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RESOLUTION NO. 13-

NOW, THEREFORE BE IT RESOLVED by the City Council of the City of
Huntsville, Alabama, that the Mayor be, and he is hereby authorized to
enter intc a Sale and Assignment Agreement by and between the City of
Huntsville and Lowe Mill Development, LLC, on behalf of the City of
Huntsville, a municipal corporation in the State of Alabama, which
said agreement is substantially in words and figures similar to that
certain document attached hereto and identified as "Sale and
Assignment Agreement between the City of Huntsville and Lowe Mill
Development, LLC," consisting of Thirty-nine (39) pages including
Exhibits A-F, and the date of April 25, 2013, appearing on the margin
of the first page, together with the signature of the President or
President Pro Tem of the City Council, an executed copy of said
document being permanently kept on file in the Office of the City
Clerk-Treasurer of the City of Huntsville, Alabama.

ADOPTED this the 25th day of April, 2013,

President of the City Council of
the City of Huntsville, Alabama

APPROVED this the 25th day of April, 2013.

Mayor of the City of
Huntsville, Alabama



SALE AND ASSIGNMENT AGREEMENT

THIS SALE AND ASSIGNMENT AGREEMENT (this “Agreement”) is executed by
and between CITY OF HUNTSVILLE, a municipal corporation (the “Seller”), and LOWE
MILL DEVELOPMENT, LLC, an Alabama limited liability company or its nominee (the
“Buyer”), and is dated as of _april 25 , 2013 (the “Effective Date”).

RECITALS:

A. Seller is the holder of those certain loan and repayment obligations (collectively,
hereinafter the “Obligations™), evidencing, securing, or otherwise related to sums advanced by
the City to the party or parties therein listed relating to the Property (as defined below). A more
complete description of the Obligations and the principal balances outstanding thereunder are
listed on Exhibit A, which is attached to and made a part of this Agreement.

B. Seller shall provide to Buyer true and complete copies, and originals to the extent
available, of the Obligations that the City has in its possession, control or reasonably obtainable
by City, including, but not limited to, any and all amendments to such documents and
instruments, which documents, instruments and amendments are herein collectively called the
“Delivery D cuments”.

C. Seller and Buyer agree that Seller will sell, transfer and assign to Buyer, without
recourse and warranty, except with respect to the representations and warranties of Seller set
forth in this Agreement, all of Seller’s right, title and interest in, to and under the Obligations,
including Seller’s right to all outstanding principal, accrued and unpaid interest, fees and other
unpaid charges now due or hereafter due thereunder, along with all of Seller’s rights to collect
under any corporate or individual guaranty or other rights under any and all Obligations

(collectively, the “Assigned Rights and Property”), all subject to the terms and conditions set
forth herein.

D. The Obligations relate to that certain real property located at 2610 Mirabeau
Drive SW, Huntsville, Madison County, Alabama consisting of approximately twenty-three (23)
acres of land as more particularly described on Exhibit B attached hereto and incorporated herein
by reference, together with all and singular the improvements, rights, tenements, hereditaments,
privileges and appurtenances thereunto belonging or in anywise appertaining (“Property”).

AGREEMENT

NOW, THEREFORE, in consideration of the promises contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
and intending to be legally bound hereby, the parties hereto agree as follows:

1. Sale and Assigpnment, Purchase Price. Subject to the terms and conditions of
this Agreement:



(a)

(b)

(©)

(d)

Seller shall sell, transfer, assign, grant and convey unto Buyer without recourse
and warranty, except with respect to the representations and warranties of Seller
provided in this Agreement, at the Closing (as defined below) the Obligations and
the Assigned Rights and Property.

In full payment for the Obligations and the Assigned Rights and Property, Buyer
shall pay to Seller One Million Three Hundred Eighty Six Thousand and No/100
Dollars ($1,386,000.00) (the “Purchase Price”), which Purchase Price shall be
paid as set forth in Paragraph 1(e) below,

At Closing, Seller shall deliver or cause to be delivered to Buyer originals of the
Obligations to the extent originals of the Obligations are in Seller’s possession,
control or can be reasonably obtained by Seller. Seller shall provide certified true
and correct copies of any of the Obligations and Delivery Documents for which
Seller is unable to provide an original pursuant to this Paragraph 1(c), such
certification to be in form and substance acceptable to Buyer,

Seller expressly retains all of Seller’s duties, obligations and responsibilities to
third parties that arose or subsequently arise out of and during Seller’s ownership
of the Obligations.

As full consideration for the Purchase Price, Buyer shall give Seller a new,
industry standard, non-recourse note, in an amount equal to the Purchase Price,
and in the form set forth in Exhibit C, which is attached to and made a part of this

Agreement (“Acquisition Loan™). The terms of the Acquisition Loan shall be as
follows:

{)] The maturity date of the Acquisition Loan shall occur on the later to occur
of (i) one (1) year from the date upon which Buyer or an affiliate of Buyer
takes title to the Property (the “Purchase Date”); and (ii) one hundred
eighty (180) days after the date of Seller’s final settlement agreement with
HUD/OIG relating to any ongoing matters impacting or in any way
pertaining to the Property. Any conversations or other correspondence
Purchaser has with HUD or OIG regarding the Property shall be non-
substantive discussions unless in the presence of the City or in response to
an official inquiry from HUD and/or OIG.

(ii) The Acquisition Loan shall bear interest at the rate of one percent (1%)
per annum, with all accrued interest and unpaid principal to be paid upon
the maturity date of the Acquisition Loan.

(iii) The Acquisition Loan shall be secured by a collateral assignment of
Buyer’s right, title and interest in the Obligations, until such time as Buyer
or an affiliate of Buyer takes title to the Property. Upon Buyer or an
affiliate of Buyer taking title to the Property, Seller shall receive a first
mortgage lien on the Property, which the parties acknowledge will be
subject to any and all rights of redemption. Upon Seller’s receipt of such



first mortgage lien, the collateral assignment of Buyer’s right, title and
interest in the Obligations shall be released.

2, Costs/Expenses. At Closing, to help Buyer defray certain legal and transactional
costs associated with the acquisition and ownership of the Obligations and enforcement of its
rights under the Obligations, costs that would have largely been absorbed in whole or in part by
the Seller had it not transferred the Obligations or enforced its foreclosure rights under the
Obligations, Seller shall loan Buyer Two Hundred Thousand and No/100 Dollars ($200,000.00)
(“Seller Loan™). The Seller Loan shall (i) be non-recourse; (ii) be unsecured; (iii) bear interest at
the rate of one percent (1%) per annum; and (iv) mature on December 31, 2017, the same date
that the 40-unit HOME set-aside applicable to the Property expires. No payments will be
required to be made under the Seller Loan, and the outstanding principal balance, along with all
accrued and unpaid interest, will be due and payable at loan maturity. The Seller Loan shall be
in the form set forth in Exhibit D, which is attached to and made a part of this Agreement, and
shall contain language memorializing the 40-unit HOME set-aside currently applicable to the
Property, which set-aside shall be as set forth in that certain Consolidated Financing Agreement
and Affordable Home Ownership Mortgage Financing Program agreement dated September 30,
2008 by and between Mirabeau, LP and Mirabeau Gated Community LP and the City of
Huntsville Community Development Department (“‘Consolidated Financing Agreement™). In the
event that Buyer is not in default of its obligations relating to said HOME set-aside at loan
maturity, then all outstanding indebtedness under the Seller Loan shall be forgiven, and the
Seller Loan shall be deemed satisfied and released. The Seller shall be responsible for its own
costs and legal bills, All other costs of the transaction shall be borne by Buyer. The Seller Loan
proceeds shall be placed in escrow at Closing with an independent third party escrow agent to be
chosen by Buyer’s legal counsel (the “Escrow Agent”). Buyer shall submit evidence of such
costs and obligations for which it seeks reimbursement from the Seller Loan proceeds to both
Seller and Escrow Agent, concurrently. Seller shall have one (1) full business day from the date
it receives from Buyer such a request for release of Seller Loan proceeds (the “Objection
Period”) to object to the release of funds requested by so notifying Buyer and Escrow Agent
within the Objection Period of the specific cost or obligation to which it objects, and the
rationale for its objection. Seller shall be deemed to have accepted a request from Buyer for
release of escrowed loan proceeds, and Escrow Agent shall be authorized to release such
requested funds to Buyer without further action of either Seller or Buyer, for payment of any cost
or obligation to which Seller does not object during the Objection Period. In the event Buyer
requires Seller to repurchase the Obligations, Buyer shall authorize Escrow Agent to return to the
Seller any of the Seller Loan proceeds that are not spent and/or committed or otherwise
obligated; and upon Seller’s receipt of any such Seller Loan proceeds or Escrow Agent’s
statement that all Seller Loan proceeds were distributed, the outstanding indebtedness of the
Seller Loan shall be forgiven, and the Seller Loan shall be deemed satisfied and released. Upon
Buyer’s completion of the transaction in which the Seller is not required to repurchase the
Obligations, Buyer shall be entitled to use the balance of the Seller Loan proceeds for any
Property operating or capital expense or may allow an affiliate of Buyer to use any remaining
Seller Loan proceeds for the same purposes.

