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CHARLOTTE CROSSING, LTD.

Petitioner,
Application No. 2003-095S
VvS. 2003 Universal Cycle
FLORIDA HOUSING FINANCE
CORPORATION,
Respondent.

PETITION FOR REVIEW OF 2003 UNIVERSAL SCORING SUMMARY FOR
CHARLOTTE CROSSING, LTD.

Petitioner Charlotte Crossing, Ltd. (“Charlotte Crossing™), pursuant to sections 120.569
and 120.57(2), Florida Statutes, and rules 28-106.301 and 67-48.005, Florida Administrative
Code, files this petition for informal administrative hearing concerning the 2003 Universal
Scoring Summary for Charlotte Crossing and states:

1. The first issue raised by this petition is the determination by Florida Housing
Finance Corporation (“Florida Housing”) that Charlotte Crossing did not meet threshold
requirements because the firm commitment letter from the Housing Credit Syndicator did not
expressly state the amount of equity being paid “prior to or simultaneously with the closing of
construction financing.” See 2003 MMRB, SAIL & HC Scoring Summary for Charlotte
Crossing, July 18, 2003 (“Universal Scoring Summary”) (attached as Exhibit 1). As explained
below, the commitment letter from Guilford Capital Corporation makes clear that 35% of capital

will be paid upon admission of the investor to the project partnership (the “closing”). This event



always occurs “prior to or simultaneously with the closing of construction financing.”
Moreover, identical relevant language in equity commitment letters was accepted during the
2002 Universal Cycle by Florida Housing, resulting in such commitments being scored as firm.
Because the Universal Application Instructions relating to firm equity commitment letters have
not changed since the 2002 cycle, Florida Housing cannot change its interpretation of those
instructions in 2003 by rejecting language that' was acceptable last year. Thus, Charlotte
Crossing should have been scored as meeting threshold requirements.

2. The second issue raised by this petition is Florida Housing’s determination that
Charlotte Crossing’s cure relating to the local government’s modification of fees for affordable
housing is deficient and, therefore, that Charlotte Crossing is not entitled to an incentive point for
such fee modifications. As is explained below, Charlotte Crossing obtained the signature from
the county administrator on the appropriate form (Exhibit 48), and Charlotte Crossing should
receive the incentive point for local government fee modification.

3. The agency affected in this proceeding is Florida Housing, 227 North Brohough
Street, Suite 5000, Tallahassee, Florida 32301-1329. The agency’s file number is 2003-0958.

4. The petitioner is Charlotte Crossing, 2950 SW 27 Avenue, Suite 200, Miami,
Florida 33133. The petitioner’s telephone numbers are 305-476-8118 (phone) and 305-476-9674
(facsimile).

5. The petitioner’s attorney is Donna E. Blanton, Radey Thomas Yon & Clark, P.A.,
313 N. Monroe Street, Suite 200, Tallahassee, Florida, 32301. The attorney’s telephone numbers

are 850-425-6654 (phone) and 850-425-6694 (facsimile).



6.

Charlotte Crossing received notice of the Universal Scoring Summary on July 21,

2003, when Florida Housing Deputy Development Officer Kerey Carpenter sent a memorandum

to all applicants including final scores and a notice of rights.

7.

Charlotte Crossing’s substantial interests are affected by the Universal Scoring

Summary because Charlotte Crossing timely filed an application with Florida Housing for a

SAIL loan in the 2003 Universal Cycle in connection with the development of an apartment

complex in Charlotte County, Florida.

8.

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

agency action, are as follows:

Equity Commitment

a.

Charlotte Crossing’s application was preliminarily scored by Florida Housing on
May 12, 2003, in accordance with the provisions of rule 67-48.004, Florida
Administrative Code. See Exhibit 2 (Preliminary Scoring). Charlotte Crossing
was scored as not meeting threshold requirements concerning financing as
described in the Universal Application Instructions.' In its explanation for this
scoring deficiency, Florida Housing stated:

The equity commitment does not clearly state the amount to be paid

prior to or simultaneous with the closing of construction financing.

As such, the equity commitment is not firm and is not a source of

financing.

In response to Florida Housing’s preliminary scoring, Charlotte Crossing

submitted a cure, which states in relevant part:

! The Universal Application Instructions have been adopted and incorporated by reference
in rule 67-48.002(111), Florida Administrative Code.
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Florida Housing did not score the Equity Commitment as firm
because it could not determine the amount available during the
construction period.

The syndicator has revised and clarified its commitment letter to
show that $1,431,880 (35%) will be paid simultaneously with
closing, and $797,696 (at 50% completion) and $1,247,781 (at
98% completion). A total of $3,477,357 in equity proceeds will
be paid prior to construction completion.

This will allow the syndication equity commitment to be scored
as firm and the Application will meet threshold for this item.

Charlotte Crossing’s cure is attached as Exhibit 3.
The revised equity commitment letter from Guilford Capital Corporation attached
to the cure discusses they syndicator’s capital contribution on pages 1-2. It states
in relevant part:
1. Capital Contribution. The Capital Contribution is based on
a price of 81¢ per dollar of aggregate Credits available to
Investor, and is payable as follows:

(a) $1,431,880 (35%) upon admission of Investor to the Project
Partnership (the “Closing).

(Emphasis supplied).

Pursuant to rule 67-48.004(7), another applicant filed a Notice of Alleged
Deficiencies (NOAD) concerning Charlotte Crossing’s cure. A copy of the
NOAD is attached as Exhibit 4. The NOAD alleged that Charlotte Crossing has
“simply failed to revise Section 1(a) of the equity letter” to address the issue
raised by Florida Housing in preliminary scores. Therefore, the NOAD argued,
the cure was deficient and Charlotte Crossing still failed to meet threshold
requirements relating to financing.

