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/ 

NVC - SPRING HILL, LTD. 'S PETITION CHALLENGING
 
FLORIDA HOUSING'S THRESHOLD, SCORING AND RANKING ERRORS
 
CONCERNING SUNRISE PARK APARTMENTS, MAGNOLIA GARDENS,
 

LAUREL VILLAS, RENAISSANCE PRESERVE PHASE n, 
AND THE VERANDAS OF PUNTA GORDA 

Petitioner NYC - Spring Hill, Ltd. ("NYC - Spring Hill"), pursuant to sections 120.569 

and 1:::0.57(2), Florida Statutes, and rules 28-]06.301 and 67-48.005(5), Florida Administrative 

Code, files this petition for an administrative hearing concerning the 2009 Universal Cycle Final 

Scoring Summary Reports for Application Nos. 2009- J 53C (Sunrise Park Phllse 1, Ltd ), 2009

162C (Magnolia Gardens I, Ltd.), 2009-228C (Laurel Villas Associates, LLC), 2009- ]5 ]C 

(Renaissance Preserve Ill, LLLP). and :::009- J 54C (The Verandas of Punta Gorda, LLLP), and 

the 2009 Universal Application Cycle Ranked Order In support of its petition, NYC - Spring 

Hill states: 

1, Sunrise Park Pha~e L Ltd., applied for an allocation of competitive housing 

credits in the 2009 Universal Application Cycle for a housing development in Lake Wales, Polk 

County, called Sunrise Park Apartments. Sunrise Park was ranked in the funding range by 

Florida Housing vihen the ranked order spreadsheet was released on February 26, 2010 



2. Magnolia Gardens 1, Ltd., applied for an allocation of competitive housing credits 

In the 2009 Universal Application Cycle for a housing development in Brooksville, Hernando 

County, known as Magnolia Gardens. Magnolia Gardens was ranked in the funding range by 

Florida Housing when the ranked order spreadsheet was released on February 26, 2010. 

3. Laurel Villas Associates, LLC, applied for an aUocation of competitive housing 

credits in the 2009 Universal Application Cycle for a housing development in DeLand, VoJusia 

County, known as Laurel Villas. LaureJ Villas was ranked in the funding range by Florida 

Housing when the ranked order spreadsheet was released on February 26, 20ID. 

4. Renaissance Preserve Ill, LLLP, applied for an allocation of competitive housing 

credits in the 2009 Universal Application Cycle for a housing development in Fort "t-.fyers, Lee 

County, called Renaissance Presef'.'e Phase n. Renaissance Preserve was ranked in the funding 

range b.y Florida Housing when the ranked order spreadsheet was released on February 26, 2010. 

5. The Verandas of Punta Gord~ LLLP, applied for an aJlocation of competitive 

housing credits in the 2009 Universal Application Cycle for a housing development in Punta 

Gorda, Charlotte County, known as The Verandas of Punta Gorda. The Verandas of Punta 

Gorda is on the waiting list for funding ahead of NVC - Spring Hill based on the ranked order 

spreadsheet that was released on February 26, 2010. 

6, But for cenain threshold, scoring and ranking errors of Respondent Florida 

Housing Finance Corporation ('"Florida Housing") in connection with each of these applications, 

NVC - Spring Hill would have been in the funding range at the time Florida Housing issued its 

2009 Universal Application Cycle Ranked Order spreadsheet on February 26, 2010 The 

threshold, scoring and ranking errors for each of the challenged applications are speciflcally 

identified and discussed Jater in this petition. These identified errors were also raised during the 
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scoring process, either through Notices of Possible Scoring Errors ("NOPSEs") or through 

Notices of Alleged Deficiencies ("NOADs"). R. 67-48004(4), (7), Fla. Admin. Code. 

7. The agency affected in this proceeding is Florida Housing, 227 North Bronaugh 

Street, Suite 5000, Tallahassee, Florida 32301-1329. The agency's file number for NVC 

Spring Hill's application is 2009-208C 

8 The petitioner is NVC - Spring Hill, 2602 Merida Lane, Tampa, Florida 33618. 

The petitioner's telephone numbers are 813-960-1991 (phone) and 813-962-8435 (facsimile). 

9 The petitioner's attorneys are Donna E. Blanton and Elizabeth McArthur, Radel', 

Thomas, Yon & Clark, P.A., 301 South Bronaugh Street, Suite 200, Tallahassee, Florida 32301. 

The attorneys' telephone numbers are 850-425-6654 (phone) and 850-425-6694 (facsimile). 

10. NVC - Spring Hill received notice of the Final Ranking and Notice of Rights 

from Kevin Tatreau, Florida Housing's Director of Multifamily Development Programs, on 

March 1, 2010. Accompanying the Notice was a 2009 Universal Scoring Summary and 2009 

Final Ranking spreadsheet. 

11. NVC - Spring Hill's substantial interests are affected by the Final Scoring 

Summary Report for Sunrise Park Apartments, Magnolia Gardens, Laurel Villas, Renaissance 

Preserve Phase 11, and The Verandas of Punta Gorda, and the 2009 Universal Application Cycle 

Ranked Order for the following reasons: (I) NVC - Spring Hill timely filed an Application 

(No. 2009-208C) with Florida Housing for competitive Housing Credits in the 2009 Universal 

Cycle in connection with the development ofa multifamily housing development known as Vista 

Grand at Spring Hill, in Spring Hill, Hernando County; (2) When the final scores were released, 

NVC - Spring Hill received a perfect score of 70 points, met all threshold requirements, and 

achieved six ability to proceed tie-breaker points and seven-and-a-half proximity tie-breaker 
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points; (3) But for the threshold, scoring and ranking errors made by Florida Housing with 

respect to Sunrise Park Apartments, Magnolia Gardens, Laurel Villas, Renaissance Preserve 

Phase II, and The Verandas of Punta Gorda, NVC ~ Spring Hill \\iDuld have been in the funding 

range ",·hen final rankings \'o/ere released on February 26, 2010. 

J2. Ultimate facts alleged, including those that warrant reversal of the proposed 

agency action, are set forth below for each of the five challenged applications. The issue 

presented for all five of these deals is virtually the same the impropriety of virtually identical 

revised equity commitment letters that fail threshold requirements by predicating the 

commitments on acquisition of ownership interests and allocation of tax credits in percentages 

exceeding the percentage of ownership held by the limited partners, and by predicating the 

commitments on an ownership structure that is not only inconsistent with the applicants' 

ownership structure disclosed in their applications, hut also, impossible (i e., exceeding Ioo~/o 

tolal O\"'nership interests in one entity). 

A. Suurise Park Apartments 

In response to Preliminary Scoring Items 2T, 3T and 9T, the Applicant 

submitted a revised equity commitment letter from RBC Capital Markets dated August] 2, 2009. 

See Attachment A. Paragraph] of the revised letter states as follows: 

RBC Tax Credit Equity, L.L.C , or an assignee (the "Limited Partner") will 
acquire a 99.99% limited partnership interest, and RBe Tax Manager U, 
Inc, (the "Special Limited Partner", and sometimes collectively with the 
Limited Partner, "RBC") will acquire a 01% special limited partnership 
interest (collectively, the "LP Interest") in the Partnership 

~Emphasis added). Thus, the first RBC entity will acquire a 99.99% ownership interest in the 

limited partnership, and in addition, the second RBC entity will acquire another .01% ownership 

interest. TC1gether, these two interests constitute the "LP interest" to be acquired 
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II. Inconsistently, section 4(a), page 2 of the same revised equity commitment 

letter (Attachment A) states that 99,99% of the tax credits will be al!ocated to the "Limited 

Partner," plus an additional .001% (not .01%) of the tax credits will be allocated to the "Special 

Limited Partner," leaving the remaining .009% for the generai partner tax credit allocation. 

Ill. Rule 67-48,004(1)(a), Fla. Admin Code, adopts and incorporates by 

reference the 2009 Univelsal Application Instructions, and subsection (2) of that same rule 

makes clear that the failure of an application to be completed in accordance with the Application 

Instructions will result in the failure to meet threshold, rejection of the Application, a score less 

than the maximum available, or a combination of these results, 

IV. Part y" of the Instructions addresses Financing, and the entire part is 

designated a Threshold requirement. 2009 Universal Application InstlUctions, p. 66 Pages 73 

and 74 of the 2009 Universal Application InstlUctions address Syndication/HC Equity, and set 

forth mandatory requirements for an equity commitment, proposal, or Jetter of intent in order to 

meet threshold These threshold requirements provide that the letter must include "all terms and 

conditions of the commitment, proposal or letter of intent" and "the percentage of the anticipated 

amount ofHOllsing Credit allocation being purchased" 2009 Universal Application Instructions, 

v 0.2,(a), pp. 73-74 In addition, a threshold requirement is as follows: 

The percentage of crediTS proposed to be purchased must be equal to or less 
than the percentage of ovmership interest held by the limited partner or 
member. 

2009 Universal Application Instructions, V 0 2.(b), p, 74. 

v The Sunrise Park Apartments revised equity commiUllent letter fails to 

meet this threshold requirement. .As specified in Exhibit 9 of the Application, the General 

Partners together own a ,01% interest in the limited partnership Applicant, ,",,'hile the Initial 
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Limited P13rtner owns a 99.99% interest in the limited partnership. See Attachment 8 (Exhibit 9 

for Sunrise Park Phase I, Ltd.). According to page 74 of the Instructions quoted above, the 

percentage of credits proposed to be purchased must be equal to or less than 99.99~/o (the 

percentage of ownership interest held by the limited partner). However, the Sunrise Park revised 

equity commitment letter specifies as the terms and conditions of the RBe proposal that the 

collective limited p13rtnership interest to be acquired by the two RBC entities totals 100% 

(9999% plus ,01%). See Attachment A, page 1, paragraph 1. And the revised equity 

commitment letter also specifies as the terms and conditions of the RBC proposal that 99.991% 

of the tax credits will be allocated to the two RBC entities. See Attachment A, page 2, Section 

4(a), As pointed out in paragraphs i. and ii above, these equity letter percentages are internally 

inconsistent, but either 100~/o or 99,991% is impermissible under the Instructions, because either 

percentage is more than, not less than or equal to, the percentage of ownership interest held by 

the limited partner. 

VI. The revised equitv commitment letter (Attachment A) sets forth an 

impermissible and impossible ownership structure that is inconsistent with the actual ownership 

structure specified in Exhibit 9 (Attachment B). There cannot be an ownership structure of a 

limited partnership whereby the collective limited partners acquire 100% of the ownership 

interest 19999% for the limited partner plus .01°0 for the special limited partner), while the 

general partners together OV-ill .01~p interest in the same limited partnership. The sum of all of 

the percentages of ownership interests in a limited partnership cannot add up to more than 1OO~/O, 

hence the terms of the revised equity commitment lelCer are an impossibility: the collective 

limited partners cannot acquire 100% of the ownership interest while .0 I~/o of the ownership 

Jtlterest remains in the general partners. 
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Vl1 The o\'mership structure of the applicant could not have been changed to 

address this inconsistency, because the application instructions require the applicant to specify its 

ownership structure as of the application deadline, and that ownership structure cannot change 

thereafter. See 2009 Universal Application Instructions II.A.2,c.(1), page 6 (no changes allowed 

to the AppJicant entity prior to the Carryover Allocation Agreement; aftIT that Agreement has 

been executed, replacement of the Applicant or a material change in the ownership structure 

(33 3% or more of a general partner) is allowed only with Board approval; changes to the 

Applicant before fhe Carryover Agreement "will result in a disqualification and shall be 

deemed a material misrepresentation."). 

VIII. Rule 67-48.004( 13) makes clear '\-",hat the result must be of the foregoing: 

The Corporation shall reject an Application if, following the submission of 
the additional documentation, revised pages and other information as the 
Applicant deems appropriate as described in subsection (6) above 

(b) The Applicant fails to achieve the threshold requirements as detailed 
in these rules, the applicable Application, and Application instructions[] 

IX. For other applications, Florida Housing has applied its rules and 

Instructions to reject equity commitment letters when the ownership interests to be acquired and 

tax credits to be allocated are inconsistent with the ownership percentages disclosed in the 

applications' Exhibit 9, by exceeding the ownership percentage specified for the applicant's 

limited partner or member Indeed, in the 2009 Universal Cycle. Florida Housing rejected no 

less than six equity commitment letters in preliminary and/or final scoring, for failing this 

threshold requirement. For example, the equity commitment letter ,\-vas rejected for Palm Lake 

Apartments (Application No, 2009-IISC) for this reason: 

Per page 74 of the 2009 Universal Application Instructions, the percentage 
of credits being purchased must be equal to or less than the percentage of 
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ownership interest held by the limited partner or member. The Applicant 
stated at Exhibit 9 of the Application that the limited partner's interest in the 
Applicant entity is 99.98%. However, the equity commitment at Exhibit 55 
states that 99,99% of the HC allocation is being purchased. Because of this 
inconsistency, the HC equity cannot be considered a source offmancing. 

See Attachment C, page 3 (Final Scoring Summary Report for Palm Lake Apartments, 12/2/09). 

Florida Housing must follow its rules, including the Instructions incorporated by reference, by 

rejecting the Sunrise Park revised equity commitment letter for failing threshold, just as it did in 

the instance of Palm Lake Apartments and other applications, 

B. Magnolia Gardens 

In response to Preliminary Scoring Item 3T, the Applicant submitted a 

revised equity commitment letter from RBC Capital Markets dated August 11, 2009. See 

Attachment D Paragraph 1 of the revised letter states as follows: 

RBC Tax Credit Equity, L.L.c., or an assignee (the "Limited Partner") will 
acquire a 99.99% limited partnership interest, and RBC Tax Manager 11, 
Inc (the "Special Limited Partner", and sometimes collectively with the 
Limited Partner, "RBC") will acquire a .0]% special limited partnership 
interest (collectively, the "LP Interest") in the Partnership. 

(Emphasis added). Thus, the fIrst RBC entity will acquire a 99.99% ownership interest in the 

limited partnership, and in addition, the secDnd RBC entity will acquire another .01% ownership 

interest Together, these two interests constitute the '"LP interest" to be acquired 

11 Inconsistently, section 4(a), page 2 of the same revised equity commitment 

letter (Attachment D) states that 99.99% of the tax credits will be allocated to the "Limited 

Partner," plus an additional 001% (not 01%) of the tax credits will be allocated to the "Special 

Llmited Partner," leaving the remaining .009% for the general partner tax credit allocation. 

lit Rule 67-48.004(1)(a), Fla. Admin. Code, adopts and incorporates by 

reference the 2009 Universal Application Instructions, and subsection (2) of that same rule 
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makes clear that the failure of an application to be completed in accordance with the Application 

instructions will result in the failure 10 meet threshold, rejection of the Application, a score less 

than the maximum available, or a combination of these results. 

lV, Pan V of the Instructions addresses Financing, and the entire pan IS 

designated a Threshold requirement. 2009 Universal Application Instructions, p. 66. Pages 73 

cmd 74 of the 2009 Universal Application Instructions address SyndicatiorvHC Equity, and set 

forth mandatory requirements for an equity commitment, proposal, or let1er of intent in order to 

meet threshold. These threshold requirements provide that the letter must include "all terms and 

conditions of the commitment, proposal or letter of inten!" and "the percentage of the anticipated 

amount of HOllsing Credit allocation being purchased," 2009 Universal Application Instruct"lons, 

V.D.2.(a), pp. 73-74. In addition, a threshold requirement is as follows: 

The percentage of credits proposed to he purchased must be equal to or less 
than the percentage of ownership interest held by the limited partner or 
memher. 

2009 Universal Application Instructions, YD.2,(b), p. 74, 

v The Magnolia Gardens revised equity commitment letter fails to meet this 

threshold requirement. As specified in the original Application, Exhibit 9, the General Panners 

together own a O]l% interest in the limited partnership Applicant, while the Limited Partner 

o\vns a 99 99~o interest in the limited partnership, See Attachment E (Exhibit 9 for Magnolia 

Gardens J, Ltd) According to page 74 of the Instructions quoted above, the percentage of 

credits proposed to be purchased must be equal to or less than 99.99% (the percentage of 

ownership interest held by the limited partner). However, the Magnolia Gardens revised equity 

commitment letter specifies as the terms and conditions ufthe RBC proposal that the collective 

limited pal1nership interest to be acquired by the two RBC entities totals IOO~o (99,99% plus 
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.01%) See Attachment D, page I, paragraph 1. And the revised equifY commitment letter also 

specifies as the terms and conditions of the Rae proposal that 99,991% of the tax credits will be 

allocated to the hvo RBe entities. See Attachment 0, page 2, Section 4(a). As pointed out in 

paragraphs i. and ii. above, these equity letter percentages are internally inconsistent, but either 

IOO~.o or 99.991% is impermissible under the Instluetions, because either percentage is more 

than, not less than or equal to, the percentage of ownership interest held by the limited partner. 

VI. The revised equity commitment letter (Attachment D) sets forth an 

impermissible and impossible ownership structure that is inconsistent with the actual ownership 

structure specified in Exhibit 9 (Attachment E), There cannot be an o\.\'nership structure of a 

limited partnership whereby the collective limited partners acquire 100% of the ownership 

interest (99.99°;0 for the limited partner plus ,01% for the special limited partner), while the 

general partners together ownOl~.o interest in the same limited partnership. The sum of all of 

the percentages of ownership interests in a limited partnership cannot add up to more than 100%, 

hence the terms of the revised equity commitment letter are an impossibility: the collective 

limited panners cannot acquire 100% of the ownership interest \.\'hile .0 I% of the ownership 

interest remains in the general partners 

VII. The ownership structure of the applicant could not have been changed to 

address this inconsistency, bec<luse the appli(,;ation instructions require the applicant to specify its 

ownership structure as of the application deadline, and that ownership structure cannot change 

thereat1er. See 2009 Universal Application Instructions 11.A.2.c.(I), page 6 (no changes allowed 

to the Applicant entity prior to the Carryover Allocation Agreement: after that Agreement has 

heen executed, replacement of the Applicant or a material change in the ownership structure 

(33.3% or more of a general partner) is allowed only with Board approval; changes to the 

10
 



Applicant before the Carryover Agreement "will result 10 a disqualification,., and shall be 

deemed a material mlsrepresentation."). 

VlIl. Rule 67-48 004(13) makes clear what the result must be of the foregoing: 

The Corporation shall reject an Application if, following the submission of 
the additional documentation, revised pages and other information as the 
j\ppJicant deems appropriate as described in subsection (6) above: 

(b) The Applicant fails to achieve the threshold requirements as detailed 
in these rules, the applicable Application, and Application instructions[.] 

IX. For other applications, Florida Housing has applied its nJies and 

Instructions to reject equity commitment letters when the ov.mership interests to be acquired and 

tax credits to be allocated are inconsistent with the ownership percentages disclosed in the 

applications' Exhibit 9, by exceeding the ownership percentage specified for the applicant's 

limited partner or member. Indeed. in the 2009 Universal Cycle, Florida Housing rejected no 

less than six equity commitment letters in preliminary and/or final scoring, for failing this 

threshold requirement. For example, the equit.y commitment letter was rejected for Palm Lake 

Apartments (Application No, 2009-IISC) for this reaSOn: 

Per page 74 of the :2009 Universal Application Instructions, the percentage 
of credits being purchased mmt be equal to or less than the percentage of 
ownership interest held by the limited partner or member. The Applicant 
stated at Exhibit 9 of the Application that the limited partner's interest in the 
Applicant entity is 99.98%, However, the equity commitment at Exhibit 55 
states that 99.99% of the He allocation is being purchased. Because of this 
inconsistency'. the He equity cannot he considered a source of fmancing, 

See Attachment C page 3 (Final Scoring Summary Report for Palm Lake Apartments, 1212/09), 

Florida Houslng must follow its rules, including the Instructions incorporated by reference, by 

rejecting the Magnolia Gardens revised equity commitment letter for failing threshold, just as it 

did in the instance of Palm Lake Apartments and other applications, 
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C. Laul'"el Villas 

I. III response to Preliminary Scoring Item 2T, the Applicant submitted a 

revised equity commitment letter from RBC Capital r-./Jarkets dated August 14, 2009. See 

Attachment F. Paragraph 1 of the revised letter states as follows: 

RBC Tax Credit Equity, LLC., or an assignee (the "Limited Partner") will 
acquire a 9999% limited partnership interest, and RBC Tax Manager II, 
Inc (the ·'Special Limited Partner", and sometimes collectively with the 
Limited Partner, "RBC") will acquire a .001% special limited partnership 
interest (collectively, the "LP Interest") in the Partnership 

(Emphasis added). Thus, the first RBC entity \A,'i]] acquire a 99.99% ownership interest in the 

limited partnership, and in addition, the second RBC entity will acquire another .001% 

ownership interest. Together, these two interests constitute the "LP interest" to be acquired. The 

same allocation of tax credits is proposed, with the first RBC entity allocated 99.99% of the tax 

credits and the second RBC entity allocated an additional .001% of the tax credits, leaving .009~'O 

for the general partner tax credit allocation. See Attachment F, page 2, Section 4(a). 

