of 
FIVE THOUSAND AND N0/100 U.S. DOLLARS ($5,000.00), the receipt of which is hereby 
acknowledged by Seller (the "Initial Deposit"). 

b. Provided Purchaser has not terminated this Agreement, within three (3) business 
days after the end of the Initial Review Period, Purchaser, shall pay to Escrow Agent an 
additional deposit of FIVE THOUSAND AND N0/100 U.S. DOLLARS ($5,000.00) (the 
"Additional Deposit," together with the Initial Deposit and any Approval Extension Deposit [as 
hereinafte1· defined] shall be collectively referred to as the "Deposit''). 

c. U.S. Cash, locally drawn cashier's check or wire transfer on the date of Closing 
and delivery of Deed (as hereinafter defined) (or such greater or lesser amounts as may be 
necessary to complete payment of the Purchase Price atter all credits, adjustments and pro
rations required herein). 

d. The Deposit shall be held by Thorne & Storey, P.A. (the "Escrow Agent") in a 
non-interest bearing escrow trust account as escrow agent for Seller and Purchase1·,. 
The Deposit shall, if this transaction closes, become a credit in favm· of Pmchaser toward 
payment of the Purchase Price at Closing. If this transaction shalJ fail to close, the disposition of 
the Deposit shall be as hereinafter provided 

e. All funds payable hereunde1· shall be tendered in lawful money of the United 
States of America. The Deposit and sum payable on the date of closing shall be paid by either 
wire transfer of immediately available U.S. federal funds or by cashier's check drawn upon a 
bank located in Orange County, Florida. 

Section 3. Escrow Agent. 

Escrow Agent shall hold the Deposit, and, if applicable, invest same as provided for, and 
any other documents required herein, and to deliver same to the parties herein in accordance with 
the provisions of this Agreement. Escrow Agent, as escrow agent, is acting in the capacity of a 
depository only, and shall not be liable or responsible to anyone for any damages, losses or 
expenses unless same shall be caused by the gross negligence or willful misconduct of Escrow 
Agent. Escrow Agent may rely upon the written notices, communications, orders or instructions 
given by Seller or Purchaser or believed by it to be genuine. Seller and Purchaser will indemnify 
and hold Escrow Agent hannless against any matters directly or indirectly related to the Deposit 
and any other funds held by Escrow Agent under tlus Agreement, including, without limitation, 
attomeys' fees. In the event of any disagreement among any of the parties to this Agreement 
resulting in adverse claims and demands being mnde in connection with the Property. Escrow 
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Agent shall be entitled to refuse to comply with any such claims oa· demands as long as such 
disagreement may continue, and in so refusing, shall make no delivery or other disposition of the 
Deposit then held by it under this Agreement, and in doing so, Escrow Agent shall not become 
liable in any way for such refusal, and Escrow Agent shall be entitled to continue to refrain from 
acting \mtil (a) the rights of adverse claimants shall have been finally settled by binding 
arbitration or finally adjudicated in a court assuming and having jurisdiction of the Propeaty, or 
(b) all differences shall have been adjusted by agreement and Escrow Agent shall have been 
notified in writing of such agreement signed by the parties hereto. Further, Escrow Agent shall 
have the right at any time after a dispute between Seller and Purchaser has arisen, to pay the 
Deposit held by it into any court of competent jurisdiction for payment to the appropriate party, 
whereupon Escrow Agent's obligations hereunder shall terminate. Seller and Purchaser agree 
that the status of Sellet·'s counsel as Escmw Agent undet· tills Agreement does not disqualify 
such law tirm from representing Seller in this transaction and in any disputes that may arise 
between Seller and Purchaser concerning tllis transaction, including any dispute or controversy 
with respect to the Deposit. 

Section4. Initial Review Pe1·iod; Approval Period. 

u. Purchaser shall have until thirty (30) days from the Effective Date of this 
Agreement (the "Initial Review Period") within which to conduct a general investigation of the 
Property, including without limitation soil tests, hazardous waste test, geotechnical reviews, 
enviromnental reports, title searches, surveying and engineering reports (the "Due Diligence") 
and determine the feasibiHty of the Development. Pmchaser shall have the right to extend the 
Initial Review Period in its sole and absolute discretion for an additional thirty (30) day period, 
and in the event Purchaser elects to exercise such option, Purchase shall do so by providing 
Seller written notice priot· to the then current expiration date of the Initial Review Period. If 
Purchaser is not satisfied with the results of the Initial Review Period, as extended, and 
detennines that it does not wish to purchase the Pmperty, Purchaser may elect to cancel and 
tenninate this Agreement by delivering notice to Seller within the Initial Review Period, 
whereupon (i) Purchaser shall provide Seller with copies of all Due Diligence reports prepared, 
(ii) Escrow Agent shall retum to Pmchaser all deposits paid hereunder, and (ill) this Agreement 
shall be tenninated and the parties shall be relieved of any further obligations hereunder. Unless 
this Agreement is terminated by Purchaser prior to the expiration of the Initial Review Period as 
herein provided, then at the conclusion of the Initial Review Period, as may be extended, the 
Initial Deposit deposited by Purchaser with Escrow Agent shall be non-refundable. 