When final scores were released in the Universal Scoring Summary, Charlotte

Crossing was scored as not meeting threshold requirements relating to financing



because of the equity commitment letter. Florida Housing’s explanation for the
deficiency was the same as stated when preliminary scores were released.
Compare Exhibit 1 at Item # 6T.V.E. with Exhibit 2 at ltem # 6T.V.E. Florida
Housing also made additional comments concerning Charlotte Crossing’s cure,
stating:

In an effort to cure the deficiency in the equity commitment, the
Applicant submitted a revised equity commitment. However. the
revised equity commitment still does not expressly state the
amount to be paid prior to or simultaneously with the closing of
the construction financing. Therefore, threshold failure item 6T
has not been rescinded. The absence of equity results in a
financing shortfall in both the construction and permanent stages,
as noted in 9T and 10T.

See Exhibit 1 at Item # 2C.V.E. (Emphasis supplied).?

f. Thus, even though Charlotte Crossing’s equity commitment letter clearly states
on its first page that 35% of the capital contribution is payable “upon admission
of Investor to the Project Partnership,” which is explicitly identified in
parentheses as “the closing,” Florida Housing asserts that this commitment is
deficient. The deficiency appears to be caused by Charlotte Crossing’s failure to
use certain “magic” words found on page 60 of the Universal Application

3

Instructions. Florida Housing appears to be insisting that the equity

2 Two other deficiencies relating to financing shortfalls were shown on the Universal
Scoring Summary. See Exhibit 1 at Item # 9T.V.B. and 10T.V.B. Both directly relate to the
scoring of the equity commitment letter in Item 6T.V.B., and the shortfalls would cease to exist
if Charlotte Crossing’s equity commitment is scored as firm. These two deficiencies also were
addressed by Charlotte Crossing during the cure process.
3 Relevant language is as follows:

Syndication/HC Equity

A firm commitment from a Housing Credit Syndicator is an agreement
which is executed and accepted by all parties including the Applicant, is dated,
5



commitment letter state the precise words “prior to or simultaneously with the
closing of construction financing,” even though the actual words written in the
letter mean precisely the same thing. Such hypertechnical application of Florida
Housing’s rules is neither required nor appropriate.

g. Even more significantly, Florida Housing’s current interpretation of the language
on page 60 is directly contrary to the agency’s interpretation of the same
language in the 2002 Universal Cycle. See Exhibit 6 (page 49 of the 2002
Universal Application Instructions relating to Syndication/HC Equity).*

h. During the 2002 cycle, Guilford Capital Corporation submitted an equity
commitment letter on behalf of the Heron Pond development. See Exhibit 7.
Page 1 of the letter states:

1. Capital Contribution. The Capital Contribution is based on a price

of 82¢ per dollar of aggregate Credits available to Investor, and is
payable as follows:

and includes all terms and conditions of the agreement. In order for a
syndication/equity commitment to be scored firm, it must expressly state the
syndication rate (amount of equity being provided divided by the anticipated
amount of credits the syndicator expects to receive), capital contribution pay-in
schedule (stating the amounts to be paid prior to or simultaneously with the
closing of construction financing and the amounts to be paid prior to completion
of construction), the percentage of the anticipated amount of credit allocation
being purchased, the total amount of equity being provided, and the anticipated
Housing Credit Allocation. Additionally, in order for the commitment to be
scored firm, 35% of the total equity being provided must be paid prior to or
simultaneously with the closing of the construction financing. Proceeds from a
bridge loan from the syndicator will count toward meeting this requirement;
however, bridge loans from other sources will not count toward meeting this
requirement.

(Emphasis supplied). A copy of page 60 of the Universal Application Instructions is

attached as Exhibit 5.

4 The instructions relating to Syndication/HC equity in 2002 are identical to those in 2003.
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(a) $1,133,300 (35%) upon admission of Investor to the Project
Partnership (the “Closing).

(Emphasis supplied).
No question was raised in the 2002 cycle concerning Heron Pond’s ability to
meet financing threshold requirements even though the language of the letter is
identical in all material respects to the language in Charlotte Crossing’s equity
commitment letter in the 2003 cycle. Compare Exhibit 3 with Exhibit 7. Heron
Pond was scored as meeting all threshold requirements. See Exhibit 8 (2002
Universal Scoring Summary for Heron Pond, July 22, 2002).
Florida Housing cannot simply “change its mind” about interpretation of its
Universal Application Instructions, which are adopted and incorporated as
agency rules pursuant to rule 67-48.002(111), Florida Administrative Code. See
Cleveland Clinic v. Agency for Health Care Administration, 679 So. 2d 1237,
1241 (Fla. 1 DCA 1996). As the court explained in Cleveland Clinic:

Without question, an agency must follow its own rules, . . . but if

the rule, as it plainly reads, should prove impractical in operation,

the rule can be amended pursuant to established rulemaking

procedures. However, ‘absent such amendment, experience

cannot be permitted to dictate its terms.’ That is, while an

administrative agency ‘is not necessarily bound by its initial

construction of a statute evidenced by the adoption of a rule.’ the

agency may implement its changed interpretation only by ‘validly

adopting subsequent rule changes.’ The statutory framework

under which administrative agencies must operate in this state

provides adequate mechanisms for the adoption or amendment of
rules.

679 So. 2d at 1242 (emphasis supplied), quoting Boca Raton Artificial Kidney
Center v. Department of Health and Rehabilitative Services, 493 So. 2d 1055,
1057 (Fla. 1¥ DCA 1986), and Department of Administration, Division of
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Retirement v. Albanese, 445 So. 2d 639, 642 (Fla. 1¥ DCA 1984); see also
Brookwood-Walton County Convalescent Center v. Agency for Health Care
Administration, 845 So. 2d 223, 229 (Fla. 1% DCA 2003) (“The agency failed to
explain why its policy had changed abruptly when applied to Appellants, despite
the lack of any intervening change in the applicable provisions. AHCA’s
unexplained, inconsistent policies are contrary to established administrative
principles and sound public policy.”).

k. Florida Housing cannot apply a “magic words” interpretation to its instruction on
page 60 without amendment of that instruction through an appropriate
rulemaking proceeding. Because language identical to Charlotte Crossing’s
equity commitment letter was deemed acceptable in the 2002 Cycle based on
interpretation of the same instructions, such language must be deemed acceptable
in 2003.