II. Rule 61-48.004(1)(a}, Fla. Admin. Code, adopts and incorporates by 

reference the 2009 Universal Application In5tructions, and subsection (2) of that same rule 

makes clear that the failure of an application to be completed in accordance with the Application 

instructions will result in the failure to meet threshold, rejection of the Application, a score Jess 

than the maximum available, or a combination of these results. 

lJl. Part V of the Instructions addresses Financing, and the entire pan is 

designated a Threshold requirement. 2009 Universal Application lnslructions, p. 66. Pages 13 

and 14 of the 2009 Universal Application Instructions address Syndication/HC Equity, and set 

forth mandatof)-' requirements for an equity commitment, proposal. or letter of intent in order to 

meet threshold. These threshold requirements provide that the letter must include "all terms and 
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conditions of the commitment, proposal or letter of intent" and "the percentage of the anticipated 

amount of Housing Credit allocation being purchased." 2009 Universal Application Instmctions, 

V.D.2 (a), pp. 73~ 74. In addition, a threshold requirement is as follows: 

The percentage of credits proposed to be purchased must be equal to or less 
than the percentage of ownership interest held by the limited partner or 
member. 

2009 Universal Application Instmctions, V.D 2.(b), p. 74 

IV, The Laurel Villas revised equity commitment letter fails to meet this 

threshold requirement. As specified in the original Application, Exhibit 9, the General Partners 

together own a .01% interest in the limited partnership Applicant, while the Initial Limited 

Partner owns a 99.99% interest in the limited partnership. See Attachment G (Exhibit 9 for 

Laurel Villas Associates, LLC). According to page 74 of the Instmctions quoted above, the 

percentage of credits proposed to he purchased must be equal to or less than 99.99% (the 

percentage of ownership interest held by the limited partner or member) However, the Laurel 

Villas revised equity commitment letter specifies as the terms and conditions of the RBC 

proposal that the collective limited partnership interest to be acquired by the two RBC entities 

totals 99.991% (99.99% plus .01%) See Attachment F, page 1, paragraph 1. And the revised 

equity commitment letter also specifies as the terms and conditions of the RBC proposal that 

99.991 % of the tax credits will he allocated to the two RBC entities, See Attachment F, page 2, 

Section 4(a) This percentage is impermissible under the Instructions because it is more than, 

not less than or equal to, the percentage of ownership interest held hy the limited partner. 

v, The revised equity commitment letter (Attachment F) sets forth an 

impermissible and impossible ownership stmcture that is inconsistent with the actual ownership 

structure specified in Exhibit 9 (Attachment G). There cannot be an ownership stmcture of a 
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limited partnership whereby the collective limited partners acquire 99.991% of the ownership 

interest (99.99% for the limited partner plus .00]% for the special limited partner), while the 

general partners together own ,01% interest in the same limited partnership. The sum of all of 

the percentages of ownership interests in a limited partnership cannot add up to more than 1OO~/O, 

hence the terms of the revised equity commitment letter are an impossibility: the collecti\'e 

limited partners cannot acquire 99 991% of the ownership interest while ,01% of the ownership 

interest remains in the general partners, because that would total 100.001 %, 

VI. The ownership structure of the applicant could not have been changed to 

address this inconsistency, because the application instructions require the applicant to specify its 

ownership structure as of the application deadline, and that ownership structure cannot change 

thereafter. See 2009 Universal Application Instructions 1l.A2c.(1), page 6 (no changes allowed 

to the Applicant entity prior to the Carryover Allocation .Agreement; aft~ that ,Agreement has 

heen executed, replacement of the Applicant or a material change in the ownership structure 

(33.3% or more of a general partner) is allowed only with Bllard approval; changes to the 

AppJjcant before the Carryover Agreement '\vill result in a disqualification and shall be 

deemed a material misrepresentaTion."). 

VII. Rule 67-48.004(13) makes clear what the result must be of the foregoing: 

The Corporation shall reject an Application if. following the submission of 
the additional documentation, revised pages and other information as the 
Applicant deems appropriate as described in subsection (6) above: 

(b) The .<\pplicant fails to achieve the threshold requirements as detailed 
in these rules, the applicable Application, and Applit:ation instructions[,] 

Vlll. Fllr llther applications, Florida Housing has applied its rules and 

Instructions to reject equity commitment letters v,..hen the ownership interests to be acquired and 
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tax credits to be allocated are inconsistent with the ownership percentages disclosed in the 

applications' Exhihit 9, by exceeding the ownership percentage specified for the applicant's 

limited partner or member. Indeed, in the 2009 Universal Cycle, Florida Housing rejected no 

less than six equity commitment letters in preliminary and/or final scoring, for failing this 

threshold requirement. For example, the equity commitment letter was rejected for Palm Lake 

Apartments (Application No 2009-118C) for this reason. 

Per page 74 of the 2009 Universal Application Instructions, the percentage 
of credits being purchased must be equal to or less [han the percentage of 
ownership interest held by the limited partner or member. The Applicant 
stated at Exhibit 9 of the Application that the limited partner's interest in the 
Applicant entity is 99.98%. However, the equity commitment at Exhibit 55 
states that 99,99% of the HC allocation is being purchased. Because of this 
inconsistency, the HC equity cannot be considered a source of financing. 

See Attachment C, page 3 (Final Scoring Summary Report for Palm Lake Apartments, 12/2/09). 

Florida Housing must follow its rules, including the Instructions incorporated by reference, by 

rejecting the Laurel Villas revised equity commitment letter for failing threshold, just as it did in 

the instance of Palm Lake Apartments and other applications, 

D. Renaissanc,e Preserve Phase II 

I. In response to Preliminary Scoring Item 2T, the Applicant submitted a 

revised equity commitment letter from RBC Capital Markets dated August 7, 2009. See 

Attachment H Paragraph I of the revised letter states as follows: 

RBC Tax Credit Equity, L.L.c., or an assignee (the "Limited Partner") will 
acquire a 99.99% limited partnership interest, and RBC Tax Manager II, 
Inc. (the "Special Limited Partner", and sometimes collectively with the 
Limited Partner, "RBC") wIll acquire a 01% special limited partnership 
interest (collectively, the "LP Interest") in the Partnership. 
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(Emphasis added). Thus, the first RBC entity will acquire a 99.99% ownership interest in the 

limited partnership, and in addition, the second RBC entity will acquire another .01% ownership 

interest. Together. these two interests constitute the "LP interest" to be acquired. 

11 Inconsistently, section 4(a), page 2 of the same revised equity commitment 

letter (Attachment H) states that 99.99% of the tax credits will be allocated to the "Limited 

Partner," plus an additional .001% (not ,01%) of the tax credits will be allocated to the "Special 

Limited Partner," leaving the remaining 009% for the general partner tax credit allocation. 

Ill. Rule 67-48004(I)(a). Fla, Admin. Code, adopts and incorporates by 

reference the 2009 Universal Appllcation Instructions. Subsection (2) of that same rule makes 

clear that the failure of an application to be completed in accordance with the Application 

Instructions will result in the failure to meet threshold, rejection of the Application, a score less 

than the maximum availahle, or a combination of these results. 

lV, Part V of the Instructions addresses Financing, and the entire part is 

designated a Threshold requirement. 2009 Universal Application Instructions, p. 66. Pages 73 

and 74 of the 2009 Universal Application Instructions address SyndicatiowHC Equity, and set 

fOl1h mandatory requirements for an equity commitment, proposal, or letter of intent in order to 

meet threshold These threshold requirements provide that the Jetter must include "all terms and 

conditions of the commitment, proposal or Jetter of intent" and "the percentage of the anticipated 

amount ofHousing Credit allocation being purchased." 2009 Universal Application Instructions, 

V,D.2.(a), pp. 73~74 In addition, a threshold requirement is as follows: 

The percentage of credits proposed to be purchased must be equal to or less 
than the percentage of ownership interest held by the limited partner or 
member 

2009 Universal Application Instructions, V.D.2 (b), p. 74. 
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v The Renaissance Preserve Phase II revised equity commitment letter fails 

to meet this threshold requirement. As specified in the original Application, Exhibit 9, the 

General Partners together own a .01% interest in the limited partnership Applicant, while the 

Initial Limited Partner owns a 9999% interest in the limited partnership. See A.ttachment I 

(Exhibit 9 for Renaissance Preserve TIl, LLLP). According to page 74 of the InstlUctions quoted 

above, the percentage of credits proposed to be purchased must be equal to or less than 99. 99~'o 

(the percentage of ownership interest held by the limited partner). However, the Renaissance 

Preserve revised equity commitment letter specifIes as the terms and conditions of the RBC 

proposal that the collective limited partnership interest to be acquired by the two RBC entities 

totals 100~"o (9999~"o plus .01%). See Attachment H, page L paragraph 1. And the revised 

equity commitment letter also specifies as the terms and conditions of the RBC proposal that 

99.991%1 of the tax credits will be allocated to the two RBC entities Slit' Attachment H, page 2, 

Section 4(a). As pointed out in paragraphs i, and ii. above, these equity letter percentages are 

internally inconsistent, but either 100% or 99.991% is impermissible under the Instructions, 

because either percentage is more than. not Jess than or equal to, the percentage of ownership 

interest held by the limited partner 

VI. The revised equity commitment letter (Attachment H) sets forth an 

impermissible and impossible ownershIp structure that is inconsistent with the actual ownership 

stlUcture specified in Exhibit 9 (Attachment I). There cannot be an ownership structure of a 

limited partnership whereby the collective limited partners acquire 100% of the o\',mership 

interest (99.99% for the limited partner plus ,01 % for the special limited partner), while the 

general partners together own .01% interest in the same limited partnership. The sum of all of 
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the percentages of ownership interests in a limited partnership cannot add up to more than 100%, 

hence the terms of the revised equity commitment letter are an impossibility. the collective 

limited partners cannot acquire 100% of the ownership interest '.vhile ,0]% of the O\.vnership 

interest remains in the general partners. 

VI] The owner::>hip structure of the applicant could not have been changed to 

address this inconsistency, because the application instructions require the applicant to specify its 

ownership structure as of the application deadline, and that O\.....'nership structure cannot change 

thereafter. See 2009 Universal Application Instructions II.A.2.c.(l), page 6 (no changes allowed 

to the Applicant entity prior to the Carryover Allocation Agreement; after that Agreement has 

been executed, replacement of the Applicant or a material change in the ownership structure 

(33.3% or more of a general partner) is allowed only with Board approval; changes to the 

Applicant before the Carryover Agreement "will result in a disqualifIcation and shall be 

deemed a material misrepresentation "). 

VII] Rule 67-48.004(13) makes clear what the result must be of the foregoing' 

The Corporation shall reject an Application if, folJowing the submission of 
the additional documentation, revised pages and other information as the 
Applicant deems appropriate as described in ~ubsection (6) above: 

(b) The Applicant fails to achieve the threshold requirements as detailed 
in these rules, the applicable Application. and Application instructions[.] 

IX, For other applications, Flo)'lda Housing has applied its rules and 

Instructions to reject equity commitment letters ""hen the ownership interests to be acquired and 

tax credits to be allocated are inconsistent \.... ith the ownership percentages disclosed in the 

applications' Exhibic 9, by exceeding the ownership percentage specified for the applicant's 

limited partner or member. Indeed, in the 2009 Universal Cycle, Florida Housing rejected no 
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less than six equity commitment letters in preliminary and/or ftnal scoring, for failing this 

threshold requiremem. For example, the equity commitment letter was rejected for Palm Lake 

Apartments (Application No. 2009-118C) for this reason: 

Per page 74 of the 2009 Univers<l! Application Instructions, the percentage 
of credits being purchased must be equal to or less than the percentage of 
ov.mership interest held by the limited partner or member. The Applicant 
stated at Exhibit 9 of the Application that the limited partner's interest in the 
Applicant entity is 99 98%. However, the equity commitment at Exhibit 55 
states that 9999% of the HC allocation is being purchased. Because of this 
inconsistency, the He equity cannot be considered Cl source offmancing. 

See Attachment C, pag.e 3 (Final Scoring Summary Report for Palm Lake Apartments, 12/2/09). 

Florida Housing must follow its rules, including the Instructions incorporated by reference, by 

rejecting the Renaissance Preserve revised equity commitment letter for failing threshold, just as 

it did in the instance of Palm Lake Apartments and other <Ipplications, 

E. The Venmdas of Punta Gorda 

I. In response to Preliminary Scoring Item 4T, the Applicant submitted a 

revised equity commitment Jetter from RBC Capital Markets dated August 13, 2009. See 

Attachment J. Paragraph 1 of the revised letter states as follows: 

RBe Tax Credit Equity, LLC., or an assignee (the "Limited Partner") will 
ac(]uire a 99.99% limited partnership interest, and RBe Tax Manager 11. 
Inc (the "Special Limited Partner", und sometimes collectively \vith the 
Limited Partner, "RBC') \vill acquire a .01% special limited partnership 
interest (collectively, the "LP Interest") in the Partnership 

(Emphasis added), Thus, the first RBC entity will acquire a 99.99°"0 ownership interest in the 

limited partnership, and in addition, the second RBC entity \vill acquire another .01% O\vnership 

interest. Together, these two interests constitute the "LP interest" to be acquired. 

19 



n. Inconsistently, section 4(a), page 2 of the same revised equity commitment 

letter (Attachment J) states that 99.99% of the tax credits will be allocated to the "Limited 

Partner," plus an additional .00\% (not .0]%) of the tax credits will be allocated to the "Special 

Limited Partner," leaving the remain ing .009% for the general partner tax credit allocation. 

Ill. Rule 67A8,004(l)(a), Fla Admin, Code, adopts and incorporates by 

reference the 2009 Universal Application Instructions, and subsection (2) of that same rule 

makes clear that the failure of an application to be completed in accordance with the Application 

instructions will result in the failure 10 meet threshold, rejection of the Application, a score less 

than the maximum available, or a combination of these results 

IV. Part V of the Instructions addres5'.es Financing, and the entire part is 

designated a Threshold reCJuirement. 2009 Universal Application Instructions, p. 66. Pages 73 

and 74 of the 2009 Universal Application Instructions address SyndicationlHC Equity, and set 

forth mandatol)! requirements for an equity commitment, proposal, or letter of intent in order to 

meet threshold. These threshold requirements provide that the letter must include "all terms and 

conditions of the commitment, proposal or Jetter of intent" and "the percentage of the anticipated 

amount of Housing Credit allocation being purchased" 2009 Universal Application Instructions, 

V,0,2 (a), pp 73-74 In addition, a threshold requirement is as follows: 

The percentage of credits proposed to be purchased must be equal to or less 
than the percentage of ownership interest held by the limited partner or 
member. 

2009 Universal Application Instructions, VO 2.(b), p. 74. 

v The Verandas of Punta Gorda's revised equ ity commitment letter fails to 

meet this threshold requirement As specified in the original Application, Exhibit 9, the General 

Partners together own a 0]% interest in the limited partnership Applicant, while the Initial 
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Limited Partner owns a 99 99~"o interest in the limited partnership. See Attachment K (Exhibit 9 

for The \'erandas of Punta Gorda, LLLP). According to page 74 of the Instructions quoted 

above, the percentage of credits proposed to he purchased must be equal to or less than 99.99% 

(the percentage of ownership interest held by the limited partner). However, The Verandas of 

Punta Gorda's revised equity commitment letter specifies as the terms and conditions of the RBC 

proposal that the collective limited partnership interest to be acquired by the two RBe entities 

totals 100% (99.99% plus .01%). See Attachment J, page I, paragraph 1. And the revised equity 

commitment letter also specifies as the terms and conditions of the RBC proposal that 99.991% 

of the tax credits will be allocated to the two RBe entities. See Attachment J, page 2, Section 

4(a). As pointed out in paragraphs i. and ii. above, these equity letter percentages are internally 

inconsistent, but either 100% or 99 991 % is impermissihle under the Instructions, because either 

percentage is more than, not less than or equal to, the percenrage of ownership interest held by 

the limited partner 

VI The revised equity commitment lerter (Attachment J) sets forth an 

impermissible and impossible ownership structure that is inconsistent with the actual ownership 

structure specified in Exhibit 9 (Attachment K). There cannot be an ownership structure of a 

limited partnership wherehy the collective limited partners acquire 100% of the ownership 

interest (99.99% for the limited partner plus .Ol~'o for the special limited partner), while the 

general partners together own .01% interest in the same limited partnership. The sum of all of 

the percentages of ownership interests in a Jjmited partnership cannot add up to more than 100%, 

hence the terms of the revised equity commitment letter are an impossibility: the collective 

limited partners cannor acquire 100% of the ownership interest while .01% of the ownership 

interest remains in the general partners. 
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VII. The ownership structure of the applicant could not have been changed to 

address this inconsistency, because the application instructions require the applicant to specify its 

ownership structure as of the application deadline, and that ownership structure cannot change 

thereafter. See 2009 Universal Application Instructions JI,A.2.c.(I), page 6 (no changes allowed 

to the Applicant entity prior to the Carryover Allocation Agreement; after that Agreement has 

been executed, replacement of the Applicant or a material change in the ownership structure 

(33.3% or more of a general partner) is allowed only with Board approval; changes to the 

Applicant before [he Carryover Agreement ·'v,"ill result in a disqualification and shall be 

deemed a material misrepresentation,"). 

Vlll Rule 67-48.004(13) makes clear what the result must be of the foregoing: 

The Corporation shall reject an Application if, following the submission of 
the additional documentation, revised pages and other information as the 
Applicant deems appropriate as described in subsection (6) above. 

(b) The Applicant fails to achieve the threshold requirements as detailed 
in these rules, the applicable Application, and Application instructions[ 1 

IX. For other applications. Florida Housing has applied its rules and 

Lnstructions to reject equity commitment letters when the ownership interests to be acquired and 

tax credits to be allocated are inconsistent with the ownership percentages disclosed in the 

applications' Exhibit 9, by exceeding the ownership percentage specified for the applicant" s 

limited partner or member, Indeed, in the 2009 Universal Cycle, Florida Housing rejected no 

less than six equity commitment letters in preliminary and/or final scoring, for failing thIs 

threshold requirement For example, the equity commitment letter \vas rejected for Palm Lake 

Apartments (Application No, 2009-1 18C) for this reason' 

Per page 74 of the 2009 L'niversal Application Instructions, the percentage 
of credits being purchased must be equal to or less than the percentage of 
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ownership interest held by the limited partner or member. The Applicant 
stated at Exhibit 9 of the Application that the limited partner's interest in the 
Applicant entity is 99 98%. However, the equity commitment at Exhibit 55 
states that 99.99% of the HC allocation is being purchased. Because of this 
inconsistency, the HC equity cannot be considered a source offmancing. 

See Attachment C, page 3 (Final Scoring Summary Report for Palm Lake Apartments, 12/2/09). 

Florida Housing must follow its rules, including the Instructions incorporated by reference, by 

rejecting The Verandas of Punta Gorda's revised equity commitment letter for failing threshold, 

just as it did in the instance of Palm Lake Apartments and other applications. 

13. Because of the specifIcally identified threshold and scoring errors discussed 

above, Florida Housing also erred in ranking Sunrise Park Apartments, Magnolia Gardens, 

Laurel Villas, and Renaissance Preserve Phase II in the funding range, in placing The Verandas 

of Punta Gorda on the waiting list for the 2009 Universal Cycle, and in failing to rank Vista 

Grand at Spring Hill in the funding range. 