3. Infrastructure Loan, Seller shall provide Buyer an additional loan in the amount
of Seventy-Five Thousand and No/100 Dollars ($75,000.00), in order to provide funds to assist
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Buyer with correction of infrastructure deficiencies at the Property (“Infrastructure Loan”). The
terms of the Infrastructure Loan shall be as follows:

(a)

(b)

(c)

(d)

(e)

®

The Infrastructure Loan shall be used by Buyer towards costs and expenses
incurred by Buyer in furtherance of (i) any Section 504/ADA studies or reviews
of the Property commissioned by Buyer; (ii) the correction of any Section 504 or
ADA non-compliance found at the Property; and (iii) the correction of any
common area or exterior deferred maintenance identified by Buyer.

The maturity date of the Infrastructure Loan shall be December 31, 2033,

The Infrastructure Loan shall be non-recourse, unsecured and bear interest at the
rate of three percent (3%) per annum, with all accrued interest and unpaid
principal to be paid upon the maturity date of the Infrastructure Loan.

The Infrastructure Loan shall be in the form set forth in Exhibit E, which is
attached to and made a part of this Agreement.

The Infrastructure Loan shall be deemed satisfied and released in the event Buyer
does not acquire the Obligations as set forth in Paragraph 5 below or Buyer or an
affiliate of Buyer does not take title to the Property due to the condition
subsequent matters set forth in Paragraph 7 below.

The Infrastructure Loan proceeds shall be placed in escrow with Escrow Agent,
within thirty (30) days of Seller’s execution of this Agreement. Buyer shall
submit evidence of such costs and obligations for which it seeks reimbursement
from the Infrastructure Loan proceeds to both Seller and Escrow Agent,
concurrently. Seller may object to any release of Infrastructure Loan proceeds by
so notifying Buyer and Escrow Agent within the Objection Period of the specific
cost or obligation to which it objects, and the rationale for its objection. Seller
shall be deemed to have accepted a request from Buyer for release of escrowed
proceeds, and Escrow Agent shall be authorized to release such requested funds to
Buyer without further action of either Seller or Buyer, for payment of any cost or
obligation to which Seller does not object during the Objection Period. In the
event Buyer requires Seller to repurchase the QObligations, Buyer shall authorize
Escrow Agent to return to the Seller any of the Infrastructure Loan proceeds that
are not spent and/or committed or otherwise obligated; and upon Seller’s receipt
of any such Infrastructure Loan proceeds or Escrow Agent’s statement that all
Infrastructure Loan proceeds has been distributed, the outstanding indebtedness of
the Infrastructure Loan shall be forgiven, and the Infrastructure Loan shall be
deemed satisfied and released. Upon Buyer’s completion of the transaction in
which the Seller is not required to repurchase the Obligations, Buyer may use the
balance of the Infrastructure Loan solely for the purposes decribed in Paragraph
3(a) above. Any Infrastructure Loan proceeds remaining in escrow one (1) year
from the date such proceeds were initially placed in escrow shall be returned to
Seller, as repayment of Infrastructure Loan principal.



4, Due Diligence Materials. Within seven (7) days following the Effective Date,
Seller shall transmit to Buyer, copies of any and all information related to the Property and the
Obligations in Seller’s possession or reasonably obtainable by the Seller, including, but not
limited to: (i) surveys, plans and specifications, soils reports, environmental reports, zoning
entitlements, variances, approvals, permits or environmental permits relating to the Property or
improvements situated thereon; (ii) title reports, title commitments or policies relating to the
Property; (iii) appraisals or market studies of any or all of the Property; (iv) documents or
instruments pertaining to the physical condition of the Property, including open citations relating
to violations of municipal codes or ordinances; (v) all loan, security and ancillary documents
evidencing and securing the Obligations that are known to Seller, including the Delivery
Documents; (vi) all restrictive covenants currently in force that are known to Seller; and (vii) any
and all other documents, instruments or correspondence related to the Property that may be
material to Buyer’s determination of whether to proceed with this transaction (collectively, the
“Due Diligence Materials”). To the extent possible, Seller shall deliver the Due Diligence
Materials to Buyer in an electronic format acceptable to Buyer.

5. Due Diligence Period. Buyer shall have sixty (60) days from and after its receipt
of the Due Diligence Materials (“Due Diligence Period”) to complete its review of all Due
Diligence Materials and Delivery Documents and conduct and obtain any property inspections,
surveys, title work and such tests, studies, examinations and audits as Buyer may deem necessary
or advisable including, but not limited to, drainage, soils, hazardous waste, environmental,
topographical, geological tests and studies and any such related engineering studies and tests as
Buyer deems necessary with regard to Buyer’s or Buyer’s affiliate’s proposed use of the Property
and the Obligations. In the event that any of such matters is not satisfactory to Buyer, or Buyer
for any reason, or no expressed reason, determines that it does not want to acquire the
Obligations, Buyer shall have the right, at its sole option, to terminate this Agreement by written
notice to Seller on or before the end of the Due Diligence Petiod, and upon such termination, (i)
Buyer and Seller shall have no further obligations hereunder; (ii) any outstanding indebtedness
of the Infrastructure Loan shall be forgiven, and the Infrastructure Loan shall be deemed satisfied
and released; and (iii) any unexpended and uncommitted sums held by Escrow Agent shall be
released to Seller.

6. Closing. The closing (the “Closing”) of the transactions contemplated by this
Agreement shall take place at such time, day and place as the parties hereto mutually agree upon,
but, if not otherwise so agreed upon, the Closing shall take place on or before ten (10) days
following the expiration of the Due Diligence Period, at the offices of Buyer, in Montgomery,
Alabama, or by wire transfer and overnight courier service. The actual date of the Closing shall
be referred to as the “Closing Date”.

7. Conditional Sale/Assipnment/Repurchase Obligation: Notwithstanding
anything to the contrary in this Agreement, Buyer shall have the absolute and unconditional right

to assign and require the Seller to repurchase the Obligations at the Purchase Price in the event:
(1) Buyer is unable to obtain assignments, acceptable to Buyer in its sole discretion, of all
outstanding debts and liens relating to the Property owned or alleged to be owned by Gary M.
Reynolds or by any entity in which Gary M. Reynolds owns, directly or indirectly, a beneficial
interest or receives, directly or indirectly, an economic benefit (collectively, “Reynolds”); (2)
Reynolds and Cadence Bank fail to enter into a forbearance agreement containing such terms and
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in such form acceptable to Buyer, in its sole and absolute discretion, related to any and all
indebtedness owed by Reynolds to Cadence Bank; (3) Buyer is unable to obtain and/or enter into
any additional agreements or documents from and with Reynolds that Buyer, in its sole
discretion, deems necessary or desirable; (4) Reynolds fails to agree to a “friendly” uncontested
foreclosure sale on any and all of the Obligations that Buyer, in its sole and absolute discretion,
believes is necessary to foreclose and take title to the Property (“Foreclosure Sale™); or (5) until
May 1, 2014, for any and all other reasons, or no reason whatsoever, at the sole discretion of
Buyer.

In the event that Buyer shall require Seller to repurchase the Obligations pursuant
to this Paragraph 7, Buyer shall so notify Seller that it is exercising its rights under this
Agreement and requiring Seller to repurchase and accept an assignment and conveyance of the
Obligations, Delivery Documents and the Assigned Rights and Property from the Buyer. On or
before seven (7) days after receiving such written notice to repurchase from the Buyer, Seller
shall be obligated to accept the Obligations, Delivery Documents and the Assigned Rights and
Property from the Buyer. Seller shall accept the assignment of the Obligations, Delivery
Documents and the Assigned Rights and Property from Buyer by accepting an assignment in a
form substantially similar to that set forth in Exhibit F hereto, except that paragraph *“(2)”
provided in Exhibit F shall be excluded from such assignment (“Buyer Assignment”). Upon
Buyer executing and delivering the Buyer Assignment to Seller, neither party shall have any
rights or obligations under this Agreement, except with respect to such rights and obligations
pursuant to Paragraph 14(a) in this Agreement. Upon Buyer’s delivery of the Buyer Assignment
to Seller, the Seller Loan, Acquisition Loan and Infrastructure Loan shall be deemed satisfied,
terminated and canceled, and Seller shall execute any other documents reasonably requested by
Buyer in order to memoralize such satisfactions, terminations and cancellations. Any
unexpended and uncommitted funds held by Escrow Agent at the time of Buyer’s delivery of the
Buyer Assignment to Seller shall be released to Seller.

THE PROVISIONS OF THIS SECTION 7 SHALL SURVIVE THE CLOSING.