Modification of Fee Requirements

1. Florida Housing denied Charlotte Crossing the one-point incentive for local
government modification of fee requirements, stating:

The Local Government Verification of Affordable Housing
Incentives — Modification of Fee Requirements for Affordable
Housing Properties or Developments form is not acceptable.
Florida Housing has been advised by Jim Sweeney, Housing
Coordinator, Charlotte County, that the county does not modify
fees for affordable housing developments and that this form was
executed by the County Administrator in error.

See Exhibit 1 at Item # 10S; see also Exhibit 2 at Item # 10S (Preliminary

Scoring).



m. When this issue was raised by Florida Housing in preliminary scoring, Charlotte
Crossing submitted a cure, stating:

The Applicant submitted a correctly executed “Local Government
Verification of Affordable Housing Incentives-Modification of Fee
Requirements for Affordable Housing Properties or Development
Form” (Exhibit 48) behind the appropriate tab. However, based on
an apparent misunderstanding of the communication from Jim
Sweeney, Florida Housing denied the Applicant the one-point for
this incentive.

Attached is a letter from Mr. Sweeney that confirms that Charlotte
County does have the incentive that is verified by Exhibit 48 and
that this form was properly signed.

Therefore, the Applicant respectfully requests that Florida Housing
award the one point for Local Government Verification of
Affordable Housing Incentives-Modification of Fee Requirements

for Affordable Housing Properties or Development Form, Exhibit
48.

The cure included a letter from Mr. Sweeney stating that “Charlotte County does
indeed have the incentive that is verified by Exhibit 48 and this form was
properly signed by our County Administrator, Bruce Loucks.” Charlotte
Crossing’s cure is attached as Exhibit 9.

n. Another applicant submitted a NOAD stating that Mr. Sweeny was still confused
and that Charlotte County does not modify fees for affordable housing
developments. See Exhibit 10. Florida Housing’s Universal Scoring Summary
reflects the same determination.

0. Charlotte Crossing obtained the proper signature on Exhibit 48° from the county
administrator, and Charlotte Crossing’s cure verifies that the Exhibit was
properly signed. Thus, Charlotte Crossing should receive the one-point incentive

for modification of fee requirement.

Exhibit 48 is attached to this petition as Exhibit 11.
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9. Rules and statutes that require reversal of the proposed agency action are the
Florida Housing Finance Corporation Act (sections 420.501 - .530, Florida Statutes); sections
120.569 and 120.57(2), Florida Statutes; and rules 67-48.002, 67-48.004, and 67-48.005, Florida
Administrative Code.

Based on the foregoing, Florida Housing erred in determining that Charlotte Crossing did
not meet threshold requirements relating to ﬁnancing and that it should not receive the one-point
incentive for modification of local government fee requirements. Charlotte Crossing respectfully
requests that an informal administrative hearing be held and that the Hearing Officer enter a
Recommended Order finding that Charlotte Crossing’s application meets all threshold
requirements and that Charlotte Crossing is entitled to the disputed incentive point.

Dated: Cg - H - 03 Respectfully submitted,

Donna E. Blanton

Florida Bar No. 948500

Radey Thomas Yon & Clark, P.A.
313 N. Monroe Street, Suite 200
Tallahassee, Florida 32301
850-425-6654 (phone)
850-425-6694 (facsimile)

Attorney for Charlotte Crossing, Ltd.
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As of: 07/18/2003

2003 MMRB, SAIL & HC Scoring Summary

File#  2003-095S Development Name: Charlotte Crossing
As Of: Total Met Proximity Tie- Corporation Funding per SAIL Request Amount Is SAIL Request >30:=..
Points | Threshold? | Breaker Points Set- Aside Unit as Percentage of Equal to or Greater than 10%
Development Cost of Total Development Cost?
07 -18-2003 65 N 6.75 $46,875 14.19% Y
Preliminary 60 N 6.75 $46,875 14.19% Y
NOPSE 60 N 575 $46,875 14.19% Y
Final 65 N 6.75 $46,875 14.19% Y
Post-Appeal 0 N 0 0
Scores:
ltem # |Part|Section|Subsection Description - ._w<.m=mu_m Preliminary INOPSE|Final|Post-Appeal
oints
Optional Features & Amenities
18 it B 2.a. New Construction 9 9 9 9 0
18 m |8 2.b. Rehabilitation/Substantial Rehabilitation 9 0 0 0 0
2S ] B 2.c. All Developments Except SRO 12 12 12 12 0
28 M B 24d. SRO Developments 12 0 0 0 0
3s 1] B 2e. Energy Conservation Features 9 9 9 9 0
Set-Aside Commitments
4S 1] E 1.b. Commitment to Serve Lower AM] 5 5 5 5 0
5S i E 1.c. Total Set-Aside Commitment 3 3 3 3 0
6S 1]} E 3. Affordability Period 5 5 5 5 0
Resident Programs
7S ] F 1. Programs for Non-Elderly & Non-Homeless 6 0 0 0 0
7S ] F 2. Programs for Homeless (SRO & Non-SRO) 6 0 0 0 0
78 il F 3. Programs for Eiderly 6 6 6 6 0
8S 1} F 4, Programs for All Applicants 8 8 8 8 0
Local Government Support
95 v a. Contributions 5 0 0 5 0
10S v b. Incentives 4 3 3 3 0




As of: 07/18/2003

File #

Reason(s) Scores Not Maxed:

2003-095S

Development Name:

2003 MMRB, SAIL & HC Scoring Summary

Charlotte Crossing

ltem # Reason(s) Created As Result |Rescinded as Result
9S The Applicant provided no evidence that the development will receive a local bond allocation and provides no evidence of a local contibulion. A local Preliminary Final
government contribution of $75,000 is required for Charlotte County to receive maximum points.
10S The Local Govemment Verification of Affordable Housing Incentives - Modification of Fee Requirements for Affordable Housing Properties or Developments Preliminary
form is not acceptable. Florida Housing has been advised by Jim Sweeney, Housing Coordinator, Charlotte County, that the county does not modify fees for
affordable housing developments and that this form was executed by the County Administrator in error.
Threshold(s) Failed:
Item # |Part|Section|Subsection Description Reason(s) Created As Result |Rescinded as Result
of of
1T Vv B Syndicator's Reference Lefter The syndicator reference letter provided is for a different equity provider than the one |Preliminary Final
which provided the equity commitment for this transaction. Therefore, the equity
commitment is not firm and is not a source of financing.
2T \ E Construction Financing Applicant used $1,247,781 in equity for a source during construction period, but the |Preliminary Final
equity commitment states that this amount will be paid at completion of
construction; therefore, it is not considered available prior to construction completion.
3T Y B Developer Note A “Developer Note" in the amount of $184,026 has been provided as a source for Preliminary Final
construction financing. The Developer Note is not in the name of the Developer
listed in the Application and is actually signed by a general partner of the Applicant.
Evidence of ability to fund is not provided. Therefore, the commitment is not firm and
is not a source of financing.
47 \ E First Mortigage No commitment was provided at Exhibit 57 as indicated for the first mortgage Preliminary Final
financing.
5T \ B Equity Commitment Applicant has not evidenced that it will be entitled to a HC allocation because of local Preliminary Final
bond financing or that the development has received a HC allocation. Therefore, the
equity commitment is not firm and is not a source of financing.
6T \ E Equity Commitment The equity commitment does not clearly state the amount to be paid prior to or Preliminary
simultaneous with the closing of construction financing. As such, the equity
commitment is not firm and is not a source of financing.
v \Y B Sources vs. uses Sources must equal or exceed uses. There is a construction financing shortfall of Preliminary Final
$9,476,868.
8T \ B Sources vs. uses Sources must equal or exceed uses. There is a permanent financing shortfall of Preliminary Final
$10,090,604.
a7 Y B Sources vs. uses Sources do not equal or exceed uses, There is a construction financing shortfall of |Final
$3,476,868.




As of: 07/18/2003

2003 MMRB, SAIL & HC Scoring Summary

Flle#  2003-095S Development Name: Charlotte Crossing
Threshold(s) Failed: )
Item # |Part|Section|Subsection Description Reason(s) Created As Result [Rescinded as Resuit
of of
10T \% B Sources vs. uses Sources do not equal or exceed uses, There is a permanent financing shortfall of Final
$4,000,604.
Proximity Tie-Breaker Points:
Item # |Part|Section|Subsection Description Available |Preliminary [NOPSE|Final Post-Appeal
1P 1l A 11.b.(1) Grocery Store 1.25 1 1 1 0
2P n_Ja 11.0.(2) Public School 1.25 0 0 0 0
3P m A 11.b.(3) Medical Facility 1.25 1 0 1 0
4P o |A 11.b.(4) Pharmacy 1.25 1 1 1 0
5P 1} A 11.b.(5) Public Bus Stop or Metro-Rail Stop 1.25 0 0 0 0
6P i} A 11.c. Proximity to Developments on FHEG Development Proximity List 3.75 3.75 3.75 | 3.75 0
Reason(s) for Failure to Achieve Selected Proximity Tie-Breaker Points:
Item # Reason(s) Created As Result |Rescinded as Result
of of
3P Clinic does not meet the definition of Medical Facility as it does not provide general medical treatment or general surgical services, it is not a walk-in clinic

and it requires a prior appointment.

NOPSE

Final

ltem # |Part|Section

Additional Application Comments:

1C v B

Subsection

exh48

Description

Maodification of Fees

Reason(s)

Created As Resuit

Rescinded as Result

2C A E

Applicant attempted o cure Item 105 relative 1o he Local Government Verification of
Affordable Housing Incentives - Modification of Fee Requirements for Affordable
Housing Properties or Developments form (Exhibit 48). The cure is deficient
because Florida Housing has subsequently received confirmation from Charlotte
County that the County does not modify fees for affordable housing.

Final

Equity commitment

In an effort to cure the deficiency in the equity commitment, the Applicant submitted
a revised equity commitment. However, the revised equity commitment still does
not expressly state the amount to be paid prior to or simultaneously with the closing
of the construction financing. Therefore, threshald failure item 6T has not been
rescinded. The absence of equity results in a financing shortfall in both the

construction and permanent stages, as noted in 9T and 10T.

Final







As of: 05/12/2003

2003 MMRB, SAIL & HC Scoring Summary

File#  2003-095S Development Name: Charlotte Crossing
As Of: Total Met Proximity Tie- Corporation Funding per SAIL Request Amount Is SAIL Request Amount
Points | Threshold? | Breaker Points Set- Aside Unit as Percentage of Equal to or Greater than 10%
Development Cost of Total Development Cost?
05-12-2003 60 N 6.75 $46,875 14.19% Y
Preliminary 60 N 6.75 $46,875 14.19% Y
NOPSE 0 N 0 0
Final 0 N 0 0
Post-Appeal 0 N 0 0
Scores:
Item # PartSection|Subsection|Description W<m=mc_o Preliminary INOPSE|Final|Post-Appeal
oints
Optional Features & Amenities
1S 1] B 2.a. New Construction 9 9 0 0 0
1S 1} B 2.b. Rehabilitation/Substantial Rehabilitation 9 0 0 0 0
28 ]} B 2.c. All Developments Except SRO 12 12 0 0 0
28 1] B 2d. SRO Developments 12 0 0 0 0
3s [l B 2.e. Energy Conservation Features 9 9 0 0 0
Set-Aside Commitments
4S 1] E 1.b. Commitmentio Serve Lower AMI 5 5 0 0 0
5S [} E 1.c Total Set-Aside Commitment 3 3 0 0 0
6S 1] E 3. Affordability Period 5 5 0 0 0
Resident Programs
7S n F 1. Programs for Non-Elderly & Non-Homeless 6 0 0 0 0
78 1] F 2. Programs for Homeless (SRO & Non-SRO) 6 0 0 0 0
78 it F 3. Programs for Elderly 6 6 0 0 0
8S 1] F 4. Programs for All Applicants 8 8 0 0 0
Local Government Support
98 v a. Contributions 5 0 0 0 0
10S v b. Incentives 4 3 0 0 0