b. Purchaser, during the Initial Review Period, may enter upon the Property to 
perfonn such reasonable acts as are necessary in order to conduct the Due Diligence. During the 
Initial Review Period, Seller wiJI make available for inspection by Purchaser all of Seller's 
documents regarding the Property and the Intangible Personal Property, including, but not 
limited to, surveys, appraisals, environmental reports, soil reports, service contracts, leases, if 
any, and title reports in Seller's possession or control. Purchaser acknowledges that Seller has 
delivered all such documents to Purchaser prior to the Effective Date of this Agreement. 
Purchaser may make copies of the foregoing documents provided that Purchaser shall not 
Jisclose the contents of them to anyone other than Purchaser's advisors and consultants, and 
provided fmther that, at Seller's election, all such copies shall be retumed to Seller or destroyed 
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if this Agreement is terminated. Purchaser may continue to enter upon the Property after the 
expiration of the Initial Review Period provided this Agreement remains in full force and effect. 
Purchaser, its agents, representatives Ol' contractors shall enter the Property at their own risk, all 
such entries and studies shall be at Purchaser's cost, and Seller shall have no liability for any 
injuries or cost sustained by Putcbaser, its agents, employees, officers, representatives or 
contractors, unless caused by Seller's negligence or willful misconduct. Purchaser agrees the 
Property shall not be unnecessarily disturbed dming the Initial Review Period and prior to 
closing and agrees to promptly repail' or restore any damage to the Property caused by such entry 
or entries onto the Property. Purchaser shall indemnify and hold harmless Seller (and its legal 
representatives, successors and assigns) from and against any and all claims, liens, demands, 
personal injury, pt·operty damage, or liability of any nah.tre whatsoever arising from or incident to 
Purchaser's (or its agents, representatives' or contractors') entry or entries onto the Property or 
activities upon the Property, unless caused by Seller's negligence or willful misconduct. This 
indemnification shall include payment of court costs and reasonable and actual attorneys• fees 
including those incurred in appellate proceedings. 

c. Purchaser's indemnification obligations contained above shall survive any 
assignment, cancellation and termination of this Agreement. 

d. Prior to the expiration of the Initial Review Period, as extended, Seller intends to 
request a release of Seller's existing letter of credit from Orange County, Florida. Purchaser 
shall cooperate with Seller to obtain such release, but in no event shall such cooperation l'equire 
Purchaser to expend funds or otherwise become obligated to develop the Property or 
consummate any of the transnctions contemplated by this Agreement. 

Section S. Permits, AJ>nrovnls, Zoning and Development Agreement Amendment 
and other Contingencies. 

a. Upon expiration of the Initial Review Period, as extended, Purchaser, shall have 
one hundred eighty (180) days ("Approval Period") to obtain any and all approvals, including 
but not limited to the amendment or restatement of that certain Single Family Affm·dable 
Housing Developer•s Agreement between Orange County, Florida and The Watson Group (the 
"Development Agreement"), and amended zoning, site plan. subdivision, wetlands and any other 
approvals from the State of Florida, Orange County and/ot· the City of Orlando, and all other 
appropriate regulatory agencies oa· authorities having jurisdiction requisite for the Development, 
exclusive of building (the "Approvals"). Seller shall cooperate (at no expense to SeHer, except to 
the extent that SeHer elects to engage protessionals to assist with Seller's withdrawal from the 
Development Agreement) with Pm·chaser to have the Development Agreement transferred to 
Purchaser, amended as required by Purchaser in its sole discretion for the Development and such 
transfer nod amendment approved by the Orange County Board of County Commissioners and 
the Orlando City Council prior to the expiration of the Approval Period, and such coopemtion 
shall specifically require without limitation that within ten (10) business days from the Effective 
Date Seller shalJ conunence conununicntions with the Orange County Board of County 
Commissioners and the Ol'lando City Council regarding the transfer of the Development 
Agreement. Purchaser, at its expense and option, shall engage the appropriate professionals, in 
order to prepare all of the plans, specifications and documents necessary for the Purchaser to 
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obtain the Approvals. Purchaset· shall be responsible fOI' paying for all professional fees, and 
governmental approval fees and applications associated with the Approvals which Pmchaser has 
incurred. Pmchaser agrees that Purchaser will not submit any final executed documents that 
would bind either the Property or the Seller to the Purchaser's site plan without the express 
written consent of Seller, which will not be unreasonably withheld. Seller and Purchaser hereby 
agree to fully cooperate with each other in connection with obtaining the Approvals. In the event 
Seller and Purchaser are unable to obtain the Approvals within the Approval Period, Purchaser, 
in its sole and absolute discretion and in consideration fot· the deposit of TWO THOUSAND 
FIVE HUNDRED AND N0/100 U.S. DOLLARS ($2,500.00) (each, an "Approval Extension 
Deposit") for each Appl'oval Extension Option (as hereinafter defined), shall have two (2) thirty 
(30)-day options to extend the Approval Period (each, an "Approval Extension Option"), and in 
the event Purchaser elects to exercise either or both Approval Extension Options, Purchaser shall 
do so prior to the then current expiration date of the Approval Period, as extended by providing 
(i) to Seller written notice of Purchaser •s intent to exercise nn Approval &xtensi.on Option and (ii) 
to Escrow Agent payment of the applicable Approval Extension Deposit. Each Approval 
Extension Deposit shall be non-refundable but applicable to the Purchase Price. In the event the 
Approvals are not obtained by the expiration of the Approval Period, as extended, Purchaser may 
terminate this Agreement, whereupon the Escrow Agent shall return to Purchaser one-half ('h) of 
the Deposit (which shall not include any Approval Extension Deposit paid hereunder) paid 
hereunder and shall pay to Seller the remaining one-half ('h) of the Deposit (including any 
Approval Extension Deposit paid hereunder), and the parties shall be relieved of any further 
obligations hereunder. Unless tlus Agreement is terminated by Purchaser priot· to the expiration 
of the Approval Period as herein provided, then at the conclusion of the Approval Period, as may 
be extended, the Deposit deposited by Purchaser with Escrow Agent shall be non-refundable. 