8. Representations and Warranties of Seller. Seller represents and warrants that
each of the following are true on and as of the Effective Date and will continue to be true and
correct in all material aspects on and as of the Closing Date:

(a) Seller has full corporate power and authority to execute and deliver this
Agreement and the related assignments contemplated herein, and has duly
authorized the execution, delivery and performance of this Agreement and such
related assignments by all necessary consents and actions;

(b)  Except for any assignment to Reynolds contained in the Consolidated Financing
Agreement, to the best of Seller’s knowledge, Seller owns one hundred percent
(100%) of the Obligations and the Assigned Rights and Property, has full title to
same, and such ownership and title are not subject to any lien, security interest or
encumbrance;

(c)  Except for any assignment to Reynolds contained in the Consolidated Financing
Agreement, to the best of Seller’s knowledge, no other person or entity has any

6



(d)

(e)

®

(8)

()

9.

assignment, participation or other legal or equitable interest in and to the
Obligations or the Assigned Rights and Property, nor is the consent of any other
person or entity required to consummate the obligations of the Seller hereunder
and under the assignments contemplated by this Agreement and the sale and
assignment contemplated hereby and thereby,

To the best of Seller’s knowledge, the execution, delivery and performance of this
Agreement and the related assignments contemplated herein does not conflict
with or contravene any agreement or contract to which the Seller is a party or by
which it is bound or any applicable law, statute, or regulation, or consent decree
of any regulatory authority to which it is subject or bound or require any
governmental approval or consent not already obtained;

To the best of Seller’s knowledge, the Delivery Documents are the only operative
documents that evidence the Obligations being conveyed pursuant hereto;

According to Assignor's records, the unpaid accrued interest and outstanding
principal balance of the Obligations, as of the Effective Date is as set forth on
Exhibit A attached hereto;

Other than matters, if any, described or disclosed in any files egiven to Buyer
prior to the date of this Agreement, Seller has not received written notice of
pending or threatened litigation which might affect the validity or enforceability
of the Obligations; and

To the best of Seller’s knowledge, except for any assignment to Reynolds
contained in the Consolidated Financing Agreement, the Obligations constitute
the valid and enforceable obligations of the parties thereto, except as such may be
limited by applicable liquidation, conservatorship, bankruptcy, insolvency,
reorganization, fraudulent transfer, moratorium or other similar laws affecting
creditors’ rights generally from time to time in effect.

Other than the Obligations listed in Exhibit A, the Seller holds no other
indebtedness with respect to or impacting (1) the Property or Property operations;
(2) the current owner of the Property; (3) any former owner of the Property; or (4)
Reynolds; and, to the extent that such other indebtedness is held by Seller, such
other indebtedness shall be deemed satisfied, as of the Closing Date.

Seller’s Conditions to _Closing. The obligation of Seller to sell and assign the

Assigned Rights and Property as evidenced by the Delivery Documents to Buyer at Closing is
subject to the fulfillment of the following conditions, to Seller’s satisfaction, prior to or at the

Closing:
(a)

(b)

The representations and warranties of Buyer set forth in Section 11 hereof shall be
true and correct in all material respects on and as of the Closing Date.

Buyer shall have executed documents evidencing the Acquisition Loan, the Seller
Loan and Infrastructure Loan.



10.

Buyer’s Conditions to Closing. The obligation of Buyer to purchase from Seller

at the Closing the Assigned Rights and Property as evidenced by the Delivery Documents is
subject to the fulfillment of the following conditions, to Buyer’s satisfaction, prior to or at the
Closing, any or all of which may be waived by Buyer and shall be deemed waived if not objected
to in writing by Buyer at Closing:

Seller shall have delivered to Buyer at the Closing:

11.

() A duly executed assignment in the form annexed hereto as Exhibit F;

(ii)  Seller shall have placed in escrow the funds associated with the Seller
Loan;

(iii)  Seller shall have advanced the funds associated with the Infrastructure
Loan in accordance with this Agreement; and

(iv) (A) The original executed promissory notes or, if the original are not
available, lost note affidavits in form and substance acceptable to Buyer
together with copies of promissory notes; along with originals of any other
instruments or Delivery Documents, assigned by Seller to Buyer;

(B) All other Delivery Documents;

Representations_and Warranties of Buyer. Buyer hereby represents and

warrants to Seller that:

(a)

(b)

(©

12.

(a)

Buyer has all requisite power and authority to execute and deliver, and to perform
all of its obligations under, this Agreement and all instruments and other
documents executed and delivered by Buyer in connection herewith.

The execution, delivery and performance of this Agreement has been duly
authorized by all necessary action on the part of Buyer and does not require any
consent or approval of any party that has not been obtained.

In the event Buyer has engaged any broker or finder or incurred or become
obligated to pay any broker’s commission or finder’s fee in connection with the
transactions contemplated by this Agreement, Seller shall not be obligated in any
event to pay any fee, expense or other remuneration to or in connection with such
broker or finder, directly or indirectly, and any such fee, expense or other
remuneration shall be Buyer’s sole responsibility.

Covenants of Seller.

Seller shall use its reasonable efforts to satisfy each of the conditions to closing
set forth in Section 10 hereof.



()

(c)

13.

(a)

®

14.

(a)

(b)

Seller shall notify Buyer promptly if any of the representations set forth in Section
8 hereof shall become inaccurate prior to the Closing Date or if any of such
representations is discovered to be inaccurate prior to the Closing Date.

Seller and Seller’s counsel shall cooperate with Buyer and Buyer’s counsel in the
defense of any claims or counterclaims made agaimst Buyer, or any of Buyer’s
parents, subsidiaries, affiliates, employees, officers, directors, shareholders,
agencies, parents, representatives, attorneys, accountants or consultants, in any
litigation, arbitration proceeding, mediation or other forum involving or relating
to the Obligations or the Assigned Rights and Property.

THE PROVISIONS OF THIS SECTION 12 SHALL SURVIVE THE CLOSING.

Covenants of Buyer.

Buyer shall use its reasonable efforts to satisfy each of the conditions to closing
set forth in Section 9 hereof.

Buyer shall notify Seller promptly if any of the representations set forth in Section
11 hereof shall become inaccurate prior to the Closing Date or if any of such
representations is discovered to be inaccurate prior to the Closing Date,

THE PROVISIONS OF THIS SECTION 13 SHALL SURVIVE THE CLOSING.
Buyer’s/Seller’s Indemnities/Limitation on Liability.

To the extent permitted by law, Seller agrees to indemnify, defend (with counsel
chosen by Seller) and hold harmless Buyer and Buyer’s subsidiaries, affiliates,
officers, directors, shareholders, employees, agents, representatives and attorneys
(the “Indemnified Parties”), from and against any and all loss, liability, claim,
damage and expense whatsoever (including attorneys’ fees) directly or indirectly
arising out of, based upon, resulting from or otherwise relating to (i) any act or
omission of Seller or any of its affiliates or assignees in connection with the
Delivery Documents, the Assigned Rights and Property or otherwise, including
but not limited to any action taken by Seller in connection with the collection,
enforcement or other activity related to any Delivery Document (and including
the application or allocation of money paid to Seller as Benefits Accruing to
Seller), (ii) the material inaccuracy of any of Seller’s representations or warranties
herein, (iii) the material breach of any of Seller’s covenants herein, or (iv) any
commissions, finder’s fees or similar fees due or claimed by any broker, agent or
salesperson claimed directly against Buyer as a result of an agreement entered
into by Seller, except to the extent that such losses, liabilities, claims, damages or
expenses are attributable to the acts or failure to act of one or more of the
Indemnified Parties.

Buyer’s liability along with any exposure under any indemnity, warranty or
representation provided by Buyer, shall be limited to the loss of any capital



already expended by Buyer in furtherance of the transactions contemplated
herein.

15.  Events of Default. In the event of a default or other circumstance or condition by
the Seller under the terms and conditions of the Agreement between the parties caused by or
resulting from the actions or inactions of the Seller, Buyer shall be entitled to: (a) demand and
receive from the Seller the amount of $35,000, as liquidated damages for such default, it being
acknowledged and agreed by the Seller and Buyer that it would be difficult or impossible to
determine Buyer’s exact damages; or (b) seek specific performance against the Seller.

16. Further Covenants.

(@)  For purposes of this Agreement, the following terms shall have the following
meanings:

(1) “Benefits Accruing to Seller” shall mean all principal and interest payments
received on the Obligations through the close of business on

(the “Cut-Off Date”).

(b)  “Benefits Accruing to Buyer” shall mean all principal and interest payments
made on the Obligations after the Cut-Off Date. If Seller shall receive any
payments of interest and/or principal on the Obligations or other consideration
distributed or paid which represent “Benefits Accruing to Buyer,” and provided
the Closing has occurred, Seller shall accept such payments or other consideration
as Buyer’s agent and hold the same on behalf of and for the benefit of Buyer, and
shall remit (within two (2) business days) the same following the Closing to
Buyer with the endorsement of Seller when necessary or appropriate.

17.  Risk of Loss. From the Effective Date of this Agreement until Closing, all risk of
loss for the Obligations shall be borne by Seller.

18. Intentionally Omitted.

19. Intentionally Omitted.

20.  Survival of Representations and Warranties. The representations, warranties
and covenants of the parties contained herein shall survive the consummation of the transactions
contemplated in this Agreement, subject to any time period limitations specified herein.

2]1.  Further Assurances. Seller and Buyer shall each execute and deliver to the other
all further documents or instruments reasonably requested by either of them in order to effect the
intent of this Agreement and to obtain the full benefit of this Agreement. Any request by either
party under this Section 21 shall be accompanied by the document proposed for signature by the
party requesting it, in form and substance satisfactory to the party of whom the request is made
and its attorneys. The party making the request shall bear and discharge any fees or expenses
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incident to the preparation, filing or recording of documents requested pursuant to this Section
21.