14. Statutes and rules requiring reversal of the proposed agency action are the Florida 

Housing Finance Corporation Act (sections 420.501 et seq., Florida Statutes), sections 120.569 

and 120.57(2), Florida Statutes: and rules 67-48,004 (including the 2009 Universal Application 

Instructions incorporated by reference), and 67-48,005, Florida Administrative Code. 

15. Based on the foregoing, NVC - Spring Hill respectfully requests that Florida 

HOllsing schedule this petition for an informal hearing and that the Hearing Officer enter a 

Recommended Order fmding that Florida Housing erred in finding that Sunrise Park Apartments, 

Magnolia Gardens, Laurel Villas, Renaissance Preserve Phase II, and The Verandas of Punta 

Gorda met threshold requirements and in the scoring and ranking of each of the fIve challenged 

developments. NVC - Spring Hill further requests that Florida Housing enter a Final Order 

adopting the requested recommendations of the Hearing Officer and determining that NVC 
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Spring Hill should have been in the funding range when fmal rankings were issued for the 2009 

Universal Cycle. As a result of such Final Order, NYC - Spring Hill requests an allocation of 

housing credits and any other rehefto which it is entitled, pursuant to mle 67-48.005(7), Florida 

Administrative Code, 

16. At the time of filing this petition, NYC - Sprmg Hill does not believe that any 

material facts are in dispute. NYC - Spring Hill reserves the right to seek a hearing pursuant to 

sections 120,569 and 120.57(1) at the DiviSIOn of Administrative Hearings if, during the course 

of proceedings on this petition, disputed issues of material fact become known to tbe parties. 

Respectfully submitted, 

Attorney for T\'YC - Spring Hill, Ltd. 
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I RBC 
Capital
Markets 

ROC To. Credil [lillil}' (iI1lUP 

1~49 Ringling Blvd., 3ft! Floor 
SNesou. FL ]",136 

A.ugU$t n. 2009 

Mr. Richard Kig.gins 
Prcsidenl 
Norslaf De-vdopmo:nl USA, LP 
200 South Di\'i5ioll Street 
Buffa!Q, NY 1220; 

Re:	 SlInr;le Pur. Apa't~fI(S
 

LaA-~ Wriles, FIQrida
 

Dear Rick: 

Thank you (or prLlv;"dJllg as the "ppanuniry to SlIbmit a proposal OU SlJnrise P1l.l'k Apartments in Lake 
Wale~, Polk COl)l1I'j, FlOlida. Thislet\:eT serves liS OUf m"tual Unders.landing of the b..lSine~s terms regarding our 
best efforts acquI.ilion of lilhited pl!rtnership inlercs!s in SlJ11I'ise Park Pha~e I, Ltd. (the "P3rtner~hip"). RBC 
Tax Credil Equity, L.L,C., or an a~ignee (rhe "Limited Partner") will acquire a 99,99% limited partnership 
inlcrest, 311d RDC Tax Manager /I, inc. (the "Special Umitt-d PJrtner"• .m~ scrnetirne" collectively with the 
Lirniled Panner. "RBC") will acqUire 3 .0 I% !q)ecial limilt'xl partnership interest (collectively, !h~ "LP lntere~1.") 

in the Partnership. 

\, Pr(}jecl aml Parties Involved. (a) The ~Projee[", ~IlOwn as Sunrise Parle Apilrtmenli, will consist (If 72 
newly cunstructed apartment units for rent 10 famjJie~. The Project will consist (If mUltiple \.Ownhou~ and 
garden style buildings loea!ed in the County of Polk, and Slate of Florida (sometimes, the "Property"). Within 
[he froju.1 1(1(1% of me nults will be occupied in ecomplianl'e with the low-inwme hoosing lex I:redi1. ("LlHTC") 

requirement~of Sectio[l 42 of the lillemal Re'<Ienue code. 

(b)	 The pwtie:; iuvohed with we Pmjce~ are ~ follows: 

(i)	 General Partners. The MAila~ing General Partner will be NOrstar Sunrise PlI1k [, Inc.• an 
affiliale of N"orstar Devdopment, liSA, LP Illld (he Genef!il Parmer wil! be LWHA SUlLriIC 
Pilfk P!la:;e I, LLC uWlJed 100% by lhe Lake Wales Housing AUl1I0ril)'. 

(ii)	 Dn'eJol1~n The developers wi[J be Norstat Development USA, LP and LWHA 
DClI.:loplrlent, LLC. 

(iii)	 GQ.lLnrHQrs. subjecl to fillC"s Il:~'jew and ~proval of fiMCIcia[ stale.menL~, the. 
Guarantors art" the Gl:Dera\ Pa:1Tlers, de\lc\opers, and any others rc:quirtd by RBC, on a 
joint and ~veral bll.5is, 

CO[tlpllnt..£!"ed.!!~, Autlcipar,.4 Annual Tax Cr.r:Jitf~ ,1;998,400. 

Attachment "A" 
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SU'\rise PM~ Apartmtnt~ 

AugU5f 12, 2009 
Page 2 

3. CBPiial Cl)gtribllnoDs aDd Adlustments. (a) REC will fund it:; capital eQntribufions pursuant til L1e 
following sch.-.dufc basoo upon a pI.Irchl1~ pri~ of SO,6j for (ow-J ta,\" I:redil l:qujlY of $6,488,95 I, 

Conditions	 Amount 

i) J].I % paid prior 10 or ~imultaneous with lhe c10siug S 2,0/7,OOIt 
oftbe coustruclion fiullncing. 

ji) .53,9% upon me later of (a) sali~rw;\iun of Lhe t 3,498,600 
Nuding coooitiollS described.. in (i) abov~, (1;» rc~ipt of 
a preliminary C(J~1 certification prepared by a cer1ified 
public aCCOllntant, and (e) reeeipt of Certi!icat~ of 
Occupanc)' on all uuits. 

iii) L'i% upoo the lau:r of (a) satisfaction of Ihe fuuding $ 97J,343 
conditions de5eribed in (ii) above, (b) achievemenL of 3
cousecu1ive monlhs of <l J.IS debt service coverage 
ralio ou all for~losable debl, and (c) pennanent loan 
rollversion, (d) achievl:men~ of Qualified Occupancy 
and (el aehievement of 9.5% physical oe\;Upancy, 

$	 6,488,951 

4,	 TaI Benefits and Qistributiclns. 

(3) TiD;. Benefils. Tax profits, tax losses, and laX credits will be a(JocalJ:d 99.99% to me Limiled 
Partner, .001 % to the Special Limiled Partner and .009% to the General Partner 

(b) .Net Cash Flow Di~(ributiOllS. Distributions of ncl cash flow. as def/ued in the Pannership 
Agreement. but genemlly all cash I'oceipts less cash e,'{pendirures (e.g., payment of debt s-ervice. property 
managemem fee and as:>et management fee), will be made as follows: 

(i)	 to the partner! in proportion tQ any so <;alled "phan1om income" \<u-liability uwurred by 
such. partne~; 

(ii)	 to the Limited Panner. to wake any paYl11eo1o[any Adjustment A/llount or paymel1l Df 

LlHTC shor1faH or ree"pture lllI'101l1lt nolpreviou,ly paid; 

(iii)	 10 thc replenishment oflhe operating resJ:rve in ~ction 7 (a); 

(iv)	 to rhe payment of any unpaid developer fee, until such ti:eh.1lS been paid in filII; 

(v)	 to the payment orany debls owcrll0 the P1irlncto and/or their affiliates; 

(Vi)	 90% to the General Partner for the iucenlive managemenl fee and the balance to the 
fanners in accordance with their percentage interests described in Paragraph 9(a). 



Sunrise Park Apartments 
Aug.u~t 12,2009 
Page 3 

{I;) Disbibutio/lS upon Sal~, Liquidation of Refinarx;c. N~t proceeds re~uJlj/lg from any ~ale, 

liquidation or r~finance "",ill be distribiJled as fallow,: 

(iJ	 w payment in fiJll of any Partne-Illhip debts except tnose due 10 PllrtJle.fS andJor their 
affiliates; 

(ii)	 to the setting up of any required reserves for conting.enl liabilities or obligations of the 
PartfJenhi:p; 

(iii)	 to the Limited Partner 10 make llny payment Of any Adjustment Amount or lJny plJymeJlt 
of LlHTC shortfall or recapture amount not previously paid; 

(iV)	 to lhe payment of any debts owed to the General Panncr 0': its affiliates jncilldin& /!:ny 
unpaid de...eloper fee; 

(l")	 to [he Special Limi1e-d PllJ'trter, 1% of sucll proceed~ lIS a capital tra"~~tjOll sdminiitrali...e 
ke; 

rl"i)	 lD the Limited Partner for allY execs.-; or addiTioJlal Ca;lll.al CDnlribuTioM made by it; 

(Vii)	 (D the Limited Partner in i1I1 amoUllI equal to any projeded ("'daal income ta.l{ im:l.lrrcd ~ 

a result of the trans;,;:;1ion giviug ri50e 10 such proceeds; and 

(viii)	 the balan~, 90% to the General Partner, 9.99% \0 the Limited Partner and .01% to the 
Spe.ciil.\ Limilo:.d Parmer. 

5. GeDnal Partptr Obll:!8tign; and G"araptees. In addilion to Paragraphs 5(b) and (d) and the items 
described in thc P2Irtn<:nhip Agreemel"ll, the General Partner will be respo~sible for the following items. Any 
amounl.!i ad\'anced by the General Parmer will /lol be considered as loans or CllpHal Contributions reimbur511ble 
or rel-'~able by the P"'1ner~hjp unless <:ltherwi~e stated herein. 

(a) CCll1slru(:tiof'l CDrneletion. The Generlll Partner will glllU"antee CQl1s~tio[l completion iT] 
ilcwrdance with approve4 pl;UH and ~pedflelltions ilfJd will p:1.y for any consrruction co!ts, ~s15 to 
achie...e. pennaneot loan dosing, and costs necessary 10 fund re:se,""es required to be funded "f or bero", 
perTlJauetlt loal"l dosihg. 

(b) CreTa-ling DefieiL~. 

(i)	 The General partner ""'III gll;uanlee operating defICits to th, Parlne-n.njp until the Projecl 
has achievoo three consecutive mOnths of operat;ollS iu ".,.hieh re.ntal re.venoes ate eqUtll to 
or exceed the aggrega[e of operating e;(pen~es, reserve requuemC1lfs and debt se1"o'ice. to 
rhe eXlent then due and payable (together with a rntable portion of annual eXpeuse~ nol yet 
du~ and payable) CBrea.kev~n"); 

(ill	 Commenciug witJl Breakevrn OpualioDS and CUDlinuing (or jj: period of tJrr~ years. 
th~reafter, th~ General ?artner ""'ill glJilJant~ funding for (Jper.ariug deficits of up to an 
amount equal \0 6 mDntll~ Df debl Sotl"'<il;:.t, repa~'meRt of which will be evidenced by .ill 

un:;ecured loan (Q the PtlrtTlenhip .... i\h interest at the fate of8% per 8nlltlln. \0 be n::paid am 
tlfcash flow, refinancing" ~aJe Ilnd liqUidation proC(:C'ds as provided ill Puagraph 9 ~reof. 

(c) The amouu! ofaemal LfHTC will be dererrnitlcd promptly [ollowing receipl of cost eertifjClltioll 
from the aceountant and I'orm g609. In the eV~fl{ lhat aclUal LIHTC are l~s than Projeeled LIHTC, 
RBe's capital colltributions will be redLiced oy an amOlint (lhc "lIdjustmcnl Amount") equll) to the 



Sunrise Part Apartment. 
August 12, 2009 
Page 4 

product of (i) $0.65 multiplied by (ii) the differeuce berween Proje;:ted LIHTC and Actual L1HTC. If the 
Adjustmeul Amount exceeds the total of all unfunded capilal contributious, !heu the Generel Partue[' will 
make a payment to lhe Panner.hip equal \0 the amount of such excess, aJJd tbe Partnership will 
immediately distribute such amounll0 RBC as a retum of its capital contribut;ou. This paymellt will not 
give rise to any right as a 10aJl or Capital Coonibut;on or result in eny increase in the General Partner's 
capital account. 

(d) lu Bddition 10 the Adjustment Amount, RBC's capital contribUlion will be similarly reduced iu 
the event lhet the actual amount of LIHTC the first calendar yeBr of tax. credits is lcs.s [baJJ the Bmounts 
projected. The amount (the "Late Delivery Adjustment") of this reduction will equal the amount lila! tile 
A,,-wal LIHTC for such year is less than the amount projected miuu. the presenl value of the l.ate 
Delivery Adjru;tIPent nsing a 10% discount rate. 

(e) LlHTC ShQrtfall or Recaplure Event. In additiou to the Adjustment Amonnl and Late Delivery 
Adjustmeul, if the actual amount of l.IHTC for any year is less than Projeeted LlHTC, lhe General 
Parmer will guarantee peymenl to the Limited Panner of all amount equal to lhe shortfall or recapture 
amount, plus related CO,1s and expenses ineurred by lhe Limited Partner. 

(f) ReD!..!fchase. The General Partner will repnrchase RBC's interest upou the occurrence of certain 
eveuls described iu the Partnership Agreemeut. 

(g) yuaraJJ!ors. The Guaranlors will guarantee lhe Geueral Partner's obligations under Sections 
5(a), (b) (c) aJJd (I-) above. The Guaranlors wjJl maintain a nel worth as required by RBC and agreed 10 

by tile Geueral Partner aud provide RBC with annual finaneial slatemen[s evidencing complianl;e with the 
net worth and liquidiry requirements. 

6. Debt Sources. As a condilion to funding our capital contribution, Ihe Geru::ral Parlner will deliver the 
loan eommitments in the approximate amount deseribed in snbparagraphs (a) - (1;). The lerms of these loans are 
subjec1 to ROC's consent. 

(8) Housing Authori!)' Loan. A nonreeOllrse loan in the amounl of $' J ,SOO,OOO with an iUlerest rate 
of 1% and repaid from available cash flow. 

(b) Deferred Developer fee. A deferred developer in the Bmollnt of $15,613 with an inlerest rate at 
8% aJJd repaid from available eash now. 

(c) Construc[ion Loan. A construction loan in the amounl sllffkienl to I;omplete conslructioo of the 
proje<:t.. 

7. Reserves. 



Sunrise Par,\': Apartments 
August 12,2009 
Pllge5 

(a) Operaling Reserves. A.n opera.t~ng reserve ill the amount equal 10 6 months of operating eJ:p~nse 

and debt service or liS otherwise agreed on by the General Partner and Limited partner that will be 
eslabli~.lied and maintained by the General Pa.rmer nO later than RBC'5 final capital cou[ribution, 
Wirndri!lwals from tIle operating reserve wiH be mbject to RBC~ con~en.t. 

(a) Rep13cement Reserves. The Partnership will mailll'llin ll. replacement reo;crve, and male 
tDlllTibUJions 00 al1llI1f1nal basis eqnalLD the greater af(i) $250 per \mit all~ (ii) the <mIount required by 
the permanent lender. TIle amount oftne contribution will increase annually by 3%. 

8. flees and Comnws.ation. Tne following fees will be pll.id by the f>artrJersnip for service:!. rendered in 
organizing, del'e!oping and managing ~he Partoer5hip and tlle Ptojeo;;t, 

(il) Deyeloper Fee, The Developer will earn 'II developer fee or~1,67S,112. 

ll!be prm;~Js from the Project budgct aTe not 5ufficjentl0 pay the developer fee, the fec will be deferred wilh 
interest at AFR per annUm and pay:etble n-om I'ct ..,Ish flow. payment of the deferred fee will be sllbordinete 10 

at! olher Partnership debt 8.-f well ;ll DpeTating expe:nst': and reserve requirements, The General Partner and the 
Gllar~nl.ors will gl1ll1'artt~ paymen\ of l'lJIy de'\ieloper fee remailling unpa.id after 15 years from the dale of the 
Partn~rship Aglt!eIllellt. 

(b) rncentil;(~ Managernenr fee. An incenTivc maJlllgf'Jnenl fee will be pay:abJe (0 the General 
Partner on l'lJI allnual basis in an amount equal to 90% of net cash flow after payment of the items 
de.<;clibed in Paragrnph 4(b)(i)c(v). 

(c) f>rooertv Manai!:emenl Fee TIre property managcnrDt fcc will Hol exceed 6.0% of gross rental 
revenues. The 1erms of Ihe property management agreement art: su~ject to 1he prior approval ofRBC. 

(d) Asset Management fee. The f>armrohip will PIIY lhe Specia.l LimitOO Parmer an annual assel 
management fee in an amollut eqna! to $5,000. The i!-'\Sd manBgt:me.ni fee will increa.~e by 3% on an 
annll<t.l b;r,is and ...... ill be paid qnarterly commendng !be first "llieudar quarter dUriog the yellT in whi..h \lIe 
Projel:t is placed in service. 

I). ComtrudioD. The General Partner will an-ang"- for a fixed or gU<VarJteec! maximUlrl price con~inlctiol) 

CCl:1tract in an amount 1I0t to ex~ed $8,050,000. The Contrador's {}bliga1iDng will be secnred by payment aJld 
perfolTl'\aTtce bonds iu an amount not less than the amount llfthe constnu:tion contract. RHC, lJIay, in ils s.oJe 
disere(ion, engage a ctmstroclion C\)llsullant to review plans and ;peeifIMtio1lJ; alld eva.lullte the construction 
prognm by providing monthly repon.~ to Ihe Panner~hip. The cost afthe comtrtlctioll consnltmf will be p,lid by 
thc Panner'ihip. 

J(l. Due Diligence, Opinions and J'ro!ectiOlls. 

(a) The G'-"1leral Partner will pay Rae a due diligence fe(; of$5Q,OQQ in additkln 10 provide. il.ll tjne 
diligence: items ~cl funh on jC5 Due Diligence Check1l5r, including but nOllimited to, fin!!l1cial Sfilwmell(s 
for 1he GuaTllnlors,. plans and specifications, a cunent apprai5a1, a CUlTent ma.rket s.tu.dy, a Phas.e I 
envitoJ1mertt.aITeport ~d ti1],:; and ~n~ey. The due diligence fee shell be dedlJcled fr<.>m RBC's Fi~t 

Capital C{}lItributiDn. 

(b) Th~ Otlneral Partner's: coun!;E!1 will deliver to RBC a local la..... opirtion ~at.isfactory to RBe. 
RBC's counsel will -prcpllJ'e the lax opinion lind the General Partner agrees: to cooperate 10 provide all 
necessary doeumelltlllion requested by RBC'~ counsel. Bolh Ihe General Panner and its eounsel will 
review the tax o-pinion prior \0 its issuanee. 

(c) The projections 10 be attached LO the Partner.;hip Agreement and thilt §upport the Tax Opinion 

will tIe prepared by RBC basL".d on projections provided b'j Ihe General Partner. The projeetion5 will 
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include ~eve\opmenl sources and uses, calculation of eligible basis, operating i!Ild CDns,l1'UcliDn period 
casJ. lim", analysis, l5~year Dperafing projectiorl, JO-year dcOt aml)'sis and 15-year ~pilaJ aCot[)um 
analysis, 

11. Ctlrfners!!.lp Closing_ Final PartneBhip closing will be contingent upon RBC's rccelllt, review llnd 
appl'Clw.1 Qf wi dne diligence lno;;ludi",g the it(:ms ;.<;l fonh Oil il.S due diligence checklist previously l1efivered to 
thc Genenl Partncr as wellllS the fullawing. 

(aJ Preparation 1100 e~ecu!ion of RBC's standard Partnenhip Agreemenl and olhcr fee agreements 
eOlTUlining CUSlomary reprec>enlation, IItId wamllllies, eOVenallls, consent rights, WId indemnities, cadi on 
term~ WJd conditions ~ati.sfaclOry \0 RBC. 

(til RBC's sali5fadory review of bac'l£1ound and related financial rejXlm on sueh members aftfle 
developmenl (earn as determined by RBC The General Partner agJ'ees to reasc.nBbly eoopernte wi,h RBC 
(including ~iglling sud) ClXlsent!! as may be CII~cessary) in oblaininll such reports. 