b. Purchaser's obligation to acquire the Propet1y is contingent upOI~ (i) obtaining 
such Approvals; (ii) evidence of all utilities in sufficient size and capacity to serve the entire 
Development as approved, available and immediate to the Property; and (iii) the nullification of, 
or acceptable modification to the Developer's Agreement. 

Section 6. Closing. 

a. The closing ("Closing") of the sale of the Property by Seller to Purchaser shall 
occur at a date, time and place designated by Purchaser on or betbre the date that is thirty (30) 
days from the later of (i) the amendment of the Development Agreement to Purchaser's sole 
satisfaction; m· (il} Purchaser receiving the Approvals (the "Closing Date"), or (iii) the expiration 
of the Approval Period, as may be extended, unless an earlier date is agreed to between Seller 
and Purchaser. 

b. At the Closing, the following shall occur: 

(i) Purchnset·, at its sole cost and expense, shall deliver or cause to be 
delivered at Closing the following: 

I. The balance of the Purchase Price as set forth in Section 2 hereot: 
subject to prorations, adjustments and credits as desctibed in this Agreement; and 
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2. Execute and deliver or obtain for delivery any instruments 
reasonably necessary to close this transaction, including, by way of example but not limitation, 
corporate certificates and resolutions, closing statements, or affidavits and delivery of 
instruments reasonably required by the Escrow Agent. 

(ii) Seller, at its sole cost and expense, shall deliver or cause to be delivered to 
Purchaser the following: 

1. General Wan-anty Deed fully executed and acknowledged by 
Seller, conveying, to Purchaser the Property, subject only to (a) real estate taxes for the year of
closing, which are not yet due and payable, and subsequent years; (b) :toning and use restrictions 
in effect or which may hereafter come into existence due to governmental action; and (c) 
easements and restrictions of record which have been approved by Purchaser; 

2. Assignment of all sewer and water taps, impact. fee credits, 
licenses, pemuts, plans and approvals, if any; 

3. · Affidavit attesting to the absence, of any financing statements, 
claims of lien or potential lienors known to Seller and further attesting that there have been no 
impmvements or repairs to the Property which remain unpaid for ninety (90) days i.nunediately 
preceding the date of Closing; 

4. A certificate meeting the requirements of Section 1445 of the 
Internal Revenue Code executed and sworn to by Seller; 

5. Evidence reasonably satisfactory to Purchaser and the title agent 
that the person ot· persons executing the closing documents on behalf of Seller have full right, 
power and authority to do so; 

6. Execute and deliver or obtain for delivery any other instruments 
reasonably necessary to close this transaction, including, by way of example but not limitation, 
closing statements, releases, affidavits and delivery of instruments reasonably required by the 
title agent~ 

7. Deliver all Intangible Personal Property, if any, in Sellet·'s 
possession. 

c. The following items shall be prorated Ol' adjusted at the closing: 

(i) Real estate taxes and assessments shall be prorated as of the Closing Date. 
Real estate taxes and assessments shall be prorated based on actual taxes and assessments for the 
year of Closing, or, if same are not available, on taxes and assessments for the preceding year, 
subject to reproration bet ween the parties upon receipt of final tax bill for the year ofthe closing. 

d. Upon completion of the Closing, (i) Seller shall deliver to Purchaser possession of 
the Property; and (ii) Escrow Agent shall promptly record the deed of conveyance, the mot1gage 
and any other applicable closing documents upon confirmation of clearance of all funds. 
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e. Purchaser, at closing, shall pay (i) the recording fee for the deed; (ii) one-half 
(112) of any escrow fees; and (iii) Purchaser's attomeys' fees and costs. 

f. Seller, at closing shall pay (i) cmTent real estate taxes; (ii) documentary stamp tax 
on the deed of conveyance; (iii) the premium for the Owner's Title Insurance Policy based on the 
minimum promulgated rate; (iv) one-half (1/2) of any escrow fees; and (v) Seller's attomeys' 
fees and costs. 

g. Certified, confumed and ratified special assessment liens as of the date hereof 
shall be paid by Seller and pending liens as of the date hereof shall be assumed by Purchaser. 