22, Governing Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of Alabama.

23.  Entire Agreement. THIS WRITTEN AGREEMENT REPRESENTS THE
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED
BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS
BETWEEN THE PARTIES. The parties make no representations or warranties to each other,
except as contained in this Agreement or in the accompanying exhibits or the certificates or other
closing documents delivered according to this Agreement. All prior agreements and
understandings between the parties hereto with respect to the transactions contemplated hereby,
whether oral or written, are superseded by, and are deemed to have been merged into, this
Agreement unless otherwise expressly provided herein. This Agreement shall be binding on, and
inure to the benefit of, the parties hereto and their successors and assigns, but no other party shall
have or claim any third party beneficiary rights under this Agreement.

24. Modifications. This Agreement may not be changed, waived, discharged or
terminated orally, but only by an instrument in writing signed by the party against which
enforcement of such change, waiver, discharge or termination is sought.

25.  Severability. If any provision of this Agreement shall be determined to be
invalid, illegal or unenforceable, the balance of this Agreement shall remain in full force and
effect and if any provision is inapplicable to any person or circumstance, it shall nevertheless
remain applicable to all other persons and circumstances.

26.  Assipnment. This Agreement may not be assigned by either party without the
express written consent of the other party, except that Buyer may assign this Agreement to an
affiliated party.

27.  Notices. All notices between the parties shall be in writing and shall be served
either personally, by certified mail or by overnight courier services. If served personally, notice
shall be deemed given or made at the time of such service. If served by certified mail, notice
shall be presumed given and made five (5) business days after the deposit thereof in the United
States mail, postage prepaid, addressed to the party to whom said notice is to be given or made.
If served by an overright courier service promising delivery not later than 10:00 a.m. on the first
business day after receipt by such service, notice shall be presumed given and made one business
day after the deposit thereof with such courier service, addressed to the party to whom such
notice is to be given or made, if such deposit is timely and appropriate in accordance with the
requirements of such courier service.

All notices to Seller shall be given to it at:
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Attention: Mayor of the City of Huntsville
Email Address:

with a copy to:

Attention: City Attorney
Email Address:

All notices to Buyer shall be given to it at:

Lowe Mill Development, LLC

c/o Veristar Development Services, LLC

1 Walworth Terrace

White Plains, NY 10606

Attention: David C. Greenberg

Email Address: dgreenberg@veristarcompanies.com

With a copy to:

William I. Eskridge, Esq.

Rushton, Stakely, Johnston & Garrett, P.A.
184 Commerce Street

Montgomery, Alabama 36104

Email Address: wie@rushtonstakely.com
Fax: (334) 481-0806

28.  References in this Agreement. Whenever the context of this Agreement
requires, references to the singular number shall include the plural, and the plural shall include
the singular, where appropriate; words denoting gender shall be construed to include the
masculine, feminine and neuter where appropriate, and specific enumeration shall not exclude
the general, but shall be considered as cumulative.

29.  Jurisdiction and Venue. Buyer hereby consents to the jurisdiction of any state
or federal court located within Madison County, Alabama, waives personal service of any and all
process upon it, consents to service of process by registered mail directed to Buyer at the address
stated in Section 27 above, and acknowledges that service so made shall be deemed to be
completed upon actual receipt thereof. In addition, Buyer consents and agrees that venue of any
action instituted under this Agreement shall be proper in Madison County, Alabama and hereby
waives any objection to venue, This Agreement is and shall be performed in Madison County,
Alabama. Buyer and Seller further agree to waive any right to a jury if such action is filed in or
transferred to the federal court in the Northern District of Alabama and agree that any dispute
between the parties with respect to this Agreement shall be pursuant to a lawsuit filed in Madison
County, Alabama.

12



30. Intentionally Omitted.

31.  Time Shall be of the Essence. Time shall be of the essence in this Agreement.

32.  Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, and all of which shall be taken to be one and the same
instrument, for the same effect as if all parties hereto had signed the same signature page, and a
facsimile copy or electronic mail portable document format of an executed counterpart shall
constitute the same as delivery of the original of such executed counterpart. Any signature page
of this Agreement (whether original, facsimile or .pdf file) may be detached from any
counterpart of this Agreement (whether original, facsimile or .pdf file) without impairing the
legal effect of any signatures thereof and may be attached to another counterpart of this
Agreement (whether original, facsimile or .pdf file) identical in form hereto but having attached
to it one or more additional signature pages (whether original, facsimile or .pdf file).

33.  Disclaimer As To Obligations. The Seller is selling the Obligations to Buyer as
is and without any recourse or warranty, except as provided in this Agreement. The Seller has
made no representations to the Buyer regarding the Obligations (except as set forth in this
Agreement), including, but not limited to, the value of the Obligations or the collectability of the
Obligations.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have duly executed this Sale and
Assignment Agreement effective as of the date first above written.

CITY OF HUNTSVILLE

By:

Name:; Tomy Battle
Its: Mayor

LOWE MILL DEVELOPMENT, LLC,
an Alabama limited liability company

By: Veristar Development Services, LLC
Its: Managing Member

By: Veristar Holdings, LLC
Its: Managing Member

By:
Name: David C. Greenberg
Its: Managing Member

14



EXHIBIT A

Obligations
In addition to the items set forth in the attached, an all other loans an ent
obligations evidencing, securing, or otherwise related to sums adva by the City to the party
ir partics therein listed velating to the Property, 8 more lete list to be compiled and hed

or
by the parties hereto, including, but not |Imited to The Modification Agreement dated July 8,
2009, recorded in the Probate Court of Madison County on July 17, 2009, 20090717000472820;

and Consolidated Financing Agreement and Affordable Home Ownership Mortgage Financing
Program dated September 30, 2008

15
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8, 05/18/03
b. 03/28/04
C
d

-

05/18/04
05/18/04
e 05/18/04
f 05/18/04
g 05/18/04
h. 05/18/04
i, 11/04/04
i 06/28/07
k 08/16/08
T

irabeau

Datq

a. 09/17/07
h. 04/2006

lonn Obligation

Firat Acquisition Loan
Mezzanine Loan

Sceond Acquisition Loan
Third Aequisition Loan
Fourth Acquisition Loan
Fourth Acquisition Loan
Fourth Acquisition Loan
Fourth Acquisition Loan
Heritage Acquisition Loan
Short Term Loan

CDP Loan
lipationa:
Guaranty Obligation

City to Superior
City to Superior

Page 18 of 23

07/08/09R4

Loan Amount

$1,200,000.00
$ 171,000.00
§ 390.000.00
$ 100.000.00
$ 19.,000.00
$ 99.115.00
$ 772,000.00
$ 476.00000
$1,982.000.00
¥ 115,500.00
0

$ 7500000
$5.378.615.00

Guaranty Amount

$ 300,000,00
$1,350,000.00



LI ROy S

10,

11.

12,
13,
14,
15.
16

17,

07/08/Q9R4

] an - $3,150,000,00:

Mirabeau Loan Agreement dated as of November 8, 2001

Great American l.oan Agreement dated aa of November 8, 2001

February 13, 2002 Loan Commitment Letter

Participation Agreement dated aa of March 7, 2002

Certificatc of Authorization dated Marcli 14, 2002

Rehabilitation/Term Loan Agreament dated March 14, 2002

Promisaory Note in the original principal sum of $3,160,000 00 dated March 14, 2002
Real Estate Mortgage and Security Agreement dated March 14, 2002, filed for record
March 15, 2002 ae Instrumant Numbar 16993 and recorded in Mortgage Book 3000 at
pages 971-77 in the Office of tha Judge of Probate of Madison County, Alubama
Aesignment of Lessor's Interest in Contract Rights dated March 14, 2002, filed for
record March 15, 2002 ae 1natrument Number 18983 and recordad in Mortguge Book
3000 at pages 993-1002 in tha Office of the ludge of Probate of Madigon County,
Alabama

Mortgage and Security Agreement dated March 14, 2002, filed for record March 26,
2002 as Instrument Number 18284 and recorded in Mortgage Book 3008 at pages
240-81 in the Office of the Judge of Probate of Madisen County, Alahama

Mortgage and Sacurity Agreement dated March 14, 2002, filed for record April 5,
2002 aa Instrument Number 20731 and recorded in Mortgage Book 3018 at pages 12-
33 1n the Office of the Judga of Probate of Madison County, Alabama

Unconditionel Limited Guaranty of Specific Debts dated March 14, 2002

Control Agreement dated March 18, 2002

Firat Amended Loan Agreement dated as of July 31, 2002

Second Amanded Loan Agreement dated as of May 19, 2003

First Amendment to Mortgage dated November 26, 2003, filad for racord December
12. 2003 as Instrument Number 97995 and recorded 1n Mortgage Book 3564 at pages
786-89 in the Office of the Judge of Probate of Madison County, Alabama

Tranefer of Mortgage and Assignment of Leesor's Intereat in Contract Rights dated
November 4, 2004, filed for record November 23, 2004 and recorded as Document
Number 20041123000525400 in the Office of the Judge of Probate of Madison
County, Alabama