(ci ROC's .:J.gTeemelit 10 acquirc the LP Inlerest is based On ccrtain llSsurnptions fonnulaLed using the 
information contained in this leoer, which you have provided to U~. We may update and adjust the lenns 
of thi~ letter to retled CItUlges in th...se as';nmplIDJls .lllld other infonnation wh'ieh becomes available to u~ 

dur'lng OLlr due diligellce review, arld for charlges in law which oecur prior to entering into the Partnership 
Agreement, 

(d) RBC'5 agrcemc:nl to acquire the Lp ]nlefl.'sl on tbe prjeing, tcrms and eonditions contained in 
'.his \~ner 2Ie further based on the assumption thai the Partner~nip c10iing will occur Oil or before lune 30, 
2010. In the eVi!nt the clo~ing doe; fl6t occur by the AuticipateJ Closing Date, RBC reserves lhe right to 
modiJ)' ll-.is letter to be cons'lstcnt with Ihe prevailing market conditions. 

(~) RBC's receipt of ~ linn commitment from 11 third pany invG5tor 10 purchase fmm RBC the Lp" 
Iniercsi on cenTIS lind conditions SlItiS(1lCIDry [0 RBC ill its sole discretion. 

12. E"lusive Ptrlod agd Confidthtilllit¥_ 

(iJ) 1bc General Par1l'll~r agrees 10 keep the terms and eondilioos contained in this letLer coniidentia.\ 
and not 10 l1i!Oclc.se the tertns to any third parry (other than anomeys and acc.onnLaJlls oflhe Parfnership) 
withou! lltc e~pres~ prior writ/en apPUI\'3J ofRBC. 

(b) C6nfJdenlialit'f NDNiithslandillg the foregoing ccrlfidentiality pro\'isions., the p3r\ies eonftrm 
Ina! iliere are no limitations OIl the diido~ure or the ta.>;. treatment or taX Gtruclure of the Project. 

(e) Tenn of LO). Tbe fr'IJm IUld conditions of thi~ letter of intent sha\l not e:-;pire pri\)J 10 June 3D, 
2010. 



SU1m,\,o! I'm A\JflftmenlS 
AIl.i:us\ 12, '2009 
PRg87 

U th~ fotegObg is IQ Iceordance 'Illth }'our uodmtllrldil1g oftllr '!arlDs Ind Clll'ld\:'ion" p1ew. Indioat'!! 
yo~r lCI:!':ptall~ 00. tM l'.~lose~ iX1lY lIl't4 ret.U1'1'1 illC. tile l:I1uf!llial'e:l: w RBC ~r CMlIlll!J1a1 ~ CIOlI ~~!I:f! 
hI d~" tlmee:::>,," revt"," and take ~ ~:tF=! tJ;r<>...rd$ ?...-\llU!hJp tll:'S\ng: U ikI.....,.ib~ i" l'ltagn"b 12. 