Section 7. Evidence ofTitle and Title Insurance. 

n. On or before ten (1 0) days after the Effective Date, Pmchaser shall obtain, at 
Seller's expense not to exceed the minimum promulgated rate set forth by the Insurance 
Commissioner of the State of Florida n title insurance commitment for an ALTA Fonn B 
marketability policy issued by Fidelity National Title Insurance Company (the "Title Company") 
in the full amount of the Purchase Price (the "Commitment"), together with legible copies of any 
encumbrances listed thereon. The Commitment shall have an effective date that is after the 
Effective Date of the Agreement and that is within 10 days of the date of its issuance. At the 
Closing, Title Company shall deliver nn endorsement to, or "mark-up., of, the Commitment 
deleting all Schedule B-1 requirements, all standard exceptions except taxes tbr the current year 
not then due and payable, and the "gnp" exceptions. 

b. If the Commitment contains any exceptions which render title urunarketable or 
adversely affect the value of the Property or Purchaser's intended use of the Property as 
determined by Purchaser in its sole discretion, Purchaser shall deliver written notice to Seller 
specifying the additional exceptions that render title unmarketable or objectionable to Purchaser. 
Such notice shall be given not later than expiration of the Initial Review Period. Upon receipt of 
the notice, Seller shall have thirty (30) days in which to remove the additional exceptions with 
reasonable eftbrt and reasonable expenditures (such expenses not to exceed $5,000, except in the 
case of monetary encumbrances, including, but not limited to mo11gages and liens). 

c. If Seller fails to remove any such objections within thirty (30) days after notice to 
Seller, Pmchaser may elect by giving written notice to Seller, which notice must be received by 
Seller before the date that is llve (5) business days after the end of such thirty (30) day period, 
either to (i) reject title as it then exists and tel'lninatc this Agt·eemcnt and thereupon be entitled to 
a return of the Deposit, or (ii) waive such objections and proceed with the Closing, subject to 
Approval Period and Closing contingencies, and accept the Property subject to such exceptions 
without reduction of the Purchase Price. Upon return of the Deposit to Purchaser pursuant to 
subparagraph (i) above, this Agreement shall cease and terminate and the parties shall have no 
further rights, duties, or obligations under this Agreement, except for those rights, duties and 
obligations that specifically survive termination of this Agreement. If Purchaser fails to send any 
notice by the required date, Purchaser shall be deemed to have waived the objections to such 
exceptions and shall proceed to the Closing as provided by this Agreement. 
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d. If any. subsequent endorsement to the Commitment reveals any additional 
exceptions not pennitted by this Agreement, Purchaser shall be entitled to deliver written notice 
to Seller specifying the additional exceptions that render title unmarketable or objectionable to 
Purchaser upon receipt of the notice, Seller shall have fifteen (15) days in which to remove such 
additional exceptions, subject to the limitations set tbrth above. If Seller is unable to remove 
such additional exceptions, Purchaser shall have the same rights and remedies as provided above, 
except that the Closing shall not be extended more than thirty (30) days to permit Seller to cure 
any such additional exceptions. 

e. Seller and Purchaser each agree to provide reasonable affidavits and 
documentation to enable the Title Company to delete all Schedule B-1 requirements, the "gap" 
exception, and the construction lien and parties in possession exceptions fi·om the Conunitment 
at Closing. Seller and Purchaser each shall be responsible for satisfying those Schedule B-1 
t·equirements applicable to each of them. 

Section 8. Sua-vey. 

Purchaser may obtain, at Purchaser's expense, a survey of the Property. lf the survey 
shows any encroachment on, to, from ot· within the Propet1y, the same shall be treated as a title 
defect and the notice and cure provisions hereof shall control. 

Section 9. Representations of Pul'chasea• and Seller. 

Seller and Purchaser respectively hereby make the following l'epresentations. Such 
representations shall also be deemed made as of the Closing Date and the remedies for breach 
thereof shall survive Closing: 

a. Purchaser' Representations. 

To induce Seller to enter into this Agreement and to sell the Property, Purchaser 
represents and wa1Tants to Seller: 

(i) Except for this Agreement, Purchaser has entered into no other purchase or 
commission agreement with respect to the Prope11y. 

(ii) Purchaser shall pay pri01· to Closing or atTange for payment after Closing 
of all claims, liabilities or expenses associated with its inspection, permitting and development of 
the Property, except as otherwise provided herein. 

(iii) Purchaser bas not (a) made a general assignment for the benefit of 
creditors, (b) filed any voluntary petition or suffered the filiog of an involuntary petition by 
Purchaser's creditors, (c) suffered the appointment of a receiver to take all, or substantially all, of 
Purchaser's assets, (d) suffered the attachment or other judicial seizure of aU, or substantially all, 
of Purchaser's assets, or (e) admitted in writing its inability to pay its debts as they fall due, and 
no such action is threatened or contemplated. If any of such actions have been taken or brought 
against Purchaser, then pl'ior to the date hereof the same have been fully disclosed and Purchaser 

009'J998\I J 7611S \ l470908v4 
Land P111chasc a11d Salo Agreement 
US Development of0rl311do, Inc. 
Habitat for Humnnily Orlando, Inc. 