As of: 05/12/2003

File #

2003-095S Development Name:

Reason(s) Scores Not Maxed:

2003 MMRB, SAIL & HC Scoring Summary

Charlotte Crossing

Item # Reason(s) Created As Result [Rescinded as Result
98 The Applicant provided no evidence that the development will receive a local bond allocation and provides no evidence of a local contribution. A local Preliminary

government contribution of $75,000 is required for Charlotte County to receive maximum points.
108 The Local Government Verification of Affordable Housing Iincentives - Modification of Fee Requirements for Affordable Housing Properties or Developments Preliminary

form is not acceptable. Florida Housing has been advised by Jim Sweeney, Housing Coordinator, Charlotte County, that the county does not modify fees for

affordable housing developments and that this form was executed by the County Administrator in emor.

Threshold(s) Failed:

Item #

1T

Part|Section{Subsection Description

\ B

Reason(s)

Created As Result
of

Rescinded as Result
of

Syndicator's Reference Letter

The syndicator reference letter provided is for a different equity provider than the one
which provided the equity commitment for this transaction. Therefore, the equity
commitment is not firm and is not a source of financing.

Preliminary

2T

Construction Financing

Applicant used $1,247,781 in equity for a source during construction period, but the
equity commitment states that this amount will be paid at completion of
construction; therefore, it is not considered available prior to construction completion.

Preliminary

3T

a7

Developer Note

A "Developer Note" in the amount of $184,026 has been provided as a source for
construction financing. The Developer Note is not in the name of the Developer
listed in the Application and is actually signed by a general partner of the Applicant.
Evidence of ability to fund is not provided. Therefore, the commitment is not firm and
is not a source of financing.

Preliminary

First Mortgage

No commitment was

provided at Exhibit 57 as indicated for the first mortgage
financing.

Preliminary

Equity Commitment

Applicant has not evidenced that it will be entitied to a HC allocation because of local
bond financing or that the development has received a HC allocation., Therefore, the
equity commitment is not firm and is not a source of financing.

Preliminary

6T

Equity Commitment

The equity commitment does not clearly state the amount to be paid prior to or
simultaneous with the closing of construction financing. As such, the equity
commitment is not firm and is not a source of financing.

Preliminary

Sources vs. uses

Sources must equal or exceed uses. There is a construction financing shortfall of
$9,476,868.

Preliminary

8T

Sources vs. uses

Sources must equal or exceed uses. There is a permanent financing shortfall of
$10,090,604.

Preliminary




As of: 05/12/2003

File #

2003-095S

2003 MMRB, SAIL & HC Scoring Summary

Development Name: Charlotte Crossing

Proximity Tie-Breaker Points:

Item # |Part|Section|[Subsection Description Available Preliminary INOPSE|Final Post-Appeal
1P i A 11.b.(1) Grocery Store 1.25 1 0 0 0
2P i A 11.b.(2) Public School 1.25 0 0 0 0
3P n|A 11.b.(3) Medical Facility 1.25 1 0 0 0
4P L] A 11.b.(4) Pharmacy 1.25 1 0 0 0
5P i |A 11.b.(5) Public Bus Stop or Metro-Rail Stop 1.25 0 0 0 0
6P i A 11.c. Proximity to Developments on FHEGC Development Proximity List 3.75 3.75 0 0 0 4







2003 CURE FORM

{(Submit 2 SEPARATE form for EACH reason
velative to EACH Application Part, Section, Subsection and Exhihit)

- L

This Cure Form i3 being submitted with regard to Application No. 2003- 0958 and
pertains to:

Part _VSection E__ Subsection — EshibitNo 356 (f applicable)

The attached information is submitted in response to the 2003 Universal Scoring Sunwnary
because:

iz L Preliminary Scoring and/or NOPSE scoring resulted in the imposition of g failure to
achieve maximum points, a failure to achicve proximity tie-breaker points selected,
and/or failure 1o achieve threshold relative to this form. Check applicable item(s)

below:
2003 Universal Created by:
Scoring Summary
Prefiminary NOPSE
Scoring Scoring
i IR Score Not
i Lason xeore No ey . : .
Mased ItemMNo. 8 {7 3
& Reason Threshold femNo 6 T % u
Failed RSB
L_! Reason for Failure
to Achieve ItemNo.____ P i R
Proximity Tie-
Breaker Points
 Sedected
(MMRB/SAIL/HC
L Applications Only)

OR

m H.  Other changes are necessary to keep the Application consistent:

This revision or additions] documentation is submitted to address gn issue resulting
from a Cure to Part Section Subsection Exhibit L f

applicable).




-+ Brief Statement of Explanation regarding
Application 2003-0958

Provide a separate brief statement for each Cure or NOAD

Florida Housing did not scors the Equity Commitment as firm because it could not
determine the amount available during the construction period.

The syndicator has revised and clarified its commitment letter to show that
$1.431,880 (35%) will be paid simultaneously with closing, and $787,696 (at 50%
completion) and $1,247,781 (at 98% completion). A total of 3,477,357 in squity
proceeds will be paid prior to construction completion.

This will allow the syndication equity commitment to be scored as firm and the
Application will meet threshold for this item.