~~.!J...--. 
~~~ a 
"N4!T1~: Dlll'ld J. Urt.~n 

Tit[D: Vke l'~d!:nl 

The I.lnde~tJlcd apprcv'J lIn<l DC~V4' the [errrtS ofrlti.t Idk'r ~et'mf:1F. .!lId aglt'ci r.o walk \1o'il~ RUe lCl'wu<b 6 
ck-fll'1ilh'D F,9J"IrI~hil1 t~uroer.t 
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Principals of Applicant and Each neveloper
 

APPLICANT 
Sunrise Park Phase I, Ltd., a Florida limited partnership 

•	 MaDagine Genera] Partner 
Norslar Sunrise Park 1, Inc., a Florida corporation (.0051%) 

Officers
 
Gary Silver, President
 
Richard L. Higgins, Vice f'r(;sidcnt
 
Neil Brown, Secretary
 

DireClors
 
Neil Brown, Chairman
 
Gary Silver
 
Richard L. Higgins
 

ShMeholders
 
Norstar InYc:~ent USA, lnC.
 
Blu:k Locust, LLC
 

•	 General Partner 
LWHA Sunrise Park Phase I, LLC, a Florida limited liability company (.0049%) 

Sole Member 
Lake Wales Housing Authority, a public body corporate and politic organized under the laws of 
\he Stilee of florida 

Q-tTicer	 Commissioners; 
Albert Kirkland, Jr., Executive Director	 Booker Young, Cnairman 

Sadie Anderson, Vice Chair 
Albert Kirkland, Jr., Secretary 
Deming Cowles 
Rebecca Wynkoop-Seymour 
Eddye Jean Rivers 

•	 Initial Limited Partner 
Lake Wales Housing Authority, a public body corporate and politic organized under 
the laws of the State of Florida (99.99%) 

Officcr	 Commi3sioners: 
Albert Kirkland, Jr., Executive Director	 Booker Young, Chairman 

Sadie Ande~on, Vice Chair 
Albert Kirkland, Jr., Secretary 
Deming Cowles 
Rebecca Wynkoop-Seymour 
Eddye Jean River3 
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LEAD DEVELOPER 
No!st'iU' Development USA, LP, a Texas limited partnership 

• Managing General Partner 
Nordev, Inc., a Delaware corporation (1%) 

Qffkm 
Richard L. Higgins, President 
Neil BIO\VII., Treasurer 

Directors
 
Neil Bro\VIl., Chainnan
 
Gary B. Silver
 

Sole Shareholder
 
Norstar USA, Ltd.
 

• Limited Partner 
Black Locust, LLC (20%) 

Sole Member
 
Richard 1. Higgins
 

• Limited Partner 
Raphael Corporation (79%) 

Officers
 
GaryB. Sih'er, President
 

Directors
 
Neil Brown, Chairman
 

Shll.Ieholders
 
Gary B. Silver
 
Neil Brown
 

2
 



CO.DEVELOPER 
L\VHA Development, LLC, a Florida limited liability company 

•	 Sole Member 
Lake Wales Housing Authority, a public body corporate and politic organized under 
the laws of the State of Florida 

QlIilli	 CommiHioneu; 
Alben KirkJand, Jr., Executive Director	 Booler Young, Ch.ainnan 

Sadie Anderson, Vice Chlllr 
Albert Kirkland, Jr., SeGrelary 
Deming Cowles 
Rebecca Wynkoop-Seymour 
Eddye Jean Rivers 

) 



File #. L009·118C Oevelooll1e"t Name, Palrr' lClke AlJartll1p.llls 

Scoring Summary Report 
File #: 2009-118C Development Name: Palm Lake Apartments 

As Of: Total Points Met Threshold? Ability to Proceed Tie-
Breaker Points 

Proximity Tie-
Breaker Points 

12/0312009 70.00 N 5,00 7.50 

Preliminary 70,00 N 5.00 7.50 

NOPSE 70.00 N 5.00 7.50 

Final 70.00 N 5.00 7.50 

Fin8.I-Ranking 

Scores: 

Sub,ecdonlDescriDtion	 Available Points Pre~m1nal Final Rankin 
Construction Feal "ti~."." &A'" "",,,,,,ue:; 

18 III B 2, New Conslruction 9.00 0.00 0.00 0.00 

15 III B 2.b Reh abilit ation/Substarl tial Rehabili talion 9.00 9.00 9.00 9.00 

28 III 8 2.' All Developments Except SRO 12.00 12.00 12,00 12.00 

28 III B 2.d SRO Developments 12,00 0.00 0.00 0.00 

38 III B 2.e Energy Conservation Fe<ltures 9.00 9.00 9.00 9.00 

45 III B 3 Green Buildinq 5.00 5.00 5,00 5.00 

Sel-Aside Commil T'~lll 

58 III E 1.b.(2) Special Needs Households 4.00 4.00 4.00 4.00 

68 III E 1.b.(3) Total Set-Aside Commitment 3.00 3.00 3.00 3.00 

78 III E 3 AHordability Period 5.00 5.00 5.00 5.00 

PResidentResident Programs 

88 III F 1 Programs lor Non-Elderly & Non-Homeless 6.00 6.00 6.00 6.00 

88 III F 2 Programs for Homeless (SRO & Non-SRO) 6.00 0.00 0.00 0.00 

8S III F 3 Programs for Elderly 6.00 0,00 0.00 0.00 

95 III F 4 Programs (or All Applicants 8.00 8.00 8.00 8.00 

Local Govemment ContribuliollS 

\lOS E1A I	 IContributions I 5.001 5.001 5.001 5.00\ I 
Local Government Incentives 

1118 ~8 I	 I'c,ectlm I 4.00\ 4.001 4001 4001 I 

1 of 5	 12/2/20099:58:49 AM 
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Threshold(s) Failed"
. . - .-·T-·' Created as Rescinded asIItem # Part I Section! Subsection Descnption Reason(sl Result of Resutr. of 

V1T A 2 Designation The Applicant selected the Preservation Designation and Preliminary 
provided a letter from the Miami-Dade Public Housing 
Agency at Exhibit 52 thaI includes the required 
information. However, because the 2009 Universal 
Application Instructions specifically require that the letter 
be from HUD or RD, the Applicant does not qualify for the 
Preservation Designation. 

2T II B General Contractor 3 The General Contractor or qualifying agent of General Preliminary 
Contractor Prior Experience Chart does not reflect two (2) 
completed housing developments of similar development 
category (rehabilitation) and development type (mid-rise), 
at least one of which consists of a total number of units no 
less than 50 percent of the total number of units in the 
proposed development. 

III3T C 2 Site Control To demonstrate site control, the Applicant provided a Preliminary 
Purchase and Sale Agreement. The Agreement is 
contingent upon the approval of the Seller"s general and 
'limited partners (Partner Consent - see sections 6.3 and 
7.2(b) of the Agreement); however, no evidence of such 
approval was provided. The approval of the Agreement 
by Seller's partners (or the lack of such approval) goes to 
the issue of the agreement formation. Absent written 
evidence that the contingency requiring the approval of 
the Seller's partners has been satisfied, the Applicant has 
failed to demonstrate site control. 

4T III C 5 Environmental Site The Development Location all. the Verification of Preliminary 
Assessment Environmental Safety-Phase I Site Assessment form 

(2615 Northwest 115th Street) is inconsistent with the 
Development Location listed at Part 1lI.A.2.a. of the 
Application (2575 NW 115th Street). 

5T III Availability of ElectricityC 3.a The Florida Power & Light letter provided to demonstrate Preliminary 
availability of electricity is unsigned and does not 
demonstrate availability for the entire Development site. 

:2 of 5 12/:2f:2009 9:58:49 AM 



.- :1-.:1-· Created as Rescinded asi T~-·"lem # Pan Section S~bSectiOn I Description Reesonls' Result of Result of 
6T V He Equity Per page 74 of the 2009 Universal Application D 2 Preliminary 

Instructions, the percentage of credits being purchased 
must be equal to or less than the percentage of 
ownership inlerest held by the limited partner or member. 
The Applicant staled at Exhibit 9 of the Application that 
the Iimi~ed partner's interest in the Applicant entity is 
99.98%. However, the equity commitment at Exhibit 55 
states thaI 99.99% of the He allocation is being 
purchased. Because of this inconsistency, the He equity 
cannot be considered a source of financing. 

7T V 0 He Equity2 Al Part 1I.A.2.8. and Exhibit 9 of the Application, the Preliminary 
Applicant's name is stated as 'Palm Lake Preservation. 
LP'. However, on the equity commitment, (Exhibit 55). 
the Applicant is stated as 'Palm Lake LP'. Because of this 
inconsistency, the equity commitment cannot be counted 
as a source of financing. 

BT V D 2 HC Equity The equity commitment does not contain a statement that Preliminary 
"the commitment does not expire before December 31, 
2009," as required on page 74 of the 2009 Universal 
Application Instructions. Therefore, the He equity was 
not considered a source of financing. 

9T V D 2 He Equity The Applicant provided an equity commitment letter from Preliminary 
WNC & Associates, Inc, The commitment does not 
contain the language "paid prior to or simultaneous with 
the closing of construction financing" as required by 
pages 74 of the 2009 Universal Application Instructions. 
Therefore, the equity commitment cannot be counted as a 
source of financing 

10T DV 1 Non·Corporation The Applicant submitted a permanent loan commitment Preliminary 
Funding from Oak Grove Capital. Page 71 of the 2009 Universal 

Application Instructions slates ~If the commitment is not 
from a regulated Financial Institution in the business of 
making loans or a govemmental entity, evidence of ability 
to fund must be provided." The loan does not appear to 
be from a regulated Financial Institution and no evidence 
of ability to fund was provided with the loan commitment. 
Therefore, the permanent loan commitment was not 
considered a SOUrce of financing. 

3 of 5 12/212009 9;58:49 AM 
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Subsection 
, 

1 

~. 

Item II Part Section: 

011T V 

12T V B 

13T V B 

_. 

i 
Reason(s)Description t 

. 
Created as 
Result of 

Rescinded as 
Result of 

Non-Corporation 
Funding 

At Part IIA2.8. and Exhibit 9 of the Application, the 
Applicant's name is stated as 'Palm Lake Preservation, 
LP' However, on the loan commitment letter from Oak 
Grove Capital (Exhibit 56), the Applicant is stated as 
'Related Apartment Preservation, LLC'. Therefore, the 
loan commitment cannot be counted as a source of 
financing. 

Preliminary 

Construction/Rehab. 
Analysis 

The Application has a construction financing shortfall of 
$26,494,069. 

Preliminary 

Permanent Analysis The Application has a permanent financing shortfall of 
$28,065,920. 

Preliminary 

Ability To Proceed Tie-Breaker Points: 

Item # Part Section Subsection Description 
Available 

Points Preliminary NOPSE Final 
Final 

Rankine 

1A III C 1 Site Plan/Plat Approval 1.00 1.00 1,00 1.00 
2A III C 3.8 Availability of Electricity 1.00 0.00 0.00 0.00 

3A III C 3.b Availability of Water 1.00 1.00 1.00 1.00 

4A III C 3.e Availability of Sewer 1.00 1.00 1.00 1_00 

5A III C 3.d Availability of Roads 1.00 1.00 1.00 1.00 

6A III C 4 Appropriately Zoned 1.00 1.00 1.00 1.00 

Reason(s) for Failure to Achieve Selected Ability To Proceed Tie-Breaker Points: 

Item # Reason(s) Created As Result Resdnded As Resuh. 

2A The Application is not eligible for 1 Ability to Proceed Tie-Breaker Point for availability of 
electricity. See Item 5T above. 

Preliminary 



-- - - --

Proximity Tie-Breaker Points: 
- - ______ 0 __ ... ..- . _--~_----.r-

Available Final 
PreliminaryItem # Part Section Subsection Description Points NOPSE Final Rankine 

1P III A 10.b.(2) (8) Grocery Store 1.25 125 1.25 1.25 

2P III A 10.b.(2) (b) Public School 1.25 1.25 1.25 1.25 

III A3P 10.b.(2) (e) Medical Facility 1.25 0.00 0.00 0.00 

4P III A 10.b.(2) (d) Pharmacy 1.25 0.00 0,00 0.00 

5P III A 10.b.(2) (e) Public Bus Stop or Metro-Rail Stop 1.25 1.25 1.25 1.25 

III A 10.c6P Proximity to Development on FHFC Development 3.75 3.75 3.75 3.75 
Proximity List 

10.a7P III A Involvement of a PHA 7,50 0.00 0.00 0.00 

Additional Application Comments: 

Item # Part Section Subsection Description Comment(s) Created as Rescinded as 

1C III 
, 
I A 10 Proximity The Applicant qualified for 3.75 automatic proximity points 

Resuh. of 
Preliminary 

Resuh. of 

at 6P. 
-

2C Financial Arrears The Applicant or Developer or Principal, Affiliate or NOPSE 
Financial Beneficiary of the ApPlicant or the Developer is 
listed on the October 1, 2009 Past Due Report as being in 
arrears to the Corporation In connection with the following 
Development(s): Villas of Capri The October 1. 2009 
Past Due Report is posted to the FHFC Website at 
http://www.f1oridahousing.0rg/Hom e/PropertyOwn ersMan 
agers/PastDueReports.htm. Either the arrearage was 

- I 
satisfied or a work-out agreement was finalized prior to 
issuance of the NOPSE Scoring Summary. 

5 or 5 12/2f2009 9:58:49 AM 
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RBC Tn Credit Eqltity Group 

JS49 RingJlng Bhd., J'" FLoor 
Sarasota, FL 34236 

August 1 r, 2009 

Mr. Alan F. Scott 
Magnolia Gardens J, Ltd. 
5309 Transportation Blvd. 
Cleveland, Ohio 44125 

Reo'	 MagnQlia Gardeff.f 
He,.,uJlldo COIIJtty, Florida 

Dear Mr. Scott: 

1bank you for providing us the opportunity to submit a proposal on Magnolia Gardens in Hernando 
County, florida. 1llis letter serves as our mutual understanding of the business terms regarding our best efforts 
acquisition of limited partnership interests in a to-be-formed limited paetnership (the "Partnersltip"). RBe Tax. 
Credit Equity, LLC., or 8Jl assignee (the "Limited Partner") will acquire a 99.99% limited partnmhip interest, 
and RBe Tax Manager 11, !Ill;;. (the "Special Limited partner", l\Ild wmetimes coIJecli..'el.,. with the limited 
Partner, "RBe") will acquire a ,01% speciallirnjled partnership interest (collectively, the "LP Interest") in the 
Partnership. 

I. Projrd and Parties lovohted. (a) T1le "Project", known as Magnolia Gardens. will consist of 60 newly 
comtructed apamneOl units for ~rn: 10 elderly. The Project will con~ist of a single three~stOl)' building located in 
the County of Hernando. and State of Florida (sometimes, the "Property''). Within the Project 100% of the units 
will be occupied in compliance with Ute low~income housing tax credit ("LllITC") requirements of Section 42 
of the Internal Revenue Code. 

(b)	 The parties involved willi the Project are as follows; 

0)	 Th, G",,,,I p""",~ w;1I be NRP M"""oli' Garo"" LLC andG,.",. P.".",. 
HCHA~Magnolia LLC. 

(ii)	 Denloper. The developer will be NRPFlorida De\'eJopmCTlt, LLC 

(iii)	 Gvaranton, Subject to RBC's review and approval of financial sbtements. the 
Guarantors are !he General Pw1nen, developers, and any others required by RBC, on a 
joint and seyernl basis. 

2. Company Credits. Anlieipated Annual Tax Credits; S1,069,218. 

Attachment "0" 
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3. CaD.wl Coatriblltioos and Adju,tmcob. (a) RBC will fund its capital conTributions puiWlIIll lo the 
following schedule based upon a purc:hase price of $0.675 for total tax credit equity of $7).16,500. 

Conditions	 Amount 

i) 25% prior to or simultanoow with the closing ofthc S 1,804,125 
construction financing. 

ii) 25% upon achievcment of (a) 50% construction $ 1,804,125 
completion. 

iii) 25% upon the later of (a) satisfaction of the funding $ 1,804.125 
conditions described in (ii) i!bove, (b) receipt of a fmal 
cost cenification prepared by a certified public 
accoun[&ll, and (c) ro:eip! of the fiual Certificates of 
Occupancy on al! units. 

iv) 25% upon the later of (a) satisfaction of the funding $ 1,804.125 
conditions described in (iii) above, (b) achievement of 
] consecutive monlhs of a 1.15 debt service coverage 
ratio on all foreclosable debt. IIIld (c) permanent Joan 
conversion, (d) achievement of Qualified Occupancy 
and (e) achievement of95% physical occupancy. 

s	 7,216""" 

4.	 Tar Bellefils and DistributioDS. 

(a) Tax Benefits. Tax profits, (8..'( losses, and tall. credits will be allocated 99.99% to the Limited 
Partner, .001% lo Ihe Special Limited Partner arid .009% 10 the General Partl1er 

(b) Net Cash Flow DislributiQD1. Distributions of net cash ilow, as defined in the Partnership 
Agreement, but generally all cash receipts less cash expenditures (e.g., payment of debl !ieNice, property 
management fee and &5Set management fee), will be made as follows: 

(i)	 to the partnel'3 in proportion to any so called "phantom income" tax liability incurred by 
such partners; 

(ii)	 to the Limited Partner, to make any payment of any Adjustment Amount or payment of 
UHTC shortfall or recapture amount not previously paid; 

(iii)	 to the replenistunent ofthe operating reserve in seelion 7 (a); 

(IV)	 to the payment of any unpaid developer ree, until such fee has been paid in full; 

(v)	 to the payment of any debts owed to the Partners and/or their affiliales; 

(vi)	 90"1a to the General Partner for the inGCTItive management fee and the balance to the 
Partners in accordance with their percentage interests described in Paragraph 9(a). 
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(c) Distributions upon Sale, Liquidation or Refmanee. Net pro~s n:sulling from any sale, 
liquidation or refinance will be distribuled as follows: 

(i)	 10 payment in full of any Partnership debts eJlcept those due to Partners andior their 
affiliates; 

(ii)	 to the setting up of any required reserves for contingent liabilities or obligatioru of the 
Partnership; 

(iii)	 10 Ihe Limited Partner to make uny payment of any Adjustment Amount or any paymenl 
ofLIHTC shonfall or recapture amount not previously paid; 

(iv)	 to the payment of any debb owed to the General Partner or its affiliates including any 
Wlpaid developer fee; 

(v)	 to the Special Limited Partner, 1~';, of sueh proceeds liS a eapital transaction administrative 
fee; 

(vi)	 to the Limited Partner for any excess or additional Capil al ContributiOl1s made by it; 

(vii)	 to the LUnite<1 PW1ner in an amount equal to any projecleQ federal incolIle tax. inC\Ll'Ted as 
a result of tnc tramaetion giving rise to such proceOOs; and 

(viii)	 the balance, 9(1% to the General PW1neT, 9.99% ro the Limited Partner ami .Ot~'.lo the 
Sp~jal Limited Partner. 

5. General Partner ObliU!tion~.ad C:ulIranten. In addition to Paragraphs 5(b) Wld (d) and the items 
described in the Partnership Agreement, the Genenll Partner wiU be responsible for the following ilems. Any 
amounts advanced by the GeTleral Partner will not be eonsidered as 10Wls Of Capital Contributions reimbwsable 
or repayable by the Partrlership I1Jlle!\.\ otherwi~ staled herein. 

(a) Construction Completion, The Generul Partner will guarantee construction completion in 
II£COrdance with approved plans and specifications and will pay for any construction costs, costs to 
achieve pennanenl loan closing, and costs necessary to fund reserves required to be funded at or before 
permanent loan closing. 

(b) Operating Defieits. 

(i)	 Tbe General Partner will gl..l.3.rnntee. openting deficit5 to the PBrtner!.hip until the Project 
has aehieved three eonseeutive months of operalions in which rental revenues are equal to 
or eJlecoo the aggregaa.e of Opefllting eXpellses, rneNe requiremenls and debl service, to 
the extent then due and payable (together wilh a ratable portion of annual expenses not yel 
due and payable) ("Breakeven"); 

(ii)	 Commencing with Breakeven Operations and cOI1tinuing for a period of lhrce years 
thereafter, th.e General Partner will guarantee funding for operating defieits of up to an 
amoWlt equz.l to 6 months of debt service, repayment of which will be evidenced by an 
unsecured loan 10 die Partnership with interest at the rate of8% per annum, to be repaid Ollt 

of ca<;h flow, refinancing, sale and liquidation proceeds as provided in Paragraph 9 hereof. 

(c) The amount of actual UHTC will be ~[ermined promptly following receipt of east certification 
from the accountant and Fonn 8609. In the event that actual LIHTC are less than Projected LlHTC, 
RBC's capital contributions wjJJ be reduced by an amount (the "Adjustment AmoWlt") equal 10 the 
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produ~ of (i) SO.675 multiplied by (ii) the difference between Projected LlHTC and Actual LlHTC. lfthe 
Adjustment Amount exceeds the total of all unfwuled capital contributioos, then the General Partner will 
make a payment to the Partnership equal to the amount of such excess, and thc Partnenhip will 
immediately distribute such amount to RBC as a return of its capital contnoution. This payment will not 
give ri5e to any right as a Joan or Capital Contriburion or result in any increase in the General Partner's 
capital account. 

(d) In addition 10 the Adjustment Amoud, RaC's capilal contribution will be similaTly reduced in 
the event lhll! the ltctu.B.1 amount of L1HTC the first calendar year of tax credits is le:>5 Ihan the amounts 
projected. The amount (the "Late Delivery Adjustment') of this reduction will equal the amount thlLl the 
Actual L1HTC for such year is less than the amount shown in Paragraph 3 minus the present value of the 
Lale Delivery Adjustment using a 10% diseount rate. 

(e) LlHTC Shortfall or ReC8!Jture Event. In addition to the Adjustment Amount and Late Delivery 
Adjustment, if the actual amount of UHTC for any year is less than Projected L1HTC. the General 
Panner will gull.1'lllJl.ee payment to the Limited Partner of an amount equal to the shortfall or recapture 
amount, plus related costs and expenses incurred by the Limited Partner. 

(I) RepW"Chase. The General Partner will repwchase RBC's interest upon the occu.m:nce of certain 
events described In the Partnership Agreement. 

(g) Guarantors. The Guaranrors will guarantee all of the General Partner's obligations. The 
Guarantors will maintain II net wor1h as required by RBC and agreed to by the General Partner and 
provide Rae with annual financial statements evidt:llcing compliance with the net worth and liquidity 
requjremenl~. 

6. Debt SourttS. As a condition to fwlding ow- eapital contribution, Ihe General Partner will deliver the 
loan commianenlS in the approximale amOWlt described in subparagraphs (a) - (b). The lerm.s of these loans are 
5U~ject to RBC's consent. 

(11.) Pcrmanent Loan. A permanenf loan in the amoWlt of S990,000 with an amortization of 360 
months, a 19-year term, and a fIxed interest Illte of9 .32%. 

(b) Construction Loan. A construction loan in an amount to complele construetion oflhe project. 

7. Resene.ol. 

(11.) Ooeratln~ Reserves An operating reserve in the amount equal to 6 months ofoperating expense 
and debt service or as otherwise agreed on by the General Partner and Limited partner that will be 
established and maintained by the Genenl.l Partner no later than RBC's fmlll eapitll.1 contribution. 
Withdrawals from the operating reserve will be q]bject to RBC's coos.ent. 

(11.) Replacement Reserves. The Partnership will maintain II replacemenl reserve, and make 
contributions on an annual basis equal to the greater of (i) SJOO per unit and (ii) Ute amount required by 
the pcnnancntlender. 'The amount of the contribution will inereil5e &n/1i,lally by J%. 