8 



discharged the1·efrom so that there are no prohibitions or conditions upon Purchaser's acquisition 
of the Property. 

(iv) Neither the execution and delivery of this Agreement nor the 
consummation of the transaction contemplated by this Agreement will result (either immediately 
or after the passage of time and/or the giving of notice) in breach or default by Purchaser under 
any agreement or understanding to which Pmchaser is a party or by which Purchaser may be 
bound or which would have an effect upon Purchaser's ability to fully perfonn its obligations 
under this Agreement. 

(v) That Purchaser has the right, power and authority to execute, deliver and 
petform thls Agreement without obtaining any consents or approvals fi·om ot· the taking of any 
action with respect to, any third parties. This Agreement, when executed and delivered by 
Purchaser and Seller, will constilllte the valid and binding Agreement of Purchaser. 

b. Seller's Representations. 

To induce Purchaser to enter into this Agreement and to purchase the Property, 
Sellel' represents and warrants to Purchaser that: 

(i) That Sellet' owns the entire fee simple title to the Property, legal and 
equitable, subject only to the Permitted Exceptions (which are title exceptions disclosed by the 
Title Commitment or survey and which do not adversely affect Purchaser's ability to construct 
the Development in the Purchaser's reasonable discretion); 

(ii) That Sellea· has no knowledge regarding, and has received no written 
notice of, violations of any law, ordinance, order or regulation affecting the Property issued by 
any governmental or quasi-governmental authority having jurisdiction over the Property that has 
not been corrected; and that before the Closing, Seller shall promptly disclose to Purchaser any 
knowledge regarding, and furnish to Purchaser copies of any and aU written notices of, violations 
that Seller receives between the Effective Date and the Closing Date from any governmental o1· 
quasi-govemmental authorities having jurisdiction over the Property; 

(iii) That there ru·e no (i) existing or pending improvement liens affecting the 
Property; (ii) existing, pending, or threatened lawsuits or appeals of prior lawsuits affecting the 
Property or Seller; (iii) existing, pending, or threatened condemnation proceedings affecting the 
Prope11y (except with respect to the westernmost portion of the Property which will be taken in 
c01mection with the widening of the proposed Bamk Obama Parkway); {iv) except as disclosed 
to Purchaser by Seller, any existing, pending, or tbJ'eatened zoning, building, Ol' other moratoria, 
down zoning petitions, proceedings, restrictive allocations, or similar matters that could affect 
Purchaser's use of the Property, the value of the Property or the issuance of building pennits o1· 
certificates of occupancy with respect to the Property; (v) existing, pending, or tlU'eatened water 
or sewer hookup, watea· extraction, electrical or other \Jtility moratoria; or (vi) pending real estate 
tax appeals or protests with respect to the Property before any applicable gove11U11ental autbodty; 
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(iv) That the Property will not be subjected to any declaration of protective 
covenants, use restl"ictions or any homeowners' associations by Seller, or its successors and 
assigns; 

(v) That there are no other purchase and sale agreements, nor options or rights 
of first refusal in eftcct as of the Effective Date relating to the Properly nor wiJI any such interest 
be in effect as ofthe lime of Closing; 

(vi) That there are no judgments, encumbrances or liens against the Property or 
Seller that will remain unsatisfied at the time of Closing; 

(vii) Seller has no knowledge of any impact fees currently due and payable 
which are attributable to the Property. That all impact fees, use fees, and assessments (including 
those of any homeowners, property owners, or similar associations) related to the Prope1·ty and 
incu1Ted prior to the Closing Date have been paid or will be paid in full by Seller before Closing, 
and the benefits of them are assignable to Purchaser without additional cost to Purchaser; 

(viii) That there is permanent vehlcular and pedestrian physical and legal egress 
from and ingress to the Property ovet· public roads; 

(ix) That Seller has not received a wl'itten summons, citation, directive, notice, 
complaint, or letter from the United States Environmental Protection Agency, the State of Florida 
Depm1ment of Environmental Protection, or other federal, state, ot· local governmental agency or 
authority specifying any alleged violation of any environmental law, nile, regulation, or order at 
or on the Property and, to the best of Seller's knowledge, the Propet1y is not currently under 
investigation for any such violation; 

(x) That there are no environmental mitigation areas on the Property and there 
are no envirorunental mitigation requirements for the Property; 

(xi) During the tenn of this Agreement, Seller shall not, without in each 
instance first obtaining Purchaser's written consent, which may be withheld in Purchaser's sole 
discretion, consent to or pennit (i) any modification, tennination or alteration to existing 
easements, dedications, covenants, conditions, restrictions, Ol' rights of way adversely affecting 
Purchaser's intended use for the Property, (ii) noy new easements, covenants, dedications, 
conditions, restrictions, or rights of way affecting Pmcbaser's intended use for the Property, (iii) 
any zoning changes or other changes of govenunental approvals, (iv) any modifications to or 
future advances under any existing liens, mortgages, or other encumbrances on the Property, or 
(v) any new liens, mortgages, or other encumbrances on the Property; 