First Acquisition Loan - $1,200,000.00:

Ll o

Neoa

Promissory Note in the original principal sum of $1.200,000.00 dated March 14, 2002
Heritaga Benk Irrevocable Standby Letter of Credit No. 00-279 dated March 14, 2002
City of Huntsville Community Development Department Affidavit dated June 17,
2003

Mirabeau, Community Development and Superior Bank letter dated May 15, 2003
Second Amended Loan Agreement datad as of May 19, 2003

Promissory Note in ths ariginal principsl sum of $1,200 000.00 dated May 19, 2003
Pronissory Note in the original principal sum of $950,000.00 duted March 14, 2002

Page 19 of 23
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1. Promissory Note in the original principal sum of $171,000.00 dated March 14, 2002

3. Promissory Note in tha original principal sum of $171,000.00 dated March 23, 2004

1. Promissory Note in the original principal sum of $390,000,00 dated March 14, 2002

2 Promissory Note in the original principal sum of $390,000.00 dated May 19, 2003

3. Promissory Note in the original principal sum of $390,000.00 dated May 18, 2004

Third Agilisi;ion Loag - $150,000.00:

1. Promissory Note in tha original principal sum of $100,000.00 datad May 19, 2003

2, Promissory Notc Amended Third Acquisition Loan in the original principal sum of
$480,000.00 dated November, 2003

3 Financing Agreement dated May 18, 2004

Fourth Acouisition Loan:

1. Promisaory Note Fourth Acquisition Loan in the ariginal principal sum of $19,000.00
dated May 18, 2004

2. Promissury Note Firsl Rehab Loan in the original principal sum of $99,115.00 dated
May 18, 2004

3. Promisaery Note Phaae I llome Loan in the original principal sum of $772.000,00
dated May 18, 2004

"l Promissory Note Second Rehab Loau in the original principal sum of $475,000.00

dated May 18, 2004

$275,000.00 Short Term Loan;

1, ‘The Loan Agreemeunt $275K Short Term Loan dated September 9, 2005

2. First Amended and Restated Loan Agreement $275K Short Term Loan dated October
14, 2005

3. Second Amended and Restated Losn Agreement $275K Short Term Losn dated
October 14, 2006

4. Promiseory Note in the original principal suin of $275,000.00 dated September 15,
2006

6. Contingent Guaranty $275.000 Loan dated October 14, 2006 from Clifford W,
Reynolda Trust

$£1.962 600.00 Loag:

Opinion of Counsel of Wilmer & Lee, P.C. dated November 4, 2004

Loan Agreement datad November 4, 2004

Promissory Note in the original principal sum of $1,962,000.00 dated November 4.
2004

4. Unconditiona! Guaranty of Specific [ebta dated November 1, 2004

Minutes and Action of The General Partner of Mirabean, |. P. dated November 4,
2004

Mirabesu General Corp. Resclution dated November 4, 2001

Canpliance Agrcement dated Novembhor 1, 2004

Mirabeau Apartments. Ltd. Herituge Bank Loan Purchase Financing Summary
Phase V Hame Loan Agreement dated November 4, 2004

0. Initiel Phase V Loan Agrecment. dated Deeojuber 4, 2004

-

Ll

-
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11.
12.

13.
14,
15,

18,
17.

D D

(7/0B/09R4

Ratification and Assumption dated November 4, 2004

Asaignment of Mortgages dated November 10, 2004, in tha
Office of the Judge of Probate of Madison Connty, Alabama

Assignment and Subordination Agreement dated November 16, 2004

December 1, 2004 Lettar

Promissory Note Initial Phaae V Loan in tha original principel aum of $70,000.00
dated Docember 4, 2004

Mirabeau, L.P Contingent Guaranty dated Decembar 4, 2004

Reaolution Authorizing the City of Huntsville Community Development Division to
Asgsign a $1,360,000.00 Portion of a $3,150,000.00 Mortgage to The Bank dated
October 31, 2005

L. Proaiasory Note in the onginal principal eum of $1,350,000,00 dated Apnil 13, 2006

2. Aceommodation and Intercreditor Agreement dated April, 2006

3 Loan and Sccurity Agreement dated aa of April 13, 2006

1. Continuing Guarnnty of Gary M. Reynolds dated April 13, 2006

5 Opinion of Coungel of Wilmer & Lec dated April 12, 2006

6 Opanion of Counsel of City Attorney dated April 12, 2006

T Aseigriaent of Deposit Account dated Apnl, 2008

8, Corporate Authorization Resolution dated April 18, 2006

9, Officar’s Certificata datsd ee of April 13, 2008

10. IRS Form W.9 dated April 13, 2008

11 IRS Form W.9 dated April 17, 2008

12. Buaincas Purpose Statement dated April 13, 2006

13. Borrowar's Cloeing Affidavit dated April 13, 2008

14. Mortgage, Aagsignment of Rents and Leases, and Sacurity Agreement from Mirabeau
Gated and Mirabeau to City in the original principal aum of $1,650,000.00, dated
duly 8__, 2009, filed for record July 14 _, 2009 and recorded as Document Number
20090714000463840 in the Office of the Judge of Probate of
Madison County, Alabama

City's Guar Superi 00,000 0 Condominpiu eve Partners

LLC:

1, Maater Financing Agreement dated December 7, 2007

2 Articlea of Organization of Condominium Davelopment Partners, LLC datad as of
September §4, 2007, filed for record Saptamber 14, 2007 and recorded as Document
Number 20070914000655950 in the Office of the Judge of Probata of Madiaon
County, Alabama

3. September 17, 2007 Guaranty letter

14, Septenber 18, 2007 Guaranty lLetter

5. March 26, 2008 Guaranty Letter

6. Promiagory Note Condominium Development Partnera, LLC-HOM in the original
principal sum of $:375,000.00 dated April 16, 2008

7. Mortgage, Assignment of Rants and Leases, and Secunity Agreement from Mirabeau

Gated and Mirabeau to City in the original principal sum of $1,650.000.00, dated
Jduly _8_, 2009, filed for record July 14 _, 2009 and recorded as Document Number
20090714000463840 in the Office of the Judge of Probate of
Madiaon County, Alabama
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05/168/03
03/23/04
05/18/04
06/18/04
05/18/04
05/18/04
06/18/04
08/18/04
11/04/04
06/23/07
08/15/08
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Datq

a. 00/17107
h. 04/2008

Lany Qbligation

First Acquisition Loan
Mezzanine Loan

Sacond Acguisition Loan
Third Acquisition Lorn
Fourth Acqulieltion Loan
Fourth Acquisition Loan
Pourth Acquisition Loan
Fourth Aequisition Loan
Heritage Acquisition Loan
Short Term Loan

CDP Loan

bligatio

City to Superior
City to Superior
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Mazch 14, 2002 Loan » $3.150,000,00:

ol o

@N@oa

Mirabeau Loen Agreement deted as of Novomber 8, 2001

Creat American loen Agreement dated as of Novamber 8, 2001

February 13, 2002 Loan Commitmeant Letter

Participetion Agranment dated as of March 7, 2002

Certificate of Authorization dated March 14, 2002

Rehabilitation/Term Loon Agreement dated March 14, 2002

Promissgory Nate in the originel principal sum of 33,150,000.00 dated March i4, 2002
Real Estate Mortgage and Security Agreement deted March 14, 2002, filed for record
March 16, 2002 as Instrument Number 15993 and racorded in Mortgnge Book 3000 et
pages 971-77 in the Office of the Judge of Probate of Madison County, Alabame
Asagignment of Lecsor’s Interest in Contrect Righta dated March 14, 2002, filed for
record March 185, 2002 as Inatrument Number 15983 and rocorded in Mortgage Book
3000 at pagce 993:1002 in tha Office of the Judge of Probate of Madison County,
Alasbama

Mortgage end Sacurity Agraemant dated March 14, 2009, filed for record March 28,
2002 as Instrumant Number 18284 aad recorded in Mortgaga Book 3008 at pagee
240-81 in tho Office of the Judge of Probate of Madieon County, Alabama

Mortgage and Sacurity Agrecmont dated March 14, 2002, filed for record Aprii 5,
2002 sn Instrument. Number 20731 end recordod in Mortgago Book 3018 at pages 12
33 in the Office of the Judge of Probate of Madison County, Alebama

Unconditional Limited Guaraaty of Specific Debte dated March 14, 2002

Control Agroamant dated Merch 18, 2002

Firet Amendod Losn Agraement dated as of July 31, 2002

Second Amendoed Loan Agreement datad as of May 19, 2003

First Amandment to Mortgage dated November 28, 2003, filed for record Decembar
12, 2003 as Instrument Numbar 07905 and rocorded in Mortgage Book 3564 at peges
786.89 in the Office of the Judga of Probate of Madison County, Alabama

Transfer of Mortgage and Anslgnmant of Lessor's Intareat in Contract Righta doted
November 4, 2004, filed for record Novamber 23, 2004 and recorded as Documant
Numbor 20041123000525400 in tha Office of the Judgo of Probate of Madison
County, Alabama