,? fyISEp Guilford Capital Coz'pcam;if:};rg g
26830 East Seouth Bowlevard, Suiee 230
B-’I:.')mgomc:y, Alshama 36} i6-2345
{334) 288-2092 | Fax (334) ESi;94»88
wiwguilfordeapital com

Mr, Luis Gonzalez
The Carfisle Group, LLC
2937 S.W. 27" Avenue, Suite 303

R
T :

Coconut Grove, FL 33133

Re:  Charlatte Crossing, Punta Garda Istes, Florida (the “Project™)
Charlotte Crossing, Ltd. {the “Praject Partuership®)

Dear Lnic

Guitfed Capital Corporation js pleased to extend the following firm commitment to purchase a
fumited partaarship inferest in the Froject Partnerskip. This commitment is valid through December 3 i,
2003. We ars always sezking to acguire equity interests in Guality tax credit projects and have funds
immediately available to close. We are a consistent long-term 2quity source with flexible, competitive
transaction terms.

This letter will set forth the hasic business terms 10 be included in an Agreement of Limited
Partnership (the “Partnership Agreerent”) betwveen Guilford Capital Corporation {("Guilford® or i
designee (“Invesior”), the Project Partrership and TCG Charlotte Crossing, LLG {the “General Partner™),

SR

The General Partner, Carlisle Development Group, LLC, Lloyd Boggio, and Bruce W, Greer

Hectively, the “Graarantors”) will guarantee the obligations of the General Partaer. An entity affiliated
hInvestor will be admitied fo the Project Partnership as a “Special Liniited Partner” with certain

nited supervisory rights.

B (-V

Pursuant 1o the Partaershin Agrezment, Tavestor will make a capital contribution to the P oject
Partnership (the © apiial Contribution™) in the amaount of $4.091 084, as set forth in Paragraph 1 below
and will acquire a 92.29% limited partnership interest {the “Limitad Fartnership Interest™ in the Froject
Pastuership. The amount of the Ca pital Contribution was determnined bassd on the assumption that the
Project will veceive an aficeation of Low Income Housing Tax Credits CCredits”) from the appropriate
agency in the amount of $565,125. The Projeet will consist of 160 apartment units and 100% of the unirs

o

et

2 expected to gualify for Credits under Section 42 of the Internal Revenus Code.
7

1 Cupital Contribution. The Capital Contribution is based on a price of 81¢ per dollar of

aggregate Credits available o Investor, and is payable as follows:

~

(2) $1,431,880 (35%;) upon adnmission of Tovestor to the Project Partuership (the

“Closing).

%%} upen 30% completion of consimuction {"50% Complaticn™).

b) 577,695 (1

Now'

K

Payments (=) and (b), together ywith the construction foan, wili provide sufficient funds to

complete the Project paying up to 20% of the developer’s fee and overhead and without

funding any reserves. Guilford shall have the right to approve all construction draws

and, at its option, to appoint an ins ecting architect at the Project’s expense,
$1.247,781 (30.5%) upon 98% construction completion (“98% Construction
Completion®) as determined by the Project architect,
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The total amounts {payments (=), (b}, and (&)} to bs paid prior @ construction
completion is $3,477,357.

{d) $204,627 (5%) upon achieving break even (“Break Even™,

{} $409,109 (10%) upon stabilization ("Stzbilization™), Stabitization is defined as
perinanent loan closing, receipt of 8609's, total rental income on a cash basis,
iess total operating expenses { incinding reserves) on an accruaf basis, is 1159 of

the principal and inierest dus and payeble on ali mortgage indebtedness for three

consesutive months. (115% debt semvice coverage is calculated gt the

underwritien 6.25%, 30-year amortization.)

Basis ddjuster: Installments {c) and (d) will be reduced or increased at the rate of 81¢ per dollar
of credits if the actuaf cred s, @5 certified by the Projest Partnership’s independent accountants, differ

from the contracted amount, The increase shall be capped at $2590.000.

Timing Adjuster: Investor has calenlated the capital contribution based on the assumption the
Project Partnership will claim $328.330 of cradits during 2004; the foll amousnt of the Project
Partnership's credit aliocation, ¢ach year, from 2008 through 2013; and §1 76,793 of orediis durin 32014,
I the event that the amount of credits allozable to the Investor for 2003 is iess than $609,000, the next
ec;irity instaliment due from the Investar will be reduced by 78¢ for the first $600,000 of lost eredits. In
. the event that the amount of credits alfocable to the Investor for 2004 is less than 813,183, the next

as

ity installment due from the Investor will be reduced by 70¢ for cach doliar of cred its below such
2mneunts.
2. Debt. Guilford will have the right to approve any and alf Partnership debt. A fived rate

permanent Ioan or forward com mitment, with a term not less thay the compliznce pericd,
which shall be in form acceptable to Guilford, shaif be in place ut closing,

-

it reserve account must be it an interest-bearing

ing acsownt at a mutuaily
acceptable bank requiring the Ioint signatures of the General Partner and Guilford.

& Qperating Resarve. There shall ba deposited concurrentiy with the Stabilization
installment of Guiiford's pay-in $222 G00 into the Opzrating Reserve Account,

~

To the extent that there is not equily sufficient to fully fund this reserve, the
remaining amouat shall be finded from first available cash flow. The General
Partner also has the right to meet this reserve obligation by posting a letter of

credit in the amount of six months’ debt servise coverage.