g. Fees and Compensation. The following fees will be paid by the Partnership for services rendered in 
organizing, developing and managing the Partne~jp and the Project 

(II) Developer Fee. The Developer will eam a de ....e1oper fee ofS] ,3]5,053. 
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If the proceeds from the Project budget llre not sufficient to pay the developer ~e, [he fee will be deferred wi[h 
interest at AFR per annum and payable from net cash flow. PaylDCllt of the dderred fee will be subordinate to 
all OC'her Partnenihip debt as well as operating expense and reserve requilemenls. The GenenLl Partner and the 
GuarantOI'!l will guarantec payment of any developer fee remaining unpaid after 15 yeaI'$ from the <fme of the 
Partnership Agreemenl 

(b) lnccrative Management Fee. An incentive management fee will be payable to the General Partner 
on an annual bllSis in an amount equal to 90% of net cash flow After payment of the items described in 
Paragraph 9(b)(i}-(iv). 

(c) Property Management Fee. The property management fee will not exceed 6.09% of gross rental 
revenues. TIle tenns of the property management agreemenl are subject to the prior approval of RaC. 

Cd) Asset Management E~. The PartneclJ.ip will pay the SpeciAl Limited Partner an annual asset 
management fee in an amounl ~I \0 $\0,000. The asset managemeTlt fee will increase by 1% em an 
annual basis IIIICI will be paid Quarterly commencing the first calendar quarter during the year in whieh the 
Project is placed in service. 

9. Constructioll. The General Partner will arrange for a fixed or guzrnnleed maximum prtee conslruction 
contra.cl in an amounl not to exeeed $6,120,022. 1lIe Contnldor's obligations will be secured by paymellt and 
perfOrIDWlCe bonds in an amount not less than the lIffiount of the conslruction contract RBC, may, in its sole 
discre1ion, engase a construction consultant to review plans and specifications and C"aluate the comtruetion 
progress by providing monthly repom to the Partnership. TIlt: cos( of the constrUCtion consullarlt will be paid by 
[he Parmefship. 

10. Due Diligeoee, Opioions: and Projedions. 

(a) The General Partner will pay RBC a due diligence fee of $50,000 in addition to provide all due 
diligence items set forth on iLS Due Diligence Checklist, including but no( limited to, fimlllcial statements 
for the Guaranlors. plans and specifications, a current appraisal, a eurrent market study, a Phase I 
environmental report and 'itle and survey. 

(b) The Genellll Partner's counsel will dcliver to RBC a local law opinion satillfactory to RBC, 
RBC's counsel will preparc the tax opinion and the Gcneral Partner agrees to cooperatc to providc all 
necessary docume:ntaliem requested b)' RaC's counsel. Both the Genellll Partner and its counsel will 
review the tax opinion prior to its iss~ce. 

(c) The projeelioM to be lIttal;hed to the Partnership Agreement and !.hat support tbe Tax OpiniOTJ 
will be pre~d by RBC based on projections provided by tbe General Partner. The projecfions will 
include developmenl SOUl'CCS 6CId uses, calculAtion of eligible basis, opera.ting and construction period 
cash flow analysi3, l.'i·year oper:ating projection, 30-yeer debt analysis and l5-year capital account 
analysis. 

11. Par10snhip Closing. Final Partnership closing will be contingent upon RBC's ree:eipt. review and 
approval of lIll due diligence including tile items sec forth on its due diligence checklis! previously delivered to 
the Genellli Parmer as well as the following: 

(a) Preparation and execution of RBC's standard Partnership Agreement and other fee .agreements 
C<lntaining cuslomary representations and warranties, covenan13, consent rights, and indemnities, each on 
terms and conditions salisfactory 10 RBC. 
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(b) RBC's satisfilctory re... iew of background and related fmancial repOl"ts on such rnembers of the 
developmem team as determined by Rae. The General Partner agrees \0 reasonably cooperate with RBC 
(including signing 3uch consents as may be necessary) in obtaining such reports. 

(c) RBC's agreement Lo acquire the LP inlcre91 i.5 lm.5ed on certain assumptions formul81oed using the 
information conlained in this letter, which you have provided to us. We may update and adjust die terms 
of &lis leiter to reflect changes in these assunlptions and other infonnation which becomes u"'sitable to us 
during our due diligence review, and for change!i in law which occur prior to entering into the Partnership 
Agreement 

(d) RBC's agreement to aequire lhe LP lntere!t on the pricing, lenTl.5 and o::mditions contained in 
this letter are further b:t-<ed on the assumpti01l that the Partnership dosing will occur on oc before June 30, 
20 IO. In the ~nmt thr: closing does not occur by th~ Anticipated ClosiJlj Date, RBC reserves the rigbl to 
modify this Jeber 10 be consistent with &Ie prevailing market conditions. 

(e) RBC"s roceipt of a [IOn commitment ftom a third party investor to purchase from RBC the LP 
1nlerest on rerm5 and conditions satisrectory to RBC in its sole discretion. 

12. [IeIIlJive Puiod ..d Confidentiality. 

(a) Confidenliulity. Notwithstanding the foregoing confidentiality provisions, the parties confinn 
that there are no limilations on the disclosure of the tax. treatment or tax Slructun: of the Projccl. 

(b) Term of LOI. The terms and conditions of this letter of intent shall remain effective unli) June 
30,20[0, 
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If l1le foregoing is in Att'ordancc with your 11ilderslAIIdillg of Ihe lerms ami tOl1dilion~. pleaie inditale 
yo.., eeceptllllCe 011 the enclosed copy afIti return ill0 the IIndel3igned' ~o RBC may COIlVl'll:rw:e end can conlJ.1lefe 
ils due diligence rcyiew IIlltlllll.:e the ~lC~ps towArtis PArtliuship closing AS described ill Pa~{1l,ph 12. 

Very lruly YOllr~, 

By c:~ ~lL.----
Nallle: Dayid J, Urball 
Tille: Vice )lresictel1! 

The ulldcr~iKlled appro'(~ ftnd ilCceplS Ihe rerllls ()f Ihi~ letler agrC1:lI1enl Alid agrees 10 work wilh RBC h',1wlnds a 
definitivc parlner.sllip agreement. 

MAgno/hI GIlrdt!II.'1 I, Ltll. 

By: NRP MAgnoli. Gatdel1~, LLC ils luanaging 
~~lleM11 parl/ler 
r, i' , 

[)y,,' ,f ( f }<'( ,\~-

(Alan (Scott 

Its: Milnaging l\Ilell1ocr 

Date: ~_--,I__'_ 



• Exhibit 9 

ApPlicant/Owner: Magnolia Gardens I, Ltd., a Florida limited partnership 

.0030% Co·General Partner _ NRP Magnolia Gardens LLC, a Florida limited liability company 

Members Ownership Percentage 
Alan F. Scott 25% 
J. David Heller 25% 
T. Richard Bailey. Jr. 25% 
Timothy M. Morgan 25% 

Managers
 
Alan F. SCOtt
 
J. David Heller 
T. Richard Bailey. Jr. 
Timothy M. Morgan 

.0070% Co-General ParUter - HeHA.Magnolia, LLC, a Florida limited [lability company 

100% Sole Member - Hernando County Housing Authority 

• 
Board of Commissioners Office 
Beth Garman Chairperson 
Rose Arkin ... I" Vice Chairperson 
Paul Sullivan 2nd Vice Chairperson 
Michael Burmann Commissioner 

99.99% Limited Partner - Jonesboro lnvestmcnLS Corp., an Ohio corporatlou· 

Office 
Timothy M. Morgan President 
N",,, 

Timothy M. Morgan Sale Director 

100% Shareholder - Timothy M. Morgan 

Lead Developer: NRP Florida Dn'elopment LLC, a Rorida limited liability company 

Member 
Alan F. Scott 
J. David Heller 
T. Richard Bailey, Jr. 
Timothy M. Morgan 

Managers 
Alan F. Scan 
J. David Heller 
T. Richard Bailey, Jr. 
Timothy M. Morgan 

•
 
Attachment "E" 



• Co-Developer: Hernando County Housing Authority 

Board of Commissioners Office 
Beth Garman Chairperson 
Rose Atkins 1" Vice Chairperson 
Paul Sullivan 2nd Vice Chairperson 
Michael Bumann Commissioner 

*Jonesboro Investments Corp. will be replaced as the Applicant's limited partner upon syndication. 

•
 

•
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RBC Tu CAdit Equity Group 

I.S49 Ringlillll Blvd.. 3~ FlOOl 
Suuoca. FL 34236 

Augus114,2009 

Mr. JOfgc Aguirre 
Piccmc Development Corporation 
247 N. Westmonte Drive 
AltamQnte Spring:;, FL 31714 

Re:	 Laurel VillfIJ Aporlments 
DeLund, FlfNUJ~ 

Dear Mr. Agulrre: 

Thank you [or pro\liding u.s the opportunity to submit a letter of intent on Laurel ViJJM Apartment:> in 
DeLand, VoluSla County, florida. This le1:l.er SCrYes as out mLJNa) understanding of the bll~ine:;5 tenns 
reg,uding our best efforts a.cquisjdoll ~flimjted partnership interests In Laurel Villas A.\$ociatcs. LiC, a limited 
pannership (the "Partnership"). RBe T;u; Credit Equity, L.L.C., or an assignee (the "Limi/ed Pannc:r") will 
acqulf!: a 99.99% limi~d parmenhip interest, aod RBCTax Manager JI,lnc. (the "Speciel Limiled partner"', and 
sometimes r,;ollectively with the Limited Pil/'tl'lt:f, "RBe") will acquire a .001% special limited partnc:ahip 
interest (collectively, the "LP lnlercst") in lhe Partnership. 

1. Project and Pirtle, Illvolved. (a) The dprojcct n
, kno'Wll. as Laurel Villas Ap;mment.s. will consisl of 120 

newly construeted apartment Wlits fOT rent to families. The Project will collsist of mulliple buildings loc3ced in 
thc County of Volusi.a, and State of florida (sometimes, the "Property"). Within the Project 100% of the unjes 
will be oecupied in compliance wito the klW-income housing \M credit ("LlHTC') requirements of SeC{(on 42 
of the Inlernal Revenue C{)(ie. 

fb)	 The parties involved with the Projece are as follows: 

(j)	 General Panner. The General Partner is Piceme Lanrel ViJht:s, LLC. 

(ii)	 Co-Developel'". The developer is Pietme Affordable Development, LLC. 

(iii)	 Guaranton:. SubJecl 10 RBC's review and approval of financial slalemenll, [he 
GU:lranton are the GeneT'll Partner, developer, alld allY Other, required by RBC, on a JOl!ll 
aud several basis. 

2. COm!'3ny Crel!ils. Aliticipaled Annual Tax Credics: $1,510,000. 
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3. Capital CBotributiod5 sad Adiustmentol. (3) RBC will fund lIS capilaJ contributions pursuant \0 the 
following schedule based upon a putChase priee of $0.65 of 99.99% of Ihe aggregalt: laX credits for toLaI tax 
credit equiTY of .$9,814,0 18. 

Conditions 

i) 35% prior to or simull.1lleous wilh the closing of the S 2,944,205 
closing oIthe construction financing. 

ii) 35% upon achievement of (3) 50% construction S 2,944,20.'5 

completion. 

iii) 20% upon the later of (a) satisfaction of the funding $ 3,434,906 
conditions described in Oi) above, (b) receipl of a final 
cosf «l1ification prepan:d by II ~ertjfied puOlic 
accounl.1ll1., (c) receipt of the fmal Certj[jcales of
 
Occuparll;y on all units.
 

iv) 10% upon the later of (a) satisfacllC.'l oflhe funding 490,702 
conditions described in (iii) abovc, (b) permanent loan 
conversion. (e) a.:hievemenl of Qualified Occupancy, 
(d) achievemellt of 95% physical occupancy and (e)
 
achievement of) consecutive months of a 1.15 debt
 
service cover3g~ fOltio on all foreclosable debL
 

'_...;"",""1...;',,,01;.:.' 

4.	 Till BeDe(ils :rnd DislrlbuUou5. 

(a) Tax Benefits. Tax profit], tal losses, and tax credits will be alJocaled 99.99% to the Limited 
Partner, .001 % to the Special Limited Partner and .009% to the Gener~1 Partners 

(b) Ntl Cash Flow Distribution~. Distributions of net eash flow, as defined in che Partncr.;hip 
Agreement, \;luI generall)' all cash receipts Jess cash expenditures (e.g., payment of debt service. property 
managemenl fee ;snd a5.s~\ management fee), will be made as foUow$; 

(i)	 10 the partners in proponion 10 any so taJled "phantom IJlI::ome" taoc. liabiliTY incurred by 
such partners; 

(ii)	 to the Limited Par1lter, to maKe iUly payment 'If lIny Adjustmenl Amounl Or payment of 
L1I-ITC shortfall or recapture amounl nol previou~ly paid; 

(iii)	 to the rep)enj~hment of tlle opernling reserve in s\:clion 7 (a); 

(iv)	 to the payment ofany unpaid developer fee, until ~ueh fee has been paid in full; 

(v)	 to fhe payment ofany debts owed Lo the PartneTS iUldior rheir afftliates; 

(vi)	 90% to the General Pa.rtners for the ineentive management ree and the balance to the 
Partners in accordance Wiih thcir percentage inlcrtsl, described in Paragraph 9(a). 
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(e) Distributions Uoon Sale, Liquidation or Refinance. Net proceed~ re$ulling from any ~ate, 

liquidation or refmanee will be dislributed as follows: 

(i)	 to p21yrncnl in full of any P11ftnc:rship debts excepl tho!e due to Partners andlor their 
affili81es; 

(ii)	 to the setting up of any required reserves for cnntingenl liabilities or obligBlions of the 
Partnership; 

(iii)	 to the Limited Parbm to IlDh ilny p~ymenl of any Adjnstrnent Amount OJ any payment 
ofLIHTC shortfall or recapture: am<lunl n<lt previously paid; 

(iv)	 to the payment of any debts owed to the General Partners or il~ affilfates ineluding any 
unpaid developer fee; 

(v)	 10 the Special Limited Partner, [% of such proceeds as 21 eapitallTans~ion adminiroal;"'c 
fee; 

(vi)	 (<I the Limited Partner for any CXCe5li or additional Capital Qlnlribntions made by il; 

(vii)	 to the Limited ParTner in an amounl eqnal to any projeeted federal ineome tax incurred as 
a result of the transaetion giving rise to such proeeeds; and 

(viii)	 the balance, 90% 10 the General Partners, 9.99% to the Limited Partner and .01%10 tJuo, 
Special Limited Partner. 

5. General Pllrtner Obligations and Guarantees. tn ll.ddition to Paragraphs 5(b) and (d) and the items 
described in the Partnership Agreement, the General Partner will be n:s~n.iiblc [<If the following items. Any 
amonnts advaneed by the General Partner ....i[] not be considered as loam or Capital Contributions reimbu~able 

or repayable by the hnllership unless othelWise staLed herein. 

(a) Construction Con.!2k!JM. The General Partner will guarantee c<lrolruction completion in 
~ccordance with Ilpproved plans and 3pecifiea.!ion3 and will pay for any wnSIJuetion com, eosts to 
achieve perman~tloan "losing, and costS necessary lo fund reseJ',le~ required to be funded at or before 
petrnaJ1ellt loan closing. 

(b) Qperating Defd13. 

(i)	 The Gerteral Partner will guarantee operating deficits to the Partner!.hip until the Project 
has achieved lhree <;onse<;utjve months of operations in which rentllJ reyenue~ Me equal «J 

or exceed the aggregale of operating expel'l;.es, reSCJ',Ie reqnirt:men15 and debt SCJ',lice, \<J 

the e:dent thell due and payable (toge'ller with a ratable portion of annual expenses n<lt yct 
due and payable) ("Breakeven"); 

(it)	 Commencing with BreakeYcn Operations and continuing for a paiod of three year3 
(hcreafLer, the General Partner will guaranlee fimding for operating deficits of up [0 an 
amount equal to 6 months of debl SCJ',Iice, repaymeru of which will be eyjdeneed by an 
unse-:ured loan to tht P3nl\cr>hip with interest at [he rale of 8% per annum, to be repaid out 
of cash flow, reIinaneing, sale and liquidatiOIl pr<lceeds as provided in Paragraph 9 hereof. 

(c) The amoum or aefuaJ LIHTC wi]1 be determined promptly folJowing reeeipi of cost certification 
from the aceountant and Form 8609. In the event thal actual LlHTC are less than Projected LIHTC, 
RIle's capllaJ eonlribUlions will be redueed by an amount (the "Adjustment Amount") eqnal 10 the 
produer of (i) $0.65 multiplied by (il) the dilTerence between Projected LlHTC and Actual L1HTC. If the 
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Adjustment Amounl excea:ls the total ofilill unfunded capical contribution&, then the General Partner will 
rnai;;e a paymenl to the Partnef'jhip equal to the amount of such excess, and the Pl2lbJelship will 
immediately dimibute such amount to RBC as ill return ofiLs capital contribution. Thr5 payment will nol 
give rise to any right as .!I loan or Capital Contribution or result in any inerease in the Gr:neral Partner's 
capital accounl 

(d) In addilion to the Adjustment Amount, RBe's capital oontribution will be: similarly reduced in 
the event that the actual wnount of Llmc the first calendar year of laX eredits is Jess tIIan the wnounts 
projected. The llll10unt (the "Laic Delivery Adjustmelll") Qflhis reduction will equallhe amount thatlhe 
Actual LlHTC for such year is less lhanthe amoWlI shown in Paragraph 3 minus the present value of the 
Late Delivery Adjuslment using a 10"/0 disconnc rare. 

(e) LlHIC 'Shortfall or RecaDtu~ Eveul. In 2oddition to the Adjustment Amount and Late Delivery 
AdjUSlmenl, if the ac:rual OUTlount of LlI-ITC for any ye3l' is less than Projeeted LIHTC, the General 
Partner will guarantee paymeut to lhe Liluiled Partner of an amount equal to the shortfall or recapture 
iID1'OIUlt, plu~ related co~ and expeml15 incurred by lhe Limited Partner. 

(0 RepW"chasl1. The General Parmer wW repurch~ RBe's interest upon the oceurrence of certain 
evenls described in the Partnership AgrcemeF1!. 

(g) Guaranro~, Th~ GuaratllO~ will gU3l'anree all o( lhe General Partner's obligations. The 
Guarantors will maintain a net wonI'! as required by RBC and agreed to by tlIe General Parmer and 
plovide RBC v.ith annual financial statement! evidencing compliance with ~he IlCf warth and liquidity 
requirements. 

6. OeM Sourcn. As It condition to tiJuding out C:lpilal eontriblJljoll, the General P.utllel" will deliver Ihe 
loan conmlitmenLs deseribed iu subparagraphs (a) - (d). 'fhe terms ofthese loans are subject to RBC's consent. 

(a) PennanenT Loan. A permanent IO:UI in the amouu! of $2,441,000 with an amonl:zalion of 360 
months, a IS·year le/TIl, and a fJ:x:ed intere1t rille 01'9.6%. 

(bj Recovery Act Loan A UOllrecourse loarl in the smounl of $4,643,5]2, wilh an interest rate 
acceptable tn bnth RBC and Inc Gencral Partner and repaid from available cash flow. 

(e) ConSlfl.lCliun Loan. A eonmuction loan in an arnOllnl\O complete consrrucuoo oflhe project. 

(a) Rent Up Reserves. All operating ,eseNe in lh~ =rount equal 10 6 mon!h3 of operating e...pense 
Bnd dcbt service Of as O1hernise agreed un by the General P'.utner and Limited partuer thar will be 
established and maintained by the General Partner no :ater than RBC's final eapital contribution. 
Withdrawals from rIle operating resene will be subject [0 RBC's eonsenL 

(a) Replacement Re.5erves. The Partner~hip will maintain a replacemenl reserve, and make 
contributions au an annnal basis equal 10 the greater of 0) $250 per unit and (iiJ the amouO! required by 
the permaneullender. The amount ofthe comribUlioll will inerease annually by 3% 

8. Fees lind Compen~ation, The following fees will be paid by the Partumhip for services rendered in 
orgauizing, developing and managing the Partnership and (he Project. 

(a) De....eloper Fee, The Developer will cam ~ developer fee ofSZ,458,476, 

[fthe proceeds from the Projeet budget are nol SllOicient to pay the dcveloper fee. the fee will be deferred with 
iulerest at AFR per ?,unum and payable f,om net C1I511 How. Payment of the defel1ed fee will be subordinate '0 
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all other Partnel'5hip debt 8.S Wf.lI as operaling expense and reserve requirements. The Genual Partrlct and the 
Guamnlor~ will guaranlte paymerit of any deye!opct fee remaining unpaid afler J~ years nom the date of the 
Partnership Agreemenl. 

(b) lncentiye Manll.grment Fee. An incentiYe managemenl fee wiU be payable to the General 
Pllt1ner On Wl annllal basis in an a.-nount equal to 90% of ncl ca.~h flow after paynuml of the ileJro 
d~cnbed in Paragraph 9(bXi)-{iv). 

(c) ?ropettt Management fee. The property mMagement fee wi.ll oot exceed ~,O"I0 of gross renla) 
reYellues. The terms of the property m<YIagement agnement are 5ubjec:ltO the prior approval of RBC. 

(d) Asset Management Fee. The Partnership will pay the Special Limitea' Partner an annual asscl 
mana,gemenl fee in an amoW11 equal to $10,000. Thl:: assel managemenl fee will increase by 3% on an 
armual basis and will be paid quarterly corrunencing Ihe flnt calendar quarter during the yeat in which the 
ProjeCl is placed in seJ""ice. 

9. Conrtruslion. The General Partner will am!lIge fot a fixed or guaranteed moomum price construction 
contract in an amount not to exeeed $12,338,946. The Contractor's obligations will be SecllIed by paymenl and 
perfonnam:e bonds in an amount not less than the amount of the constmctioo contract. REC, milY, in in sole 
discrdion, engage a construction consuhant to reyicw plans and specifications and evalUilfe the C>;ln3truceion 
progress by providillg monthly reporn (0 the Partnership, The COSI ofthe construction COl;1SullaJ11 will be paid by 
the Partnership. 

10. Due Dilif:en<;e, Opinions and ProjedioDS. 

(a) The Gelleral Panner will pay RBC a due diligence fee of $5D,DOD in addition to provide all due 
diligence items sd forth on its Due Dili~nce Ched::lisC-, including bur no! limited 10, flitaIldalsl:tlemenlr 
for the Guarantors, plans and specilicatioos, a currelll appraisal, iI current market study, a Phase 1 
environmental report and title <YId ~\ll"Jey. The due diligence fee ,hall be deducted from RBC's Firs! 
Capital Contribution. 

(b) The General Pllt1ner's counsel will deliver \0 RBC a local lilw opinion satisfactory 10 RBe. 
RBC's collnsel, Applegate & Thorne-Thomsen, will prepare the til)( opinion and the General Partner 
agrees to cooperale to provide all necessllt)' docufnenlation requested by RBC's counsel. Doth the 
Generlll Partner and its connx:1 will review the lax opinion prior to its i::i5ulmce. 

(el The projections 10 be attached to the Partnership Agreement and 1h:a1 support the Tax Opinion 
will be prepared by RBC based on projections provilled by Ihe General Parmer. The projecrions will 
include d<;velopmeul $onrces and uses., calcnlalion of eligible b;u;s, operating and construction period 
ush flow analys.is, 15-year operating projection, 3D.yeW" debt lUIal)'sis and IS-year capjtal account 
anal}'sis. 

] I P.nlTlenhll) C1o~lng Final Parr.nership closing will be contingent upon RBC's receipt, review aud 
approYill of all due diJig=e including the ilems set forth on its due diligence checklist previously dl'.liYered [0 
the General Partllel" as well as the following: 

(a) Preparn1ion and execu\ion of RBCs stand3rd Partnership Agreement and other fee agreements 