Eirgt Acquisition Loan - $1.200,000.00:

gl o o

Y- ELIFN

Promisaory Noto in the original principal sum of $1,200,000.00 dated March 14, 2002
Haritaga Bank Ivrevocable Standby Latter of Credit No. 00-279 dated March {4, 2002
City of Hunteviile Community Developmant Department Affidavit dated June 17,
2003

Mirsbeau, Community Development and Superior Bnnk letter dated May 15, 2003
Socond Amanded Loan Agreameat dated ea of May {9, 2003

Promissory Note in the original principal sum of $1,200,000.00 deted May 19, 2003
Promijeeory Nota in the original principal aum of $960,000.00 doted Merch i4, 2002



G,

8z - 317 .00

L Promissory Nota in tho arigiaal principal sum of $171,000.00 dated March 14, 2002
2, Promissory Nnte in tha originnl principal sum of $171,000.00 detad March 23, 2004
\ N

L) . 1

1 Promissory Notc in the origina! principal sum of $390,000.00 datod March 14, 2002
2. Promissory Note in the original principal sum of $390,000,00 dated May 19, 2003
3, Promissory Note In the original principal sum of $390,000.00 dated May 18, 2004

Third Acguisition Lean - $100,000,00:

1. Promissory Note in the original principal eum of $100,000,00 datod May 19, 2003

2. Promissory Note Amanded Third Acquisition Loen In the original principel sum of
$490,000,00 dated Novomber, 2003

3 Financing Agreement dated May 18, 2004

Fourth Acauisition Loan:

1. Promiseory Note Fourth Acquisitiaa Loan in the original principol sum of $19,000,00

clated May 18, 2004
2, Promissory Note First Rehab Loan in the ariginal principal sum of $99,1§5.00 dated

Mny 18, 2004

3, Promissory Note Phase Il Homa Loan in tho ariginal principal aum of £772,000.00
datad May |8, 2004

4. Promiesory Note Second Rehab Loan in the originol principol sum of $475,000.00
duted May 18, 2004

$275,000.00 Short Term Loan:

1. The Loan Agreement $275K Short Term Loan dated September 0, 2005
2. Firet Amended end Reetated Luan Agreement $276 Short Term Laooa dated October

14, 2005

3 Second Amended and Reststed Loan Agreement $275K Short Term Loen dated
Octaber 14, 2005

4, Promisuary Note in tha original principal sum of $275,000.00 datad September 15,
2005

B, Contingent Guaranty $276,000 Loan dated October 14, 2006 from Clifford W,
Reynoids Trust

$1,902.000.0 Loap;

1, Opinion of Counsel of Wilmer & Lee, P.C, dated Novembor 4, 2004

2. Loan Agraament dated Novomber 4, 2004

3. Promissory Note in the originel principal sum of $1,962,000.00 datod November 4,
2004

4. Unconditional Guaranty of Specific Debts dated Novembar 1, 2004

5. Minutee and Action of The General Partner of Mirabeau, L.P. datad November 4,

2004
8, Mirobeau General Corp. Rosniution deted November 4, 2004
7, Compliance Agreemant dated Novembor 4, 2004
a, Mirabcuu Apartments, Ltd. Heritage Bank Loan Purchase Financing Snimmary

9, Phase V Homa Loan Agrasment dated November 4, 2004
i0, Initiai Phave V Loan Agreement datad Decembor 4, 2004



1.
12,

13,
14.
16,

16.
17,

® o~

Ratification end Aesumption dated Novamber 4, 2004

Asslgnmeat of Mortgages dated Novewber 10, 2004, in the
Office of tho Judge of Probate of Madison County, Alabama

Aasignment and Subordiaation Agreemont dated November 18, 2004

December 1, 2004 Letter

Promissory Nate Initiel Phase V Loaa in the original principal sum of $70,000,00
dated Decembar 4, 2004

Miraboau, LP Contingant Guaranty dated Dacember 4, 2004

Resolution Authorizing the City of Huntaville Community Devclopment Divigion to
Assign o $1,350,000.00 Portion of a $3,150,000.00 Mortgege to The Bank dsted
October 31, 2005

PoNmoawp -

10,
ll'
12.
13.
14,

Promissory Note in tha original principal sum of $1,350,000.00 dated April 13, 2008
Accommodotion and Intercraditor Agreemont dated April, 2006

Loan and Socurity Agreemant dated as of April 13, 2008

Continuing Guaranty of Gary M, Reynoids datad April 18, 2006

Opinion of Counsel of Wilmar & Loo dated April 12, 2008

Opinion of Couneel of City Attorney dated April 12, 2008

Ageignment of Deposit Acconnt datad April, 2008

Corporate Authorization Resolutian dated April 13, 2008

Officer's Certificate dated ae of April 13, 2008

IRS Form W-9 dated April 13, 2006

IRS Form W.9 dated April 17, 2008

Business Purpcee Statement dated April 13, 2006

Borrower'a Closing Affidavit dated April 13, 2008

Mortgage, Assignmant of Rents and Loasas, and Security Agreament from Mirabeau
Gated and Mirabeau to City in tha original principal eum of $1,650,000.00, datad
July 8 __, 2008, filad for record July 14_, 2009 end recorded an Document Number
20090714000463840 In the Cffice of the Judge of Probete of

Madison County, Alabama

Maater Financing Agreement dated Decembar 7, 2007

Articlea of Organization of Condominium Davelopment Partners, LLC dated as of
September i4, 2007, filed for racord September 14, 2007 ond recorded ae Document
Numbar 20070814000656850 in the Office of the Judge of Probate of Madison
County, Alabama

September 17, 2007 Guaranty Letter

September 18, 2007 Guaranty Letter

March 28, 2008 Guoranty Lotter

Promissory Note Condominium Davalopment Partnore, LLC-HOM in the original
principal sum of $375,000.00 dated April 15, 2008

Mortgage, Arsignment of Rents and Lenses, end Security Agresment from Mirabeau
Cated and Mirabeau to City in the originsl principal sum of $1,850,000.00, dated
July _8_, 2009, filed for record July 14 , 2009 and recordod as Document Number
20090714000463840 in the Office of the Judge of Probate of
Madison County, Alabesma




(See Attached Site Map Subject To a Survey Before Final Closing)
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EXHIBIT C

Form of Acquisition Loan Note



Exhibit C

$1,386,000.00 Huntsville, Alabama
Date:
NON-RECOURSE
PROMISSORY NOTE
FOR VALUE RECEIVED, the undersigned, Lowe Mill Development, LLC, an
Alabama limited liability company, whose address is

(hereinafter referred to as "Borrower")
hereby promises to pay to the order of City of Huntsville (hereinafter referred to as
"Note Holder") at

, or such other place as the
holder may designate in writing, the sum of One Million Three Hundred Eighty-Six
Thousand and No/100 Dollars ($1,386,000.00), with interest therein from date at the rate
stated below and principal being payable in lawful money of the United States of America
in the manner and at the time following, to-wit:

INTEREST RATE:

(a) Commencing on the date hereof and continuing through and including
the Maturity Date (as hereinafter defined), the interest rate payable
hereunder on all amounts shall be equal to one percent (1.00%) per
annum,

(b) The maturity date under this Note shall be (i) one (1) year from the
date upon which Borrower or an affiliate of Borrower takes title to the
Property (as such term is defined in the Sale and Assignment
Agreement between Borrower and Note Holder dated ,
2013, hereinafter the "Agreement”); and (ii) one hundred eighty (180)
days after the date of Note Holder’s final settiement agreement with
HUD/OIG relating to any ongoing matters impacting or in any way
pertaining to said Property (the “Maturity Date”).

PAYMENT:

(@)  All accured interest and unpaid principal shall be due and payable
upon the Maturity Date.

The Borrower reserves the right to prepay the indebtedness evidenced
hereby at any time, in whole or in part, without penalty, and interest on the
amount so prepaid shall abate as of the date of said prepayment.

This Note is secured by a non-recourse collateral assignment of the Obligations (as
such term is defined in the Agreement), hereinafter described as “Collateral Assignment”,
in favor of the Note Holder until such time as Borrower or an affiliate of Borrower takes
tiles to the Property. In the event Buyer takes title to the Property, the Collateral
Assignment shall be deemed released and satisfied and Borrower shall execute a non-
recourse first-priority mortgage (“Mortgage”) on the Property in favor of the Note Holder



$1,386,000.00 Non-Recourse Promissory Note
Page 2

securing the indebtedness evidenced by this Note.

Notwithstanding any provision hereof to the contrary, the liability of undersigned
with respect to principal payable hereunder shall be “nonrecourse,” and in the event of
any default hereunder, the holder hereof may pursue such remedies as are available
hereunder or under law or in the event the Collateral Assignment is not deemed released,
to have the Obligations serving as security for the indebtedness foreclosed to satisfy the
indebtedness or in the event the Collateral Assignment is deemed released, and the
Mortgage is securing the indebtedness evidenced by this Note, to have the Property
serving as security for the indebtedness foreclosured to satisfy the indebtedness; but,
following any such application, no deficiency judgment for any unsatisfied amount of

principal owed hereunder, under the Collateral Assignment or under the Mortgage shall be
rendered against the undersigned.

This Note shall be governed by the laws of the State of Alabama.