(xii) That Seller is a corporation that is duly organized and whose status is 
active under the laws of the State of Florida, and that has full power and authority to enter into 
this Agreement and to consummate the transaction contemplated by this Agreement; 

(xiii) That Seller is not a "foreign person" within the meaning of the Foreign 
Investment in Real Property Tax Act (FIRPTA), as amended; 
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(xiv) That Seller is solvent, and no receivership, bankruptcy, or reorganization 
proceedings are pending or, to Seller's knowledge, contemplated against Seller in any court; 

(xv) Seller has the right, power, and authority to execute, deliver, and pel'fmm 
this Agreement without obtaining any consents or approvals from, or the taking of any other 
actions with respect to, any third parties, and this Agreement, when executed and delivered by 
Seller and Purchaser, will constitute the valid and binding Agreement of Seller; 

(xvi) That, at all times during the tcnn of this Agreement and as of the Closing, 
all of Seller's representations, warranties, and covenants in this Agreement shall be tn1e and 
conect; 

(xvii) That no representation or wmnnty by SeHer contained in this Agreement 
and no statement delivered or infonnation supplied to Purchaser pursuant to this Agreement 
contains any untrue statement of a material fact or omits to state a material fact necessary to 
make the statements or information contained in them or in tllis Agreement not misleading; and 

(xviii) that during the term of this Agreement, Seller shall not market the 
Property to any other potential purchaser and shall negotiate in good faith solely with Purchaser 
and cease negotiating with any and all other potential p\lrchasers. 

No inquiry, examination, or analysis made by Purchaser (or the results of same) shall 
reduce, limit or otherwise affect the representations and watTanties made by Seller in tllis 
Agreement. 

Section 10. Remedies. 

In the event Purchaser shall fail to close for reasons not ca\Jsed by Seller, the Deposit 
made by Purchaser shall be retained by SeUer as agreed and liquidated damages for withholding 
the Property from the market and for expenses incurred and the parties shall thereupon be 
relieved of any further liability hereunder. In the event Seller shall fail to close for reasons not 
caused by Purchaser, inch1ding but not limited to SeHer's inability to convey mat·ketable title, the 
Deposit shall be returned to Purchaser, upon which return of Deposit the parties shall have no 
further liability hereunder. 

Section 11. De~truction, Damage ot· Tnkine Prioa· to Closing. 

If, prior to Closing, the Pmperty is destroyed, damaged Ol' becomes subject to 
condemnation or eminent domain proceedings, the Purchaser shall have the option, which must 
be exercised within ten (1 0) days after its receipt of written notice from Seller advising of such 
destmction, damage or taking (whlch Seller hereby agr~es to give), to terminate this Agreement 
or to proceed with the Closing, without reduction in the P\lrchase Price. If Purchaset· elects to 
terminate tllis Agreement, the Deposit shall be returned to Purchaset· and neither party shall have 
any further rights, duties ot· obligations hereunder, except as otherwise provided hel·ein. If 
P\ll'chaser elects to proceed with the Closing, Pmchaser shall be entitled to the insurance 
proceeds or condenmation proceeds payable as a result of such damage, destruction or taking up 
to the amount of the Purchase Price and, to the extent the same may be necessary or appropl'iate, 
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Seller shall assign to Purchaser, at Closing, Seller's rights to such proceeds up to the amount of 
the Pmchase Price, and Seller will not settle or adjust any insurance claims witho\tt Purchaser's 
prior consent. All insurance proceeds or condenmation proceeds in excess of the Purchase Price 
shall belong to and be retained by Seller. 

Section 12. Real Estate Commission. 

The parties each represent and warrant that there are no real estate agents or brokers or 
transactional brokers involved in this transaction. Each party agrees to indemnify and hold 
harmless the other from all claims or demands of any other real estate agent or broker oa· 
tt·ansactional broket' claiming by, through or under said party. This indemnitication shall also 
include payment of comt costs and attomeys' fees, including those incurred in appellate 
proceedings. 

Section 13. Pa·ohibition Against Recording. 

Neither tWs Agreement nor any patt hereof, shaU be recorded among the Public Records 
of any County in the State of Flol'ida. 

Section 14. Notices. 

Any notice provided or permitted to be given under tllis Agreement must be in writing 
and may be setved by depositing same in the United States mail, addressed to the party to be 
notified, postage prepaid and registered or certified with return receipt requested; by delivering 
the same in person to such party; by prepaid telegram or telex; by facsimile copy or by express 
mail. Notice given in accordance herewith shall be effective upon receipt at the address of the 
party to be served. For purposes of notice, the addresses of the parties shall be as follows: 

If to Seller, to: 

with a copy to: 

0099998\1 l768S\I ~70908v4 
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US Development of Orlando, Inc. 
2 1 2 Pasadena Place 
Orlando, Florida 32803 
Attn: Barry L. Watsoll 
Telephone: (407) 236-7550 
Facsinlile: (407) 236-7554 

Thome & Stot·ey, P.A. 
212 Pasadena Place, Suite A 
Orlando, Florida 32803 
Attn: Edward A. Storey, Ill 
Telephone: (407) 488-1222 
Facsimile: ( 407) 488-1 22 1 
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If to Purchaser, to: 

with a copy to: 

If to Escl'OW Agent, to: 

Section 15. Assigns. 