<;ontaining customary rcprcsenlatiollli and warranlies, covenants, eonscnt right5, and indemnities, ear;h on 
terms and <;ondilions satisfac:lOry [0 RBC. 

(b) RBC's salisfactory re",jew of backgrQund &10' related financial reports on such members of the 

deye!opment team as determined by RBC. The Genetill Panner agrees 10 reasonably r;ooperale with RBC 
(irlr;luding signing such eonsenl, as may be necessary) in obtaining soch repons. 
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(c) RBe'! agreement Lo acquire the LP Internl is bascd on ccJ1ain lluumplion5 fonnulaled using lhe 
infonnation contained in this Jette!, which you ha....e proVielrd to us. We milY update and adjusT the tenns 

of this lerter to reflect chl1llges in thC'§e ltS5IJrnpti0Jl3 and other information which becomes Ivailable to U1 

during our due diligence review, :mel for ehanges in law which occur prior to entering iato the Partnership 
Agreement 

(d) Me's agreement to aequire the LP Inlel'tSt on the pricing, temu; and conditiOIU contained in 
this letter are further based on the: anumplion that the Partnership elosing will occur on or befefe IUJJe 30, 
2010. In the event the closing dee! nOI occur by the Anlieip!led Closing Date, RBC re;efVes the right to 
modify this leller ~o be consistent with thc p~ai[jng marker. conditions. 

(e) RBC's ~ipl of a firm commitment from 3 third party investor 10 purthase from RBC the LP 
lntercston terms and C{lndition, satisfaclory to RBC in iLS 50[e discretion. 

12. E1Clu~i ....e Period aDd CODfidmtiatity. 

(a) The General Partner agrees to keep the terms and conditions eontained in this letter eonfidenlial 
and not to disclOse the terms to any third pany (other than atlomC)'s and accountants of the Partnership) 
without the express prior ....,.itten approval ofRBC. 

(b) Coufidenliality. Notwithsranding the foregoing confidentiality pro....isions, the panics confinn 
that (here are no limitations on the disclosure of the tax treatment or tax structure of the Projecl. 

(c) Term of LOL T1Ji~ [etterof intent shall nol expire prior to December 3 [.2009. 
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If the foregoing iii ill accordance with your undersLandiDg Df the terms and cMditiQ[]!'i. please iodicate 
your accepLance on the enclosed copy and return it to the undmigned so RBC mil)' commen~ and can comple&e 
its due diligence rl;Vi~ and tike the Sleps Illwards Partnership closing as descJibed in Pan&nlpb 12. 

Very truly yours, 

Name: David J. Urban 
Title: Vice President 

The undersigned approve5 and accepts the terms of this l~er agTeement IlIld agrees to work with RBC towards a 
definitive parTnership agrumcnt 



As of August 19,2009 

Applieanl: Laurel Villas Associates, LLC 

General Partners - Total 0.01 % 

0.0051 0/0: Pit:erne Laurel Villas, LLC, a Florida limited liability company 

Manager and Sole Member' Robert M. Pieeme 

There are no oft'ieers, direetors, shareholders. warranl and/or oplion 
holders. 

0.00490;0: DeLand LVI, lnc., a Florida for profit corporation 

Sole Shareholder: DeLand Housing Authority
 

Otllcern & Directorn:
 
Linda A. MeDonnell, PHM C.E.O./ Executive Director/Secretary
 
H. Vann Rhodes, Chairman
 
Janette M. Fortner. Vice Chainnan
 
Richard Lynn
 
Ruth Stanley
 
Trude Cole-Hill
 

The DeLand Housing Authority is a mu.n..icipal housing au1.hority pursuant 
to Chapter 421. Florida Statutes. There are no shareholders. members 
and/or option holders. 

Ofiicers & Direetors;
 
Linda A. McDonnell, PHM C.E,O. f Executive Director/Seeretary
 
H. Valm Rhodes, Chairman
 
Janette M. Fortner, Vice Chairman
 
Ridlard Lynn
 
Rucb. Stanley
 
Trude Cole-Hill
 

IkLand LVI, Inc. is an affiliate/instrumentality of the DeLand Housing Authority. 

Initial Limited Partner (prior to syndkation) - Total 99.99u/o: 

DeLand Housing Authority 

Attachment "G" 
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Co-Developers:
 

Piceroe Affordable Developmenf. LLC, a Florida fOT profit limited liability
 
corporation 

Managing Member: Robert M. Piceme 

Members: 
John G. Piceme 
Raymond M. Uritescu 
David R. Piceme 
Robert M. Piceme 

There are no other officers, directors, shareholders, warrant and/or 
option holders. 

DeLand Housing Authority 

The Deland Housing Authority is a municipal housing authority
 
pursuant to Chapter 421, Florida Statutes. There are no
 
shareholders, members and/or option bolders.
 

Otlicers & Directors:
 
Linda A. McDonnell, PHM C.E.O./ Exeeutive Director/Secretary
 
H. Vann Rhodes, Chairman 
Janelle M. Fortner, Vice Ch~jrrnan 

Richard Lynn 
Ruth Stanley 
Trude Cole-Hill 
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RBe Tn: Crcdll Eqllify Group 

1549 Ringling Blvd.,]n1 Floor 
Sarasota. FL 34236 

August 7, 2009 

Mr. Richard HiggillS 
Ptl:sidtnt 
N"Cl"'>tM' Development USA, LP 
200 South Divisiaf) Street 
Buffole, NY 12207 

He: Re"aissD1fU Pr~en'e Phose {} 
Fl. Myell, Flor;dg 

Dear Rick: 

Thank you for prol;iding U~ the opportunity to submit a propotal on Renaissance Preserve Phase II in Ft 
Myers, Lee CQlJl1ty, Florida. This ],~t1er serves as our mutual undemanding of the bll'iiness terms regarding ow 
be.."l efforts ar;;qui,ition of limited partnership jDtuesL~ in Renaissance Pr~se",e JIl. LLLP. (the "Pal1nership"). 
RBC Tax Credit Equity, L.L.c., or an assignee (the "Limited Partner") ¥oil[ "el.jDire a 99.99% limited partnenhip 
il)le~esl, and RBe Tax Manager ll, Inc. (the ~Spedl! Limited Partuer", and sOIlLel:lmes c-ollectively with lile 
Limited Partner, "RBC") will acqnire B .0 I% s~iar limited partnership interest (collectively, rhe "LP !nteres!") 
in tbe Partner:;bip. 

1. ~ aDd Pllrties Involved. (a) Tilt "Pr.::jecl", known as Renaissance Preserve Phase JI, will consist of 
88 newly conslru~ted ~parfInent units for rent to families. The Projecl wili consist of muhiple toWn/louse and 
garden st)'le buildin~s loca:t«l in the County of Lee, and State of Florida (sometimes, the "Property"). Within 
the Projee( 100% ofthe unil5 ...ill be occupied 1n compliance with lhe low-income hous'tng lal. credit ("LJi'ITC") 
requiremenl3 of Secllon a2 ()f(ne luternal Revelln" Code. 

(b)	 The panics involved with the Projecllll"e as folJow~: 

(I)	 ~tner;1! Partner!, The Managing Gelleral Partner will be Norstllf Renaissance Prtser...e 
Family Il, lllc, an Il..ffilia'te ofNoT~tar Developmt'nl USA, LP, and the General Partner will 
be R~nai~sance ?reserYe 11(, LLC owned 100% by the Housing Authority of the Cily of 
ft. Myer~_ 

(ii)	 Developers. The developers will be }Jorslar Development USA, LP aJld Renai~s!l.nce 

Pref>erve De"t'lope15, LLC 

(iii)	 GUlLl"llDloTS. Subjee\ t() RBG, re,dew and approval of linand61 S1.alemenlS, the 
Gnanmlors :are me General Partners, developers, and /lIly olher~ required by RBC, all a 
joint and ~ever<ll bJ;i,. 

2. ~()mpIiDY Credih. Anticipa.ted Annual T;.u Credi~: $1,5 \ 0,000. 

Attachment "H" 
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3. Capital Contributious aDd Adiu~tmtI!Ui. (a) RaC will fun:! its carital oontribu'IiDJU pursU:lllt to the 
following: schedule based Llpon a purchase price of SO.65 for tOla.l laX credh equity of $9,814,019. 

i) 10% paid prior to or ~imultlUleou~ with thc closmg of S 1,961,804 
con~truction financing. 

ii) 65% upon the later of (a) satiuaaion oflhe func!ing S 6,319,112 
conditions described in (i) abovc, (b) receipt of a 
preliminary cost certification p.repoued by i!. certifitd 
public accountant, lind (c) nceipt of Certificates of 
Occupancy on aH units. 

iii) 15% upon the later of (a} urisfacliol'l of tht funding $ 1,412,10J 
condirions described in (ii) above, (b) achic\lemenl of3 
consecutive months of a l.IS debt suvicc cmenge 
ratio on all foreclosable debt, and (c) per:!l:1tlent loan 
conversion, (d) achievement of Qu.,lifi!:d O.xupancy 
and (e) achie~ement of 95% physical occupancy. 

$	 9,814,019 

Tn BeIlefHs and Distribu1ions. 

(a) Tax Benefits. Tax profits, r:u. losses, lind tax; credits will be allocated 99.990/0 to thc Limi1ed 
Partner, .001 % to the Special Limited Parmer and .009% 10 lhe General Partner 

(b) Nel Cash Flow Distributions. Distributions of nel cash flow, as dcfined in the Partnership 
Agrt:CJDent, but geJ1ernlly all cash receipts less cash expenditures (e.g., payment of debl service, property 
management fec wd a5setmanagement fee), will be made as follows: 

(l)	 10 the partners in proportion to any SO called "phantom income" taX liability incurred by 
such partners; 

(ii)	 to the Limited Partner, to makc ~y payment of any Adjustr.Jcnt Amount or payment of 
LIHTC shortfall or recapture amount not previously paid; 

(iii)	 to the replenishment ofthe operatiIJg reserve jn section 7 (a); 

Cvj	 to the payment ofllnY ll.'lpaid dcvelopu fee, until such fee has been paid in full; 

(v)	 to the payment of any debts owed to the Partners andlor their affiliate;; 

(vi)	 90% to the General Partner for the incentive management fee a.id th;: balllnce (0 the 
Partners maccordance ",;111 their percentB.ge mteresIS described in Paragraph 9(a). 
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(c) Distributions upon Sale, Liquidation or Refinanee. Net proceeds reruJtiug from any sale, 
liquidation or refinance will be distributed as foJlo\IJS: 

(i)	 to payment in full of any Partnership debts except mose due '0 Partners and/or !heir 
affiliates; 

(ii)	 10 tbe setting up of any required ~seryes for conHngent liabilities or obligations of the 
Partnership; 

(iii)	 to the Limiled PEIl1ner to make ar.y payment of any Adjustment Amount or any payment 
ofLIHTC shortfall or recapture arnoun\ not prn'iously paid; 

(iv)	 to the payment of any debts owed To the Geoeral Parmer or its affiliates inclUding any 
unpaid develope! fee; 

(v)	 10 tile Special Limited PartI1er, i % of such proceeds as a capital transaction administrative 
fee; 

(vi)	 to the Limited Pa.'tnet for any excess or additional C<l{1ital Contributions made by it; 

(vii)	 to the Limiled Partner in an amount equal to any projected fede!a.l :ncorne tax incurred as 
a result of the transaction giving rise to such proceeds; and 

(Viii)	 !he balance, 90% La Ihe General Partner, 9.99% to the Limited Partner and .OJ% to the 
Speci:l.l Limited Partner. 

5. Genenl Partner Obligations lind GUlrantees. In addition ro Paragnphs 5(b) and Cd) and [be items 
described in the Partnmhip Agreement. t1:Ie General Partner IlIiIl be re~nsihle for the following items. Any 
amounts advanced by the General Partner ",ill not be considered as loans or Capibl Contributions reimbursable 
or repayable by the Partnership lU'Iless otheN'ise Slated r.erein. 

(a) Construction Completion. The General Partner will guarantee cOl1StnlC!ion completion in 
accordanee with approved plans and ~peeifieations and will pay for any eor.struetion costs, eo~ls 10 

aehieve permanenl loan dosing, and costs neces.sa:y to fund reserves required to be funded Itt or before 
permanent loan elosing. 

(b) Operating Defieil~. 

(iJ	 The Genera.! PllItrlet will guarantee operating defieits to the Partnership u,.ltil the Projeet 
has achieved three oonsecutive f'DOntJ1s of opemtions in which renW revenues are equa.lto 
or exeeed the aggregaJe of opernting expen:>e', I"('seJ'\.'e requirements and debt ~rviee, 10 
the extent then due and payable (together with a ratable porf.on of annual expense5 not yet 
due and payable) ("Br~even"); 

(ji)	 Commencing with Br~even Oper8.tions and continuing for a period of tluee years 
thereafter, the General Parmer will guan.;T\.ee funding for operatin~ deficits of up to an 
amount eliusI to 6 months of debt service, rapaymenl of whieh will be evidenced by an 
lU'Iseeured Joan ID Ihe PM1JJ.ership with interest at the rnje nf 8% per annum, to be repaid out 
of cash flow, refinancing, sale and liquidation proceeds as provided in Paragraph 9 heroof. 

(c) The amO\lJ1t of !etual LIHTC will be determined promptly following receipt of cost eertrncat10n 
from Ihe accountanl and Form 8609. In the eVellt that IlCwaJ LIHTC are less than Projected LIHTC, 
REC's capital conrributioru; ""ill be rednced by an amount (tbe "Adjusbnent Amount") equal 10 the 
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product of (i) $0,65 wultiplied by (il) the differe[lcc betwe.e.n Projo:;;ted LlliTC !IIld Actual LUITC. If the 
AdjuMmenl AmollJlL exceeds the to[8! of all unfunded c~ilal contributions, then the Genenll P~r will 
make a payment to the Parmersmp equal to the amount of such exce~s, IlJld the Partnership ',kill 
imrn(;rjialel)' di~ttibute tuch amount to RBC :u: l'.I return of its CApital c.onlribution. This payment will not 
gi\"e rise to any right 3.5 a 10Wl or Capital Cop:ribunon or resull in Wly increase in tile GCIle:ral Parmer's 
capital aCWllUt 

(d) In addition to the Adjustment AmounT, RBC's capital contribulioo \Mill be simillltly re4uced in 
,he event that the acf\Jal wno\Jnl of LIHTC the first calendar year ofm crn/its is leM thaa the a1DOUIlts 
projected. The iU'DOU:1[ (the "Late Delivery Adjn~tmenr') of this reduction will equa.lthe emollJlt that the 
Actual LlHTC for such year ii less than the wnol.t:l1 pn'jecltd minus tlIe present value of lhe Late 
Delivery AdjllsTInCJ1t u3ill!! a 10% discount rale, 

(e) LJHTC Shortfall or ~e EvenL [n ~ddjrion to the Adjumnent Amount and L:!le Deiivery 
Adju.mJent. if the actual amounr of LlHTC for .my year is les~ than Projected L1HTC, the General 
Pi!.rtller win guilJ'Wltee payment 10 the Limlt~.d PElI1ner of an amount equalw the shortf&l1 or rec~tute 

Mt'QlJnt, pIllS rela.ted cost> and expensB inc<Jrred by the Limited P<ui:ner. 

(f) ReptnclJ.:ue. The General PMtnet wjlJ repurchase REC's jnleregt upon Ute oceUl'l'ellCe <'If cemin 
events de.scribed in tile Partnership AgreemenL 

(g) Quar~tors. The Guarantors will gUiUantee the Gene:rw Partner's obligations under Seetious 
.5{a), (b) (c) and (t) above. The Guar2.lllors \Mil! maintain a n~ wor1h a!l requ.ired by RBC IWd agreed to 
by the Getlera.l Partner IW1 provide RBC with annllal finaJ1cial statements evidencing evrnpJiance with lhe 
nel worth and liquidity reqnirements. 

G. Debt SoUre.es. As a condi\lon to funding our capital wntribuUon, the General Partner will denver the 
bm commilITlents in the approximate 1IlTJ0llnt described m Sllbp<'lragr"f'hs ta), (b). !be J= of'the:!'e 101lJl9 are 
subject \0 RBC'\ wnstnt. 

la) l-!Q\lSmg Au'lholity lAw. A nonrecourse laan in the amounl of $ J,57 5,000 with an inlerest rale 
of 0% ami repaid from llvailable cash t1Qw. 

(h) ~ DeveJo,gg- Fe... A defened de""Jopw ia the ~OlJllt of$5,55J with ill} inter1:-st rete ftl 
3% and ~paid from :3:vailable c:tSh flow. 

(c) ~_on.?tnJcd'lD Loan. A construcdon tuM in the amount sufficient to complele rcnstr.Jction of tile 
projecr. 
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(a) Oper<..ting Regrves. An operating reserve in the amoullt eq\l&IO 6 months of operating expense 
!!ld debt service or as otherwise agreed on by the General Partntl and Limi!'ed partnet that will be 
eslablished and maintained by the General Partner no taler than REC's final CBpital contribution. 
Withdrawals from the operating reserve wiH be subject to REC'~ cemen!. 

(a) Replacement R~seryes. The Partnership will maintain a repl~ement reserve, and make 
contrihntions on an aNlual bll$i5 equal to the STealer of (i) $250 per uuit and (ii) the moullt required by 
tbe permanent lender. The amount oftbe oontribution wil) increase annually by 3%. 

g. fees Ilnd Compensation. The followiJlg fees will be paid by the Partnership for 5ervices rer1dered in 
o~ganiziDg, developing and IDana&iog the Partnership !!ld the Projec!. 

ea) Developer Fee. The Deveioptl will WTlIl. developer fee oUJ,960,210. 

If the proceeds from the Project budget are not sufficienllo pay the developer fee, the fee will be deferred -..ith 
interesl at AFR per annum and payable from lItI cash !low, Payment of the deferred fee will be subordinate 10 
all other Partnership debt as well as optrating expense and re~rve requirements. The General Partner and the 
GU:uan!OT3 ""'iii gtlaa.n.lee payment of any developer fee remaining unpaid after 1S years from !he dale of the 
Partnership Agreement. 

{b) Llcenpve Management Fee. An iJleentive management fee will be payable 10 the General 
Pa.-tner on an annual basis in an amount equal to 90% Df llet cash Dow after payment of the items 
des;ribed in Paragraph 4{bXi)-(v). 

(cl Property Managemenl Fee. The properry managem~nl fee ..... illllol exceed 6,0% of gross rental 
revenue~_ The terms ofthe property management agreement are subject to the prior approval ofRBC. 

(d) Asset Managem~nl Fee. lbe Partnmhip wi!! pay the Spccill.1 Limited Partner an annual asset 
management fee in an amount equal 10 $5,000. The asset mmagement fee will increase hy 3% on an 
annual basis and will be paid qUar'..erly commelluing !he firsl calendar quarter during the year in whi~h the 
Project is placed in ~rvk:e. 

9. Construction.. The Ge1Icral Partner w,;u arrange for a flxed or guaranteed maJ(irnum price corntruction 
coutTact in an amount uol 10 e'Xcet'd $10,931,290. The Contractor's obligations will be secmed by payment and 
performance bouds in ilJl amount nC't I~s tr.an the amount of the eonsfnlction contr....."1:. RBC, Ill"y, jn ib sole 
discretion, engage a tDustruclion consulla.'lt to review plans :md specificatiOlls and evalnate the construcrion 
progress by providiug monthl.l' re.poru 10 the Partnership. The co!>! ofthe constructiOn consn!tant will be paid by 
the Pal1ne.rship. 

10. Due Diligence, OpinioD~ aDd Proiection~. 

(a) The General Partner will pay REC a dne diligence fee of$SO,OOO in addition to provide. all due 
diligence items set forth on its Due Diligenee Cbeckli~ including bUI notlimiled to, financial statements 
for the Guarantors. plans and spccifications, a current appraisal, a current market nudy. a Pha.~e. [ 
environmcntal report and title and sW"Vey. 1lJt due diligence fee shaIJ be deduclM flOm RBC's First 
Capital Contribution. 

(b) The General Partner's counsel will deliver to RBC a lOGaI law opinion slrtisfactory to RBC. 
REC's counsel will prepllfe the tax opirrion and the GeneraJ Partner ~e.s to cooperate to provide all 
necessary documentation requested by ROC's collll~e1. Both the General PllI1JJ.er and its counsel will 
review the tax opinion prior (0 its i~SWlnce. 
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(c) The projections to be ar:tachoo tel the Partnership Agrument and lirat support the TIIX Opinion 
will be prepll;"ed J;.y RaC based Oil projecdoru provided by the Genual Partner. The projections. will 
i~elude c!evclDpme:ol sources and listS, calcule.tion or c/igible basis, openlting rmd conStruction period 
cash flow analy~i~. 15-year opera.ting flTOje.ction, 3D-year debt mllJy~i5 llJId 15~year eaflital account 
a..aly~is. 

11. Parlaenbip ClD.IiIu:. F"inlll ~&rtl'>ef~hip dMing will be:: contingent upon RBC'~ rec.eipt, revIew and 
:ipproval of all due diligo<nce including the items 1>1:1 fortb on ;t~ due dilig<:1lee cheek.lirt prcviou11y delivered lD 

rile General PlU1JIrr iU well as the following: 

it) Preparfl.tion aIld exeelllion of Rae') ~tandllTd Pl'lrtnenhip ASJce.ment and other fee agreements 
containing tl..\Ston\ary tejlresen!:a.ti.ons:md warranties, ooveLIanlS, oon'lent rights, alld iudemnitie.r;, euh on 
lrrms and conditit:>n••Il.tisfat:tory lr) RBC. 

[h) RBC's satisfactory review of had::grOl.:nd &'I.d relMed financial r~rts on S"Jch members of the 
development team all determined by Rae. The General Partner agrees to reasonably oo"pera{e wid! RBC 
(including signing such eon.SCClts as may be necessary) in obtaining ~ueh ~ports. 

(c) REC's agreernenl to !I.equire the LP Interest is bllSed on certain assUlnpnons formulated using the 
infQffil:iuQn contained ill thi$ lett.er, which you ha\lC provided to us. We may updue and adju:>t die lC/7I'lS 
ofthis letter to rdlect ch:mg,e.s in these assumptioD.~ llIId other iI1fortrullion whieh become$ availu-Ie to U~ 

during our due d.iligence review, and for changes ill law which t:>ccur prior to enrering into th~ Par.neTShip 
Agreemort. 

(d) RBC's agreement to acquire the LP Interest on the pricing, tenns and eonditioI1s oontaJncd in 
this Jer!er are further baserl on the B.'lsumption that the Partnership closing will occur on or befOle JUDe 30. 
2010. In the e"'ent the e\osir.g does nol OCCllI by the Anticipated Closing Date, RBC r~erves the rigb 10 
modify [his Jett!:r TC be t.OJ1si$tenl with the prevailing market conditiOM. 

(e) REG', re~i1Jt of a fiTUI conunitrnefll from a third party mvejtor to pLUchiUe from RBG the LP 
lnteres1 on tenns and cOClditions satisfactory to RBC in it, sole discretiDn 

12. Exclusive Period aDd Confidentiality. 

(a) The General ParmI:'!" agrees to keep t'1e ttcTllS and conditio[ls wntainl!.d in this lener oonffdenri~1 

a:.,d nor lO disclose the trn:'l5 to aJlY third party (ather than a:tIorneys and B.ccounrants of the Partnenhi.,) 
wilhoul thc e.:lpres' prior 'Wtitlen 2l~pra~1 of RBC. 

(b) O:onfislentillljty. Notwithstanding the fo~going coniid"eJJtiality provisions, the parties confirm 
that there 2lre no !illlitatlon~ on the disclosure ofthe tax treatment or tax structure of me Ptnjecl. 

(~) Term ofl.Q.L The 'lenni; and c(lnditio[ls of this leiter ofiIJtellt shall not e:l:pire prior to June 30, 
2010. 



R~ajH:mce Preserve m 
August7,2009 
Pag:~ 7 

If the foregoing is in accordance with your understrnding of th~ terms a.~ conditions. please indicate 
yOUT accepUnce on the enclosed copy and re!um it 16 the uudersigned so RBe may o;<Jrnrrlcnce and can compJere 
its due diligence review and tale the steps towards Pal'tnership cl05ing as described in Paragraph 12. 

Very truly yOUT.'l, 

By 4U~.!b--
Name: David.l. l..'rban 
T1Ile: Vice Pre!idtlll 

The l!Tldel~igned approves i'.!ld eccepts the terms oftlli, letter agreemenl and agrees to work with RBC towMdl a 
d~finir!ve pa.rtJJt'lShfp agreernellt 



• EXHIBIT 9 
Principals of Applicant and Each Developer 

APPLICANT:
 
Renaissance Preserve III, LLLP, a Florida limited liability limited partnership
 