IN WITNESS WHEREOF, the undersigned has caused this instrument to be
executed by its duly authorized on the date first above written.

LOWE MILL DEVELOPMENT, LLC,
an Alabama limited liability company

By:

Its:




EXHIBIT D

Form of Seller Loan Note



Exhibit D

$200,000.00 Huntsvllle, Alabama
Date:

NON-RECOURSE
PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, Lowe Mill Development, LLC, an
Alabama limited liability company, whose address is
(herelnafter referred to as "Borrower™)

hereby promises to pay to the order of City of Huntsville (herelnafter referred to as
"Note Holder") at

, or such other place as the
holder may designate in writing, the sum of Two Hundred Thousand and No/100 Dollars
($200,000.00), with interest thereln from date at the rate stated below and princlpal
belng payable in lawful money of the United States of America In the manner and at the
time following, to-wit:

INTEREST RATE:

(a) Commencing on the date hereof and continuing through and including
the Maturity Date (as hereinafter defined), the Interest rate payable
hereunder on all such amounts disbursed hereunder from escrow to
Borrower shall be equal to one percent (1.00%) per annum.

(b) The maturity date under this Note shall be December 31, 2017 (the
“Maturity Date”).

PAYMENT:

(8) Inthe event that Borrower is not In default of its obligations relating
to 40-unit HOME set-aside (as hereinafter defined) at the Maturity
Date, then all outstanding indebtedness, Including, but not limited to
all accrued interest and unpaid principal, under this Note shall be
forglven, and this Note shall be deemed satisfied and released.

(b) In the event that Borrower is In default of its obligations related to
the said 40-unit HOME set-aside as of the Maturlty Date, then all

accrued interest and unpald principal shall be due and payable upon
the Maturity Date.

The Borrower reserves the right to prepay the indebtedness evidenced
hereby at any time, in whole or in part, without penalty, and interest on the
amount so prepaid shall abate as of the date of sald prepayment.

Notwithstanding any provision hereof to the contrary, the liability of undersigned
with respect to principal payable hereunder shall be “*nonrecourse” and “unsecured.”
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This Note shall be governed by the laws of the State of Alabama.

[Additional language to be Inserted In final version of Note: 40-unit HOME set-
aside ("40-unlt HOME set-aside”) currently applicable to the Property (as such term Is
defined In the Sale and Assignment Agreement between Borrower and Note Holder),
which set-aside shall be as set forth In that certaln Consolidated Financing Agreement
and Affordable Home Ownershlp Mortgage Financing Program agreement dated
September 30, 2008 by and between Mirabeau, LP and Mirabeau Gated Community LP
and the City of Huntsvllle Community Development Department]

IN WITNESS WHEREOF, the undersigned has caused this instrument to be
executed by its duly authorized on the date first above written.

LOWE MILL DEVELOPMENT, LLC,
an Alabama limited llability company

By:

Its:




EXHIBIT E

Form of Infrastructure Loan Note
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$75,000.00 Huntsvllle, Alabama
Date:

NON-RECOURSE
PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, Lowe Mill Development, LLC, an
Alabama limited labliity company, whose address is
(herelnafter referred to as "Borrower")
hereby promises to pay to the order of City of Huntsville (hereinafter referred to as
"Note Holder") at

, or such other place as the
holder may designate in writing, the sum of Seventy-Five Thousand and No/100 Dollars
($75,000.00), with interest therein from date at the rate stated below and princlpal being

payable In lawful money of the United States of America in the manner and at the time
following, to-wit:

INTEREST RATE:

(a) Commencing on the date hereof and continuing through and Including
the Maturity Date (as herelnafter defined), the Interest rate payable
hereunder on all such amounts disbursed hereunder from escrow to
Borrower shall be equal to three percent (3.00%) per annum.

(b) The maturity date under this Note shall be December 31, 2033 (the
“Maturity Date™).

PAYMENT:

(@) Inthe event (1) Borrower does not acquire the Obligations (as such
term is defined In the Sale and Assignment Agreement between
Borrower and Note Holder dated , 2013, herelnafter
the “Agreement”) pursuant to Paragraph 5 of the Agreement; OR (2)
Borrower or an affillate of Borrower does not take title to the
Property (as such term Is defined in the Agreement) due to the
condition subsequent matters set forth in Paragraph 7 of the
Agreement, then all outstanding indebtedness, Including, but not
limited to all accrued interest and unpaid principal, under this Note

shall be forgiven, and this Note shall be deemed satisfied and
released.

(b) Inthe event one of the conditions set forth In Paragraph (a)(1) & (2)
immediately above does not occur, all accured interest and unpald
principal shall be due and payable upon the Maturity Date.

The Borrower reserves the right to prepay the Indebtedness evidenced
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hereby at any time, In whole or in part, without penalty, and Interest on the
amount so prepaid shall abate as of the date of said prepayment.

Notwithstanding any provision hereof to the contrary, the liability of undersigned
with respect to princlpal payable hereunder shall be “nonrecourse” and “unsecured.”

This Note shall be governed by the laws of the State of Alabama.

IN WITNESS WHERECF, the undersigned has caused this instrument to be
executed by Its duly authorized on the date first above written.

LOWE MILL DEVELOPMENT, LLC,
an Alabama limited liability company

By:

Its:




EXHIBIT F

Form of Assignment

ASSIGNMENT

This Assignment is entered into by and between CITY OF HUNTSVILLE
(“Seller”), and [TBD] (“Buyer”).

RECITALS:

A. Seller and Buyer entered into that certain Sale and Assignment Agreement
dated as of (the “Sale and Assignment Agreement”).

B. The Sale and Assignment Agreement provides for the sale and transfer by
Seller to Buyer of certain Assigned Rights and Property (such term and all other capitalized
terms used herein and not otherwise defined herein have the definitions ascribed to them in the
Sale and Assignment Agreement).

C. In exchange for the Purchase Price set forth in the Sale and Assignment
Agreement and such other good and valuable consideration as provided in the Sale and
Assignment Agreement, Seller hereby sells to Buyer the Assigned Rights and Property identified
below on and subject to the terms, conditions and provisions hereof.

AGREEMENT:

NOW, THEREFORE:

(1)  Seller hereby transfers, assigns and conveys all of Seller’s right, title and
interest in and to the Obligations set forth on Schedule A attached hereto and made a part hereof
for all purposes, the Delivery Documents and the Assigned Rights and Property associated
therewith;

(2) Seller expressly retains all of Seller’s duties, obligations and
responsibilities to third parties that arose out of the Seller’s ownership of the Obligations.

3) Seller agrees without additional consideration to execute and deliver to
Buyer any and all additional forms of assignment and other instruments and documents that may
be reasonably necessary or desirable to transfer or evidence the transfer to Buyer of any of
Buyer’s right, title and interest to any of the Obligations.

[EXECUTION BEGINS ON FOLLOWING PAGE]



DATED this day of , 2013.

CITY OF HUNTSVILLE

By:

Name:

Its:

By:

Name;

Its:




STATE OF )
COUNTY OF )

I, the undersigned, a Notary Public in and for said county in said State, hereby certify that
, whose name as of CITY OF HUNTSVILLE, a
mumcipal corporation, is signed to the foregoing instrument and who is known to me,
acknowledged before me on this day that, being informed of the contents of said instrument,
he/she, as such officer and with full authority, executed the same voluntarily for and as the act of

City.
Given under my hand and official seal this day of , 2013.

Notary Public
AFFIX SEAL

My commission expires:

STATE OF )
COUNTY OF )

I, the undersigned, a Notary Public in and for said county in said State, hereby certify that
, whose name as of R
a(n) limited liability company, is signed to the foregoing instrument and who is
known to me, acknowledged before me on this day that, being informed of the contents of said
instrument, he/she, as such and with full authority, executed the same
voluntarily for and as the act of said limited liability company.