Shoeuld the Genera! Partner fund the eserve from cash as opposed to a letter of
credit, the General Partner shall have the right to utilize both principal and
interest earned on this reserve to pay down principal on the bonds. Should the
General Pariner choose to do this, the reserve shalf be built back up to the
equivalent of six months” debt service on the Bonds within one year from fiest
available cash flow. To the exient there is not available cash flow to build this
reserve back up by the end of the one-year period, the General Partrer will bave
to fund this deficit. At no time shall this reserve fall hefow $222,000 without the
written consent of Guilford Capital.
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Any further operating defieits will be met by partner loans, made equally by the
General Partner and Investor Up 10 an aggregate of $70,000 each, and all Cash
From Operations shal] be deposited inio this reserve mozthly until the balanee of
six months debt service on the Bonds is restored. Should the General Partner
receive any type of additional finansing such as a SAIL or SHIF foan, the
proceeds from these loans can be used to {a) restors the Operating Reserve, {b)
pay down principal and interest on the Bonds, (¢} pay other costs of the Project
(including any unpaid deferred develeper fec) provided that the Operating
Reszrve must be fully funded in an amount equal o six months’ debt service on
the Bonds. V

b. Repair & Replacernent Reserve, There shall be depaosited from operafions
beginning in the fifih month, after the Payment Upon Completion, an amount
equal to $200 X the number of units (160} divided by 12 months. The amount
deposited will increase by 3% annually beginning on Jamiuary 10 of the firgt
calendar year that begins at least twelve months afier the Payment Upon
Completion.

s

4. Investor Service Fee. Com pliznce and operations are the responsibility of the Prope
Menager and the General Partner. Guilford Capital Corporation will provids jnvestor
services, will be reimbursed for jts EXpenses in connection with investor services, an
will be compensated $5,000 anpus by ("Investor Service Fee"), commensing with the

fifih month afer the Payment Upen Completion,

Syndication Cost Reimbursement The General Partner shal! be rasponsible for
reimbursing Guitferd for a postion of the costs associated ywith syndication. Thase costs

are as follows:

113

(a} Guilford’s legal fees
o) Accoustant’s report

{c} Tax Opinion
{d) Initia)} Construction Inspection and Report
(=) " Guilford’s Due Riligence costs

This retmbursement shall be in the amount of §30,000,

8. Froiect Partnershin Allacations. Income, loss and tax cred its will be atlocated 99.98% to
the Investor, .01%} t5 the al Partner, and 01% to the Special Limited Parntaer.

2+

{a) Cash From Qperations is defined as, with respect to a given month, the £ross
receipts of the Project Partnership for such month less the following items for
such month, including any accrued, but unpaid, items from a previous monih,
swhich shall be provided for in the following order and priority:

(i) Awmounis dishursed in payment of operating expenses including, up
A 60%: of any other fees payable to the General Partner or an affiliate of
the General Pariner;
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(i) Debt service payments (but excluding any payments with respect to the
developer’s fee provided for in the Development Agreement or any loans
ta the Project Partnership by the Partners);

{iii)  The balance of the subordinated management fee and the Investor
Service Fee;

{i¥)  Reserves required by this firm commitment and/or any regatlatory
agency;

{v) Other reasonable reserves as determined by the General Partner for
anticipated obligations, contingencies, and working capital (only as

- approved by the Investor); e

{vi} Payments for capital improvements and replacements 1o the extent not
paid out of reserves; :

{vil}y  Paymenisto any required escrow accounts but not the paymeants from

such secounts;
(viii) Payvments equally to repay any special partner loans;

{ix)  Payments equally to repay any loans from Partners {inchiding, bat not
imited to, any cutstanding foans under the Guaranty Agreements); and

{x} Payment of a deferred developer’s fee plus aecrued interest thereon,

During the perind prior to Stabif ization, the General Partner/Guarantors will pay
all operating deficits, and the General Partner shall be entitled to all ¢ istributable
cash from operations from the periad prior to Stabilization: provided, however,
that 50% of any such distributable cash from aperations shall bs held in reserve
by the General Partner antil Stabilization at which point the General Pariner may
elect tx use such funds to fund the injtial operating reserve deposit or any other
abligations of the Project Partnership. To the extent such funds are not so
required, the General Partner may distribute any remaining portion of such
reserve (o the General Partnier as an incentive leasing fee.

After Stabilization, disiributable cash from operations shall be disiributed on a
quarterly basis as cutlined baiow:

(xi)  80% to the General Partner (as an incentive management fee);
(xit}  20% to Investor.
b Distributable cash from sale or refinancing shall be distributed as follows:

Necessary and customary ex rense of sale paid to non-affiliates,
3 ) P
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(i) Pro rata to the partners to repay any outstanding loans,

(i) Ofthe remaining proceeds, 80% to the General Partner and 20% to
Investor.

Property Management. Guilford must approve any aod all property managers. No
property management agreeinent may be for a period longer than one year. The property
management company must have a fidelity bond in an amount acceptable to Guilford,
Subject to due diligence, Guitford hereby approves Carlisle Property Management as the
initial property management company, at a fee equsl to 5% of collected revenue, but
Guilford reserves the right to approve the renewal of such agreement, which approval
shall not be unreasonably withheld. Guilford must approve the amount of the property
fanagement company's fidelity bond. e

Guaranties. The tollowing guaranties must be provided by the Guarantors:

(a) Completion Guaranty: Completion of the Project within fifteen months of clise
of the construction loan and Guiiford equity; however, no later than Novernber 3
of the year which is the szcond calendar vesr of the tax eredit reservatiosn,
Guaranty that the schedule of tota] saurces and uses of funds, as provided by the
General Partner, which shall be in form aceeptadle to Guilford, are sufficient to
pay ali development costs of the Praject, and, during the peried pricr to
Stabilization, the General Partner/Guarantors guarantee to pay al] operating
deficits. The General Pantner/Guarantors guarantee to fund any cost overruns
associated with the Project. The Guarantors agree that if any of the developer's
fee shall remain unpaid at the end of thirteen years from the placed-in-ssevice
date of the Project, Guarantors will fund (in the form of a pon interest—bea:'ing
loan repaid as befow) that amount to the Project Partnership to pay such fee.

(b) Operating Deficit Guaranty: Guaranty to pay all operating deficits, including
reserve deposits, costs of audits, tax returns, Investor Service Fee, ete, This
Guaranty shall exist for the later of 4 period of three years, beginning with
Stabsilization, or unti! the Operating Deficit Reserve reaches six months’ deby
service on the Bonds.