•	 Managing General Partner: 
Norstar Renaissance Preserve Family II, Inc., a Florida corporation (.0051 %) 

Officers; Directors: 
President Gary Silver Chairman Neil Brown 
Vice President Richard 1. Higgins Member Gary Silver 
Se<:retary Neil Bro'WTI Member Richard 1. Higgins 

Shareholders:
 
Nomar Investment USA, Inc.
 
Black Locust, LLC
 

e . General Partner: 
Renaissance Preserve III, LLC, a Florida limited liability company (.0049%) 

Sole Member: Housing Authority of the City of Fort Myers, a public 
body corporate and politic organized Wlder the laws of 
the State of Florida 

•	 Initial Limited Partner: 
Housing Authority of the City of Fort Myers, a public body corporate and politic 
organized Wlder the laws of the State of Florida (99.99%) 

Officers: Commissioners: 
Marcus D. Goodson, Executive Director Lemuel A. Teal, Chairman 
Sherri Campanale, Direetor of Housing Mgmt William H. Barnwell 
Vicki 1. Collins, Director of Finance Peter Routsis-Arroyo 
Vivian Watkins, Resident ServiceslFSS DireelOr Joseph P. D'Alessandro 
Marcia Davis, HOPE VI Director/Real E. Bruee StrayllOrn 

Estate Director	 Douglas Hogg 

•
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• LEAD DEVELOPER:
 
Norstar De\'elopment USA, LP, a Texas limited partnership
 

• Managing General Partner 
Nordev, Inc" a Delaware corporation (l %) 

•
 

Officers 
Richard 1. Higgins, President 
Neil Brown, Treasurer 

Directors 
Neil Brown, Chairman 
Gary B. Silver 

Sole Shareholder 
Norstar USA Ltd 

• Limited Partner 
Black Locust, LLC (20%) 

Sole Member 
Richard L. Higgins 

• Limited Partner 
Raphael Corporation (79%) 

Officers 
Gar}' B. Silver, President 

Direclor~ 

Neil Brown, Chairman 

Shareholders 
Gary B. Silver 
Neil Brown 

•
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• CO-DEVELOPER:
 
Renaissance Preserve Developers, LLC, a Florida limited liability company
 

•	 Sole Member; Housing Authority of the City of Fort Myers, a public body 
eorporate and politic organized under the laws of the State 
of Florida 

Officers:	 Commissioners: 
Marcus D. Goodson, Executive Director Lemuel A. Teal, Chairman 
Sherri Campanale, Director of Housing Mgmt William H. Barnwell 
Vicki L. Collins, Director ofFinance	 Peter Routsis-Arroyo 
Vivian Watkins, Resident ServiceslFSS Director Joseph P. D' A!esslUldw 
Marcia Davis, HOPE VI DirectoriReal Estate E, Bruce Strayhorn 

De'ielopment Director	 Douglas Hogg 

• 

• 
J
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RBe Tn: Crrdit [.qui!)' Gruup 

1~49 Ringling Blvd.• ll'C FloOJ 
S~awla,. fL 34236 

August 1\ 2009 

Mr. Richard Higgins 
Pmidcm 
Norstar- Development USA, LP 
200 Soulh Dj,"i~on Sl:reet 
8uITalo, :-iY I~207 

Rt:	 The VerQffdus ofPMffta GoraQ 
p/J"r(l Gorda, florida 

Dear Rick~ 

nlank. you [Dr providing us the opportunity 10 submit a propo5-81 0/1 The V~randas of PUllta Gorda in 
ChdJlolle Counry. florida- This letter serves as our mutual underxtanding of Ihe business tenus regardiu~ our 
hesr effons acqui~i(joll of limited partnership interests in The Verandas of Punta Gorda., LLLP (the 
"Panm:nhip"). RBC Tax Credit Equily. L.L.C., or ;}Il assignee (the "Limited Partntr") will ac.quire II 99.99"10 
limited pal'Ulel"Ship inl.emt. and RBC Til:( Manager ll, Inc. (\he "Special Limited Panner", and ~metimes 

eollecti'l.'e1y with the Limited Parmef. "RBC) will acquire II .01% speeial limited partnership interesl 
(rollectively. lhe "LP InreresI") in the Parmership_ 

1. Project aDd Partie~ 1nvoln:d. (a) The "Ptoja,1.... I;nowlI Il.5 The Verandas of PillIla Gorda. will con~i~t of 
60 newly ronstJucted apanmCllI urliu fOT relll 10 seniors. The PlOjcc\ will coru;ist a single lhru-stOJj bo.lilding 
located in the Counly of Chari one. and Slale of florida (some1imes. the "Property"). Within the Projecr 100% 
of the units will be OCGupied in complillllce with the low-illcome honsing tax credit ("LlHTC'1 requiremenls of 
Section 42 oftlle InLernal R.evenue Code. 

(b)	 The par1lcs i",'oIYed with the Projcet Elre 11S follows: 

(l)	 General PartJlen. The Managing Genern.1 Parmer will be NOTstar Verandahs, ln.c" an 
affllia(e of Norstar Developmelll USA, LP lUld the General Partner will be all entity 
owned 100% by the Punta Gorda Housillg Authority ("PGHA"l. 

(ii)	 Developer~. The developers ..... iII be Norslar De'>'e1oprnellt USA. LP and III\ entity owned 
100% by PGHA. 

(iii)	 GUlIrllDtorS. SUbject to RBe's review and approval of IinanciaJ s:afemenls, me 
GlliuamoH are the General Pllrtntr!l, developers, and any others requited by RBC, on a 
Joint ll1ld several basi~. 

2. Company Credit~. An(leipatcd Annnal Tax Credits: 11, J ~.0~6 

Attachment "J" 
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3. Capita! Ctlduibutions Igd Adjudment'. (a) 'RBC \liill fund it! OIpitaJ contribudoos pursuant LO Ihe 
folllJ\liing schedule based upon a purchase price of $0.6.'1 for IOIAlIax credit equity of $6,960,374. 

COllditjc>o~ 

i) 18.74% paid prior \0 or ~imullanec>us wilh the $ 1,304,328 
closingofrhe construclion financing. 

ii) 66,26% upon the lalu of (a) satisfaction of lhe $ 4,611,990 
funding cOf1dilions described in 0) a/xlI'e, (b) rcecil" of 
a preliminary cost certification prepared by a cenified 
public accountant, and (cl receipt of Cenificate~ of 
Occl,lPllOlcy on all units. 

iii) 15% upoo the [aler of (a) satisfaction eflhe flOoding $ 1,044,056 
Olnditions described in Oi) above, (b) achievenrent of] 
conr.ecutive months of a l.l.'i deb! se",,;e:e coverage 
ratio on an foreclosabJe debt, and (c) pennancot loan 
conversion, (el) a.chievement of Qualified Occupancy 
and (e) achievement of 9.~% physical occupancy. 

, 6,960,374 

4.	 Till Ih:nelils lind Distributlon~. 

(a} Tax Benefits. Tax profits, UA IOises, and tv; credits will be allocated 99.99% to the timiled 
Partller, .001 % to the Special Limited Pll.1t1ler and .009% to the General Panrler 

{b) Nd Cash Flow Distrjbufions. Distributions of nel cash flow, IlS defined in thc Partners-hip 
Agreem~nl, nut generally all cash receipls le.~s C35h e;o;peuditurcs (e.g., payment of de\)( service, property 
management fee Ill1d 3.'lset managemcI)! fee). will be mad~ fIS follows: 

(i)	 10 Ihe partum jJl proportion to any SIJ eaJled "phantom income" tax liabiljTy incurrod by 
sUl;::h f=Tners; 

(i\)	 10 rhe Limiloo Panner, to make any payment of WI}' AdjU5rm~nl Amoulll or payment of 
LIHTC :illortfa\l or recapture amount [10\ \'lreviou~ly \'laid; 

(iii)	 10 the replenishment of the operating re~tro"e in ~e..,---tiGn 7 (a); 

(iv)	 10 lhe paymenl of allY unpaid developer fee, IInlil such fcehas been paid in full; 

(v)	 to rhe paymenl of an,' debls G\lie!.l tG the Partnen; and/or their affiliates; 

(Vi)	 90% to the GenenI Partner for the ine:entive managemem fee and the balance to the 
Partners in accordance with lheir percentage inte~sts deseribed in Pampaph 9(a). 
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(el I?!$ributions upon Sale, Liquidatign or Refinam;e. Na proceeds resulting from any sale, 
liquidation or refinance will be distribuled as rollows: 

(i)	 to payment in fuJI of aJ1Y Pllrlners.llip debrs el:cepr thme due ro Panners and/or their 
am Hales; 

(ii)	 to the ~etting up of &I.y requi~d reSeEVes for contingeut lia.bililin or obligatiOns of the 
partnership; 

(iii)	 to the Limiled Partner 10 make any pa.yment of any Adjuslment Amount or any payment 
ofLlHTC ~nortfall or recaplure amount not previDlldy paid; 

(iv)	 to the pilymeut of any dcbts owed tD the General Partner or its affiliates including any 
unpaid developer fee; 

c..)	 to lb.e Specia.l Limil.ed Partner, 1% ohuch proceeds as a CQpiw IJj!.nsa.:tion aJministrative 
fee; 

(vi)	 tD tne LLThited Partner for any excess Dr :!rdditionaJ Capital ContributioM made by It; 

(vii)	 10 the Limited Palina in an .l11lount equal 10 any project.cd federQJ iucorne laX incurrt:d as 
a result ofthe lfansaetion giving rise to such proceeds; and 

(vi,i)	 the balllll(;e, 9Q% 10 Ihe General Partner, 9.99% to thc Limilc:d Panner Md .01 % to the 
Specia.l Limiled Partner. 

5. GeDeral Partner ObliutioDS and Guaraolees In addilion 10 ParRgraphs 5(b) and (d) and (he ilems 
described in the Partn.,rship Agre~ent, the General Partner will be responsible for the follOWing items. Any 
lUTlOUl'lIS adl/anced A}' the General Partr1er wiH not be C0n~idered as l03nS or OIpilaJ Contributions reimbursable 
Of repayable by lhe Partnership W1le~5 otherwise staled herein. 

(al Construetion Completion. The General P...-tner will guarantee construction completion in 
accordllncc with appt(l\·oo plans and specifications and will pay for an)' construction costs, eosts to 
aeJlieve permanent loan closing, and COf;lS necessary (0 fulld reserves required to be funded al or before 
pmllancnt loau closing. 

(b) Operating Dtflc.i\s. 

(i)	 The Gene/al Partner ""ill guarMtee operating deficits to the partnership nntil the Projeet 
has achie"ed three consecutive months. of opemlions in whieh lental re"enues are equal to 
or exceed the aggregale of operating exp~ses, reserve requirements and debt sen/ice. to 
the extenJ (hen due and payable ([ogether with a ratable portion of annual expenses nor yel 
due and payable) C"Breakel/en"); 

(i.i)	 Commem:ing with Brea!ieven Operations and continuing for a period of three yeMS 
Ihereafter, tne General Partner will guarantee funding for operating deficits of np lCl an 
amount equal 10 6 months of deb! servic.e, lq'ayment of wnien wHi be evidenced by an 
unsocurel:l 10M to (he Partnership with mleres! 811he rale of 8% pel annum, to be repaid (luI 
of cash flow, refinancing, sale and liquidation proceeds as provid~d in Paragraph 9 hereof. 

(c) The amounT of 3ClUsl LlHTC wjJ) be delennined promptly following receipt of cost certification 
frOOl the Ilccounlanl and Fonn 8609. In the e"enl thar aetual LlHTC 3re less than Projected LlHTC, 
RoBes capital cOlltJibuIions ....ill be reduced by an ilJnonnt (the "Adjustment Amount') equal to t1le 
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pIlJduct of (i) :i0.i55 mUltiplied by (ii) the difference betwttn Projected LlHTC and Ac\lIal UHTC. If the 
Adjustmenl AmOl.lllt exceeds the 10131 of all unfunded capital contributions, lhel1 the G~eral Partuer will 
male a payment tD the PllTtJJership equal 10 the llnIount or ~uoo cxcess, and the Partne~hip will 
immediately distribule suth amount ((l RBC as II return of its capital conlributjon. This paYment will Dol 
,give rise 1O any right as a 10M Or Capital Comribulion or mull in any l1iereaSc in the General Partnel'5 
capitalaccounl. 

(d) In additi011 to lhe Adjustment Amount, RaC's cBPital contribution will be similarly reduced in 
me event lhat the actual alllounl of LlHTC the first calend/ll" year or tax Cl:<:d'iu is less thlln Ihe amo ..mls 
pruje<:led. The amount (the "Late Delivery AdjustmenT") of this redudion will equal the amount Ihat the 
Actual L1HTC for such year i... less than the aJllOUrl( projected minus the presenT value of the Late 
Delj~ery Adjustment using a 10% discount rOlle, 

(e) L1HTC Shortfall or Recapture Event. In addition Lo the Adjus'J'nenl AmDunt and Lale Delivery 
Adjustment, if the actual /UllOUIJ[ of LlHTC for any }-'tar is Jess !han Projr;cted LlHTC, lhe General 
Parmer will guara/11ee paymenl Co ihe Limited Parmer of an lIffiounl equal 10 rhe shortfall Dr rccaplure 
amount. plu~ related co~(s and e:tpenses incurred by the LimiledPartner. 

(f) Repufehas.e. The Gcneral Partner will repurchase Rae's Jlll.ernl upon the oceunence of c.c:lt2Iin 
~venr~ des....ribed in the Partners/lip Agreement. 

Ig) Guarantors. The Guaranton will gllarnnree (he General Partner's obligations under Sections 
5(~), (0) (eJ and (f) above. The GuanlTlro~ will maintain II net worth as reqUired by RBC Ilnd agreed to 
bl' me General Panller and provide Me with anuual financial sbtanenls evidencing I;omplianee with the 
net worth aIld liquidity requirnuen1s. 

6. Debl Sources. Ai a condition to funding our capital cOlitribution, Lhe Genual PaMer will deliver the 
loon commitments in the approximate amount described in sllbparayaphs (a) - (c). The terms <lfthese loans are 
;ubject to RBC's consent. 

(a) PGHA Loan. A n0l1re«Jurse loan in the amount of~I,OOO,OOO wilh an inlerest rate of 0% and 
repaid from ~vailable cash now. 

(I:» Local r.oon. A nonrecourse IOdJl in file amounr oFS7',OOO with an imeresl rale ot"O% and repaid 
from avai Ia-ble eash flow. 

lC) Defened Developer Fee. A deferred developer in the amount of tl,JSl wilh an interest mie at 
8% and repaid from avail3.ble cash flow 

(d) CQn~[}-JlI;riQn Loan. A consuuI;tjon loan in lhc amount snffkienllo complete ronstrucllon of the 
project. 
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7. Reseyves. 

(a) Optl<1Ling Reserves. An operaling reservc in the amount equal to 6 months of opcraJ.ing expense 
and debt ser...icc Of as lJlhe.-wise agreed on by the General PiJrtner and Limited partnef that will be 
established 3nd maintained by the General Partner no I"ter IhllfJ RaC's finel capital contnbution. 
Withdraw31.i from the aprorating reserve will be subjeGllO RBC'~ eonsent. 

fll.) Replacemenl Reserves. The P!lrtnership wiJJ mllintairJ a replaeemtnt reserve, IIfId make 
contributions on a.n annual basis equal to lhe greater of (i) S250 per \Jnit and (ii) the amount requiTed by 
Ihe permllflent lender. The amounT of Ihe contribution will incTea$e lIJUlually by 3%. 

g. Feei and Compenution. The following fees will be paid by lhe Partnership for services rendered ill 
organizing, developing.'llld managiJJg lhe Partnership and the Projeel. 

la) Developer Fee. The Developer will eam a developer fee ofSI,4.56.531. 

If the proeeed.s from lhe Projeel budget are [lot sufficient to pay lhe developer fee, llLe fee will be deferred with 
interest l\i AFR pc: ~nnUm and poyable from net ca!h now. Pl!Iymeul of the deferred fee will be subordinate to 
all other Partnership debl as well as operating expense and merve reo,uil'ements, The Geuenll Parmer and 1b.e 
Guaranlor> will !!u;u-anlee payment of any developer lee rem1Jining ullpaid after J5 years fram the dale of the 
Partnership AgreemeJl1. 

(b) Incentive Management Fee. All ineentive me.nage.mcnt fee will be pl!lyl!lhle 10 tlle Generl!ll 
Partner on an annuol basis in an amo\JDl equal LO 90% of nel cash [low after payment of tlJe ilems 
deseribed In Pl!Iragraph 4lb)(i)·(v). 

(c) Property ~anae~enl Fee. The property management fee will not exceed 6.Ll"1a of gross renla! 
revenues. The lelmS of the property management agreement are 5ubjCl:,;1 ro The prior approval of RBe. 

(d) Asset Management Fee. The Partnership will pay the Spedal Umited P3Ttner an armual asset 
managemcn, fee in an amount eqlll!ll to $5,000. The asset miU'lagemenl fee will increase by 3% on an 
annnal b~i~ and will be paid qlliU1erly cOmmenCing the first t:llendar quarter during the year in which the 
Projecl i$ placed in service. 

9. Cogstruetlon. The Gelleral Panner ..... mamIDge f(lr 0 fixed or g\Jaranrced maximum price eonstruClion 
contract in an anlOnn! nat to exceed $6,674,640. The Contractor's obligations wi!! be secured by payment and 
perfoITIIance bonds In an amOllnl not less thllfl 1he amounl of the conslroetion concrw;:t. RBe, may, in its sale 
discrc!ion, engage II. construction eonsnltanl !O review plans and specifications and e'o'aluale 1he construction 
progre5s by prov;di"!l mOllthly reports 10 the Partnuship. The cml of the w,,~tnJction eon~ultanl will be paid by 
lhe Portn;:r.;hip. 

10. Due Diligtutt. Opillions Iud P,-ojeclion$, 

(8) The General Pmner will pay RBC 3 due dili!!cnce fee: of S50,000 in addition to provide all due 
diligellce items set fonb on its Due Dlligen~ Checklist, including but nOllimited to, finiWciaJ statmJents 
for fhe Guarantors, pbns IlIld specifIcations, a c.urrent apjlrnis.l'l1, II. current m3TKet study, 0 Phase , 
environmenl31 repon and titje and survey. The due diligence fCl: shall be deducted from RBC'~ first 
C3piiOl Corllribmioll. 

(b) The Genel'lll PartneJ's <:.OUl1Sc! will deli ...er to RBC a local law opinion salisfaclmy 10 RBC'. 
RBC's counsel wi\! prepare the tllX opinion 81ld the General Partner agrCl:S to cooperate to provide 111 
necessary documentation lequeSled by R8e's counsel. 801h Ihe General partner IIfId its counsel will 
review the tax opiliion prior to its issuance. 
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(c) The projectioru;: to be attached 10 tht P~rmmhip Agroemrnl iIIld ilia! ~llwort the Tu OpillioD 
will be prepared by RBC based on projections provided by the General Partner. Tht projel;uC'us will 
inclnde development iOun;es and illes, calculation of eligible buis. oper.uing and cOU5truction period 
casb t10w analysis, tS-year operating projection, 30-year debt analysis and IS-YeM capital aceC'unt 
analysis, 

11. Partnership Closine:. Final Partnership elosing .... ill be conlingent upon RBe's re.eeipl, review and 
approval of all due diligence including lhe ih~m5 ~et forth on it!. due dillgeuce chtdliM previonsly delivered to 
the General PilJtner as well as the following: 

(a) Preparatioo and exeeution of RBC's standard Pill1nership Agreement and other ft:t: agreemenb 
oonUl.ini.ng eustomary representations and warranties, eo...enanL!, consent rights, and indemnitio, each on 
terms and condilions satisfactory to RBC. 

(b) RBC's !>alisfacLory review of backgrOlmd and related financial repom on such members of the 
development team as determined by RBC. The General Parmer agree~ to reasonably cooperate whh RfIC 
(lnc:ludlng signing such eoments ;,s mlly be llW~H1l1)I) in ob1.3ining such repons. 

(cl RBC's agreement to acquire the LP Interest is based on cerLain assumptions formullUed using the 
informalion contained ill Lhi~ Ict1et, which YOll }!i}vC' prOVided 10 Us. We may npdalc and Altiusl the turns 
of this letter to rel1ecl dnmges in these assllrnptions. Md othel intonnation which becomes. aV2ilabie to us 
during ollr due diligence review, and for ch311ges in law which cx::cur prior to entering into the Partnership 
Agreement 

(d) RBC's agreement to a.t.:quire the LP lllterest on the pricing, terms and eondilions contained jn 
this Jet1.er are flJrther based on the Il5sumption that the Partnership closing will occur on or bef"ore June 30, 
2010. ln the event the elosing does TXlt occur by the Anticipated Closing Date, RBC reservcs the right to 
modify lhis le[\1"f to be comislenl with the prevailing mark.et eondilions. 

Ie) RnC"5 rccdp( of a firm commitment from a third pliny investor to purchElSe from RBC the LP 
lmerest on tenm: and ronditions satisfactory 10 RBC in i1s sole discretion. 

12. Excltnil't Period gnd Confidentiality. 

(a) The Generat Parmer agrees to keep the terms and conditions contained in lhis letter confidential 
Md not to disclose the Lem\:'; 10 any third part)' (other than anomeys and aceonnlants oflhc Partnership) 
withonltlle express prior wrirkn 2pproval ofRBC. 

(b) Confidentiality, NOl'J.'ithstandir:lg the foregoing confidentiality provisions, the pllJ'1ies confirm 
ilia\ there Me Il'CI limitations 011 the diselosure of the r.u trea.tment or lax structure of the Project. 

(Ci Term of LO!. The terms Md COnditiolls of this letter of intent shall not ellpire prior to June 30, 
2010. 



'[116 V!ll'Ll.tx!~, of hl1ta. Ciordl\ 
,l,u£llst 13, 20'9,..,' 

It lh~ f~ng ~ ;Il acrordwu ""t1t YO4/" IllldCrJt.vldill3 of tJ~ !Vml and C(V'l.:litiO'1J, pfc!K tDdial:e 
)'oVl' ;,;cerlucf> "':Ilbe. enc'lo~ed tOllY mel rc-l~TD illlllht Wld~lldg:ted sO R9C may OClll1ll,1e1ltc.,d C2.C1 cQlT.plele 
I'.' .:!.uc dl1i~t m{~w Ihd tU~ Ibc Jl"P~ ~""at'l!s partntrJ~i)ll;:IOi'il~g 113 ~~cribcd III Paragraph 12. 

V~ry mJy )'OUI'I, 

" ~jfb--, 
"rG~: U......id J. Ul~l\ 
TIlle: Viu Pmj!Je,M 

'T1I~ Under'ig'led' 8j>p,<lvt! ancl aceeplt t~e ~ttmS <lftlti~ ~J;tI:r .lgreemcnt at'ld 3J:Tfei 'b ....or\:: \"Jith RBC \Q"IoI'lll'dt A 
<!o!W\i....e p~C4;hip~r.:.;m~J;. 
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Principals of Applicant and Each Developer 

APPLICANT 
The Verandas of Punta Gorda, LLLP, a Florida limited liability limited partnership 

•	 Managing General Partner
 
Norstar Verandahs, Inc" a Florida corporation (.0051 %)
 

Qfficers
 
Gary Silver, President
 
Richard L. Higgins, Vice President
 
Neil Brown, Secretary
 

Directors
 
Neil Brown, Chairman
 
Gary Silver
 
Richard L. Higgins
 

Shareholders
 
Norstar Investment USA, Inc.
 
Black Locust, LLC
 

• • General Partner
 
The Verandas GP, Inc., a Florida corporation (.0049%)
 

Offieers
 
Jean farino, President
 

Di."'eetors
 
Dr. Harry Agabedis
 
Brenda Bala
 
Melody Washington
 
Stephen Fabian, Jr.
 

•	 Initial Limited Partner 
Punta Gorda Housing Authority, a public body corporate and politic organized under 
the laws of the State of Florida (99.99%) 

Officers
 
Jean Farino, Executive Director
 

Direetors
 
Harry Agabedis, Chairman
 
Brenda Bala, Vice Chair
 
Melody Washington
 

• 
Slephen Fabian 
Eunice Wiley 
10hn Murdock: 
Mary Klehs 



• LEAD DEVELOPER 
Norstar Development USA, LP, a Texas limited partnership 

• Managing General Partner 
Nordev, Inc., a Delaware corporation (1 %) 

•
 

•
 

Officers 
Richard 1. Higgins, President 
Neil Brown, Treasurer 

Directors 
~eil Brown, Chairman 
Gary B. Silver 

Sole Shareholder 
Norstar USA, Ltd. 

• Limited Partner 
Black Locust, LLC (20%) 

Sole Member 
Richard L. Higgins 

• Limited Partner 
Raphael Corporation (79%) 

Officers 
Gary Silver, President 

Directors 
Neil Brovm, Chairman 

Shareholders 
Gary B. Silver 
Neil Brown 
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• CO-DEVELOPER 
Gulf Breeze Apartments Developers, LLC, a Florida limited liability company 

• Sole Managing Member 
Punta Gorda Developers, L.L.C., a Florida limited liability company 

Sole Managing Member 
Punta Gorda Housing Authority, a public body corporate and politic organized 
under the laws of the State of Florida 

Officers 
Jean Farino, Executive Director 

Directors 
Harry Agabedis, Chairman 
Eunice Wiley, Vice Chair 
James Stevens 
Brenda Bala 
Paula Wilman 
Melody Washington 
Mary Kleiss 

• 

•
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