Given under my hand and official seal this day of , 2013,

Notary Public

Notary Public
AFFIX SEAL

My commission expires:




SCHEDULE A

(of Assignment)
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Mirabenn Lyun Oblinations:
Dutg

05/18/03
03/23/04
06/18/04
06/18/04
05/18/04
05/18/04
06/18/04
05/18/04
11004104
08/23/07
08/15/08

IrrrTsaceapc e

g

bli

o
=

Date

a 00/17/07
h, 04/2008

Lon io

Firat Acquisition Losn
Mezzanine Loan

Sacond Acquisition Loan
Third Acquisition Loan
Fourth Acqguleltion Loan
Fourth Acgulsition Loan
Fourth Acquisiticn Loan
Fourth Acquieition Loan
Haritnge Acquisition Loan
Short Term Loan

CDP Loan

]
1

" Quaranty Qbligation

City to Suporior
City Lo Superior



DS oNa W

10.
11,
12

13,
1o,

18

17,

8 1o

Noema

2 - $3.1

Mirabaou Lean Agroement dated aa of Novomber 8, 2001

Creat American loan Agreament dated as of Novamber 8, 2001

February 13, 2002 Loan Commitmant Latter

Particlpation Agrunment deted as of March 7, 2002

Certificate of Authorization doted March 14, 2002

Rehabilitation/Term Loon Agroament dated March 14, 2002

Promissory Nota In the original principal sum of $3,160,000.00 dated March 14, 2002
Real Eatata Mortgaga and Scourity Agreement dated March 14, 2002, filed for record
March 158, 2002 ag Instrumant Number 16993 and racorded in Mortgago Book 3000 at
pagee 971-77 In the Office of tho Judgo of Probate of Madison County, Alabama
Assignnient of Leeaor's Interost in Contract Rights dated March 14, 2002, filad for
racord Mevch 16, 2002 ee Inetrument Number 15963 and recorded In Mortzage Book
3000 at pagca 893.1002 In the Office of the Judge of Probate of Madlson County,
Alobama

Mortgage end Sacurity Agreemant dated March 14, 2002, filed for record March 28,
2002 as Instrument Numbar 18284 and recordad in Mortgega Book 3008 at pages
240-61 in tho Oifice of tho Judge of Probats of Madiaon County, Alabama

Mortgoga and Sacurity Agreemont dated March 14, 2002, filed fur record April 5,
2002 ua Instrument Number 20731 and racordod in Mortgage Book 3018 at pegen 12-
A3 in the Offica of tha Judga of Probate of Madison County, Alahoma

Unconditional Limited Guaranty of Spceific Debts dated March 14, 2002

Control Agrcement dated Morch 18, 2002

Firat Amnendcd Loon Agresmant dated as of July 31, 2002

Second Amendod Loan Agreement dated as of May 19, 2003

Firet Amendment to Mortgage dated Novenywir 28, 2008. filed for record December
12, 2003 ag Instrumant Number $7996 and rocorded 1n Mortgaga Book 3564 at pages
785-80 in tha Office of tha Judge of Probate of Madison County, Alabame

Trunafer of Mortgege and Amsignmont of Leagor's Intarest in Contrect Rights dated
Novumber 4, 2004, filed for record November 23, 2004 and recorded ss Documont
Numbor 20041123000525400 in the Office of the Judge of Prohale of Modlson

County, Alabama
uigiti nn - 00;

Promieaory Noto in the original principal sum of $1,200,000.00 dated March 14, 2002
Haritaga Bank Irrevocable Standby Letter of Credit No. 00.279 dated March 14, 2002
Clty of Hunteville Community Davelopmant Department Affidavit datad Juns 17,
2003

Mirabeau, Community Devalopment and Superior Bank letter dated May 15, 2008
Socond Amendad Losn Agreament dated e of May 19, 2008

Promissory Note in the oviginal principal sum of $1,200,000 00 deted May 1V, 2003
Promissory Nots in the oviginal principal sum of $950,000 00 doted March 14, 2002



D;

ezzani - $171.000.00:

1. Promissory Note in the original principel aum of $171,000.00 dated March 14, 2002

2 Promiavory Note in tho ariginnl principal sum of $171,000.00 dated March 23, 2004
q A i L00n - 8 )

1. Promissory Note in the original principal sum of $390,000.00 dotod March 14, 2002

2. Promisgory Note in tha originat principal sum of $390,000 00 dated May 18, 2003

3 Promissory Nole in the original principal sum of $390,000.00 dated May 18, 2004

Third Acauisition Loan - $100,000.00:

1 Promlssory Note in tha original principol eum of $100,000.00 dated May 19, 2003

2. Promisaory Note Amended Third Acquisition Loan In the original priucips! sum of
$490.000.00 dated Novomber, 2003

8 Financing Agresmont dated May 18, 2004

Fourth Acqulaltion Loan:

L. Promisscery Nota Fourth Acquisition Loan in the original principol sum of $19,000,00
vntad May 18, 2004

2 Promlesory Note Firet Rehab Loan in the originel principal aum of $99,115.00 dated
Mny 18, 2004

3. Promissory Note Phase 1l Hlome Loan in the originel principal sum of $772,000.00
dated May 18, 2004 )

4, Promissory Note Sacond Rehab Loon in tho original principol sum of $476,000 00

duter] May 18, 2004

$2175,000.00 Shoyt Term Lonn

1. ‘The Loan Agreement $276K Short Term Loan dated Septembor 9, 2005
2. First Amendad and Restatad Loan Agreement $276K Short Term Loon dated October

14, 2006
3 Second Amendad and Rastated Loan Agreement $2756I{ Short Term Loan doted

Octobar. 14, 2005
4. Promissery Noto in the original principal eum of $275,000.00 datad September 15,

2006
5. Contingant Guarenty $275.000 Loan dated October 14, 2005 from Clifford W

Reynolda Truat

$1,962,000.00 Loap:

Opinion of Counsel of Wilmer & Lee, P.C. dated Novembor 4, 2004

1.

2, Loan Agreement dated Novomber 4, 2004

i Promiseory Nota in the originel principal eusn of $1,962,000.00 dotod November 4,
2004

4. Unconditional Guaranty of Specific Debts datod Novembar 4, 2004

5. Minutas and Action of The Genaral Partner of Mirabean, L.P. dated Novomber 4,
2004

6. Mirobaau Generel Corp. Reaclution dated November 4, 2004

Compliance Agreement dated November 4, 2004

Miralicsu Apertments, Ltd. Heritage Bank Loan Purchsse Finanuing Snmmery
Phase V Home Loan Agreament dated November 4, 2004

0, Initial Phaso V Loan Agreemen! datad Doccinbor 4, 2004

— DM -3



11, Ratification snd Assumption dated Novambar 4, 2004

12. Aasignment of Mortgagea datad Novembar 10, 2004, in tha
Offica of the Judga of Probate of Madison County, Alabema

13, Assignment and Subordlnation Agreamont dated November 18, 2004

14, December 1, 2004 Leottar

16 Prominaory Note Initial Phase V Loan in tha original principal sum of $70,000.00
dated Dacembar 4, 2004

16, Mirsbeau, LP Contingent Guaranty dated Dacember 4, 2004

17, Resolution Authorizing the City of Huntavilla Community Devclupment Divislon to
Aneign a $1,350,000.00 Portion of a $3,150,000.00 Mortgage to Tha Bank dated

Octobar 31, 2005

Cijy's Guarnnty of Superiar Bank $1,850 000,00 [ onn to Westinug Apavupents, Lid,

Promissory Note in tho originol principal eum of §1,360,000.00 dated April 13, 2008

Accommodotion end Intercreditor Agrezmont dated April, 2008

Loan and Sccurity Agreemant dated as of April 13, 2006

Contlnuing Guaranty of Gary M. Reynolds datod April 18, 2006

OpInion of Couneal of Wilmar & Loo dated April 12, 2008

Opinion of Counsol of City Attorney dated April 12, 2008

Assignment of Deposit Account dated April, 2008

Corporate Anthorizotion Resolution dated April 18, 2008

Officer'a Certificate dated as of April 13, 2008

0. IRE Form W.9 dated April 13, 2006

11 IRS Form W.9 dated April 17, 2008

12. Businasa Purpoae Statement dated April 13, 2000

13, Borrowor'a Closing Affidavit dated April 13, 2006

14. Mortgaga, Assignment of Rents and Lossss, snd Sacurity Agrasmant from Mirabaau
(Gated and Mirabaau to City in the original principal sum of $1,650,000.00, dated

Jduly 8__ 2009, filad for record July 14, 2000 and recorded aa Document Number
2009071 4000461840 _ In the Office of the Judge of Probste of

Madison County, Alabaios

CERDo s e

ity arant i C mininm Dovelopm artner

LLC

1, Menter Financing Agreement duted Decembar 7, 2007

2. Articlea of Organization of Condominium Davelopment Partners, LLC dated as of
September 14, 2007, filcd for recard Septamber 14, 2007 ond racorded as Document
Number 20070014000656950 in the Office of the Judge of Probate of Medijsan
County, Alabama

3 Saptember 17, 2007 Guaranty Lettar

4, Scptember 18, 2007 Guaranty l.attar

6. March 26, 2008 Guoranty Lotter

6 Promissory Nots Condominium Developmont Partners, LLC-HOM in tha criginal

principal eum of $375,000.00 dated April 15, 2008

7. Mortguga, Arsignment of Renta and Lensos, and Security Agreement from Mirabeau
Cated and Mirabeau to City in the original principal sum of $1.660,000.00, dated
July _8_, 2009, fAled for record July 14 _, 2009 and recordod as Document Numbar
20090714000463840 in the Office of the Judge of Prokate of

Modison County, Alabama




ROUTING SLIP

CONTRACTS AND AGREEMENTS

Originating Department: Legal Councll Meeting Date: 4/25/2013
Department Contact: Peter Joffrlon Phone # 427-5026

Contract or Agreement: Sale and Assignment Agreement

Document Name; Sale and Assignment Agreement with Lowe Mill Development, LLC
City Obiigation Amount:

Tota! Project Budget: 1,386,000

Uncommitted Account Balance:

Account Number:

Procurement Agreements
| Not Applicable | Not Applicable
Grant-Funded Agreements

Not Applicable Grant Name:
Department Signature

1) Originating

2) Legal

3) Finance

4) Originating

5) Copy Distribution
a. Mayor's office
(1 copies)
b. Clerk-Treasurer
(Original & 2 copies)

Revised 04/15/2011