Habitat for Humanity of Greater Orlando, Inc. 
4116 SiJver Star Road 
Orlando, Florida 32808 
Attn: Dee Danmeyer 
Telephone: (407) 648-4567 
Facsimile: (407) 648-4450 

Erin M. Gray, Esq. 
c/o CNL Fiflancial Group 
450 South Orange Ave., Suite 1400 
Orlando, Florida 32801 
Telephone: (407) 540-2622 
Facsimile: (407) 540-2699 

Thome & Sto1·ey, P.A. 
212 Pasadena Place, Suite A 
Orlando, Florida 32803 
Attn: Edward A. Storey, Ill 
Telephone: (407) 488-1222 
Facsimile: (407) 488-1221 

This Agreement shall bind and insure to the benefit of Purchaser and Seller and their 
respective heirs, executors, administrators, personal and legal representatives, successors and 
assigns. Purchaser may assign Purchaser's rights under this Agreement to an affiliated entity 
provided thut any potential assignee expressly assumes all of the te1·ms, conditions and 
obligations oftWs Agreement in writing. 

Section 16. Enth·e Agreement. 

This Agreement and all exhibits, when accepted by Seller, shall constit1.1te the entire 
agreement between Seller and PUl'chaser concerning the sale of the Property and S\lpersedes all 
prior agreements, representations or understandings, whether oral or written, between the parties 
and no modification hereof or subsequent agreement relative to the subject matter hereof shall be 
binding on either party unless reduced to writing and signed by the party to be bound. This 
Agreement, when uccepted by Seller, shall be binding on and shall inure to the benefit of the 
parties and their respective successors and permitted assigns. 

Section 17. Couutcrpnl·ts. 

This Agreement may be executed in multiple counterparts, all of which together shall 
constitllte one agteement. A facsimile or email signature shall be deemed to be an original. 
Offer and acceptance of this Agreement by facsimile or email is binding. 
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Section 18. Time of Essence. 

Time is important to both Selle!' and Purchaser in the perfonnance of this Agreement, and 
they have agreed that strict compliance is required as to any date or time period set out or 
described herein. All references to days herein (unless otherwise specified) shall include 
Saturdays, Sundays und legal holidays. If the fmal date of any period which is set out in any 
section of this Agreement falls upon n Saturday, Sunday oa· legal holiday under the laws of the 
United States or the State of Florida, then, in such event, the time of such period shall be 
extended to the next day which is not a Saturday, Sunday or legal holiday. 

Section 19. Effective Date. 

Whenever the team or phrase "effective date" or "date hereor• or other similar phrases 
describing the date this Agreement becomes binding on Seller and Purchaser are used in this 
Agreement, such tem1s or phrases shall mean and refer to the date on which a counterpart or 
counterparts of this Agreement executed by Seller and Purchaser, together with the Initial 
Deposit, are deposited with the Escrow Agent. 

Section 20. Time for Acccntance. 

Delivery of tlus document to Purchase!' shall not be deemed nor taken to be an offer to 
sell by Seller. Only when executed by Purchaser ot· Seller and delivered to the other party hereto 
shall tllis Agreement constitute an offer to buy ot· sell the Property, as the case may be, on the 
terms herein set fot1h, acceptable by the party receiving such executed Agreement within seven 
(7) business days afler such receipt, by executing tlus Agreement and delivering the original 
hereof to the Escrow Agent and an originally signed copy hereof to the other party hereto. 
Failure to accept in the manner and \Vithin the tin1e specified shall constitute a rejection and 
tenuination of such offer. No acceptance shall be valid and binding upon Seller unless in writing 
and signed by an authorized officer of Seller. 

Section 21. Attorney's Fees. 

ln the event either party deems it necessary to cause litigation to enforce, interpret or 
constnte the terms of this Agreement, court costs and attorneys' fees, including those incurred in 
appellate proceedings, shall be awarded to the prevailing party. In the event of enforcement of 
this Agreement, or any dispute as to intetl>retation ot· construction hereof the laws of the State of 
Florida shall apply, and tlus Agreement shall not be construed more stl'ictly against one pat1y 
than against the other merely by vh1ue of the fact that this Agreement may have been prepared 
by counsel for one of the parties, it being recognized that both Seller and Pm·chaser have 
contributed substantially and materially to the preparation of this Agreement. In the event of 
litigation, the parties hereto agree that nil suits shall be instituted and maintained in the Circuit 
Com1 in nnd for Orange County, Flotida, the jurisdiction of which Court the pru1ies hereby 
consent to. PURCHASER AND SELLER MUTUALLY AGREE THAT THEY WAIVE 
ALL IUGHTS TO A TRIAL DY JURY IN THE EVENT OF ANY DISPUTE OR COURT 
ACTION ARISING FROM OR RELATED TO TIDS AGREEMENt. THE PARTIES 
ACKNOWLEDGE THAT TillS WAIVER IS A SIGNIFICANT CONSIDERATION TO, 
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AND A MATERIAL INDUCEMENT FOR, PURCHASER AND SELLER TO ENTER 
INTO THlS AGREEMENT. 

Section 22. Severability, 

If any one or more of the provisions of tllis Agreement shall foa· any reason be held to be 
invalid, illegal or unenforceable in any respect, then such invalidity, illegality oa· unenforceability 
shaH not affect any other provision hereof. 

Section 23. Headings. 

The headings of the sections, paragraphs and subdivisions of this Agreement are fol' 
convewence and reference only, and shall not limit or otheawise affect any of the terms hereot: 
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EXECUTED as of the date and year written below. 

SELLER: 

PURCHASER: 

HABITAT FOR HUMANITY OF GREATER 
ORLANDO AREA, INC., 
a Florida non-profit corporation 

By:.~~-------------------Printed Name: _________ _ 

Title:~::------~=------
Dated: January __ , 2013 

ESCROW AGENT 

We acknowledge receipt of the Initial Deposit in the amount ofFIVE THOUSAND AND 
N0/100 DOLLARS ($5,000.00) subject to clearance and agree to be bound by the terms and 
conditions of this Agreement. 

009999811 J 7685\ 1470908v4 
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THORNE & STOREY, P.A. 

~{:~~~~-flora~~ 
Dated: January ~. 2013 
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EXECUTED as of the date and yem· written below. 

SELLER I 

US DEVELOPMENT OF ORLANDO., INC., 
a Florida corporation 

PURCHASER: 

HABITAT FOR HUMANITY OF GREATER 
ORLANDO AREA, INC., 
a Flol'iclo non-profit corporation 

ESCROW AGENT 

We acknowledge receipt of the Initial Deposit in the amount of FrYE THOUSAND AND 
N0/100 DOLLARS ($5,000.00) subject to clenrnnce nnd agt·ee to be bound by the tem1s and 
conditions of this Agreement. 

0099998\ll7685\lol70908r~ 
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Legal Description 

Parcel 32-22-20-0000-00-00 1 and Parcel 32-22-20-0000-00-025 

The Northwest !14 of the Northwest ~ of Section 32, Township 22 South, Rage 29 East, Orange 
County, Florida. 
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EXHIBIT "C" 

Down Payment Assistance Program Checklist 

Orange County Housing and Community Development Division 

525 East South Street 

Orlando, FL 32801 

Program Manager: 

The purpose of this correspondence is to request Down Payment Assistance funding from Orange County to assist with the down 

payment and closing costs associated with purchasing a home for the following buyer: 

Applicant(s) 

Name: -------------------------------------------------------------------------------

Current Address: 

Subject Property Address: 

Date Request Submitted: ---------------------------------

Anticipated Closing Date: -------------------------------

Down Payment Assistance Requested: $ ______________________ _ 

Other Assistance: 

Lender: ---------------------------------------------

Name of Loan Officer:-----------------------------------

N arne of Processor: -------------------------------------

Email: ---------------------------------------------

Mai I ing Address: ---------------------------------------

Telephone number: -------------------------------------

Fax number: 

Title Company: ------------------------------

Contact Person (Closer): -----------------------

Mailing address: -----------------------------
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Email: _________________ _ 

Telephone number:--------------

Fax number:----------------

Additional representative should be contacted if the buyer cannot be reached (Realtor, builder, lender, etc.): 

Name: --------------------

CompanyName: ______________ _ 

Address: ------------------

Phone: ________________________ _ 

Fax#: --------------------------------

Email Address: --------------------------

To facilitate your review of this request, we are enclosing the following documents in this Stacking Order: 

D Cover letter from Participating Lender requesting assistance (this document) 
D Authorization for release of information form 
D Mortgage Application 
D Home Buyers Educational Seminar Certificate 
D FHA Loan Underwriting & Transmittal Summary 
D Credit Report(s)- cannot be over 60 days old 
D Loan Commitment & Underwriter's Conditional Approval 
D Good Faith Estimate 
D Sales Contract 
D Full Appraisal 
D Complete Home Inspection report (for all existing properties) 
D Certification of Home Inspector 
D Application for Housing Assistance Form 
D Birth Certificates for all children (under the age of 18) residing in the household 
D Copy of Identification for all adult household members (SS Card, Residency Status and DL) 
D Verification of Earnings plus last 6 paystubs 
D Verification of all other income sources 
D Complete IRS Tax Returns for two years 
D Asset Addendum to Application 
D Six (6) months of Bank Statements for all Checking Accounts 
D Last month's Bank Statement for all Savings Account (including CO's and Money Market accounts) 
D Other assets (i.e. most recent statement for Retirement Accounts, Stock, Bonds, etc.) 
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