{c) Tax Credit Guarantv: Guaranty that the tax credits will not be lost for any
reason, including, but not limited to, failure of the Project to have nonrecourse
financing. Guarantors shall not have any obligation under the Tax Credit
Guaranty if the Project Partnership is not eligible for Credits, or is eligible for a
reduced amount of Credits, at any time during the Credit Period solely because
of the repeal or amendment of Section 42 of the Code.

All payments under the Completion Guaranty Agreement and the Operating Deficit
Guaranty Agreement shall be in the form of a non interest-bearing Joan to the Project
Partnersbip to be repaid out of "Cash From Operations” or “Distributable Cash From
Sale or Refinancing Proceeds™ as outlined above,
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The Partnarship Agresment and Guaranty Agreements shall provide for adjusters to the
Investor’s equity contributicn, and the right for the Investar’s interest to be repurchased
in the event: (i) the Preject is not completed by a spacified date; and/or (i) the Project
Partnership duoes not receive at Jeast 80% of projected credits,

G)] Interest Rate Risk G uaranty: The Investor and the General Partrner agree that,
during the Cperating Daficit Guaranty Period, the Guarantors shall be
responsible for any Operating Defisits occasioned by any increase int debt

service costs attributable to the variable rate of interest Bond financing obtained
by the Project Partnership. Upon the termination of the Operating Deficit
Guaranty, ths Interest Rate Risk Guaranty shali become effective in accordance
with the basic terms cuthined herein a5 more fully devaloped in the Interest Rate
Risk Guaranty Agreement (o be executed and delivered by the Guarantors at the
Closing. The Interest Rate Risk Guaranty is designed and intended tos protect ihe
Project Partnership from operating deficits suffered by it as a result of certain
increases (above the Ceiling Rate as hereafior fefined) to the variable rate of
interest financing which the General Partser has elected to utilize for the Preject.
Prior to the Closing of the Investor's equity investment jn ihe Praject
Partaership, the Gensral Partner and the Tnvestar will agree, acting reasonaliy
based upon their collective review of the projecied fi aancial projections prepared
by the accountants, 8poi a mutually acceptable ceifing for the “al] ja» (first
morgage debt service) interest rate pn the Bonds (ihe “Ceiling Rate”™). Inthe
event that the actual rate of interest on the variable rate financing excesds the
Ceiling Rate at any time, the Investor shall be estitled to call upon the
Guarantors to pay to the Investor an amount equal 1o the difference {the
“Difference™) betwaen (a) the tota! calculated dehe service costs projected at the
Ceiling Rate for the refevant 1 me period (ths “Projected Cejling -

Rate Deht
Service”) and (b) the debt service vosts actually incurred by the Project
Partuership on the variable rate financing for the relevans time pericd (the
“Actual Excess Dight Service™); provided, havvever, that the abligations of the
Guarantors pursuant to the Interest Rate Risk Guara nty shall be limited to the
lesser of (i) the Difference and (ii) the aniount of any operating deficit incorred
by the Project Partnership due io the Difference. The Tavestor agrees that the
Qperaling Reserve may, upen the written request of the General Partier, be used
to fund any such amounts; provided, bovever, that the Dperating Reserve shali
not be depleted below $222,000 at any time without the prior written consent of
the Investor, In the event that any of the Operating Reserve is, at any time, used
to fund any such obligations of the Guaranters, then the Operating Reserve shall
be restored to the equivalent of six months® debt service within one vear from
the date of any such withdrawal from sald reserve from first available cash flow,
To the extent there iz not availzbie cash flow to restore this reserve to an zmount
equal to six months debt service at the end of the one-year period, the Guarzators
shall be required o restore the Operating Reserve to an zmount equal to six
months debt service, At no {inme shall this reserve fali below $222,000 without
the written consent of Guilford Capital.

Inthe event that the Project Partnership secures a fixed rate permanent loan to replace
tie conutemnplated variable rafe ﬁnancfng, the Interest Rate Risk Guaranty shall be




LEYSED

Mr. Luis Gonzzlez

May 30, 2003

Tage 7

ferminated. In no event shall any Interast Rate Risk Guaranty {personal or corporate) ba

required if a permanent fixed rate of interest o the first mortgage foan is ultimately
obtained by the Frojzct Partnership.

In addition, personal guaranties (but not corporate) will be released when: {a} the six
months® Operating Reserve has been fully funded, and {b) the Praject has reached

Stabilization as defined herein, It is understood that the personal guaranties will he re-
institutad only if certain clearly defined events oecnr

{1} Failure to have adequate interest rate rotection. Such srotection wilf be
L P

deemed 1o have been obtained if any of the followin g have ocrurred:

{a) The Project Partnership has secured an agreed interest rate cap
reasonably acceptable to the Investe ;or

)] The Project Par nership has secured an agreed s\wap reasonsbly
aceeptable to the Investor: or

{c) The Operating Reserve hag been incrensed and ja x alf thmes
maintained at an amount equal 1o six months’ “allin” debt
service based on the debt service for the current month {but

never less thas $222,000),

I the avent the General P?}ffi}ef .I'-Z}ngtifs Rdd}llsz’c”! guarantors acoe stable io Gui.fford. the
& P E
eneral Par ter’s gnztranries may be restructured i’lCCQ!’tﬁlmgf}'.

o

Reports. The General Partner shial} promptly provide Guiiford wiils:

) A monthly cash flovw statement and rent rolf (as of the Jast day of the month).
(b) Quarterly: unandited taxable income and joss statement, statement of vzgh

1]

distributions for such Guarter, and balance sheet for the Project Pactnership.

3] Annually: unqualified audited financial statements on the Project Partnership, in
a form aceeptable to the Investor, signed and certified financial statements on the
Guarantors, a report detailj ng the activities and cperations of the Project
Partnership and each reserve aceount; a copy of the anznuz! com pliance report
from FHFA, a2 twelve-month cperating budget for the upcoming year, and z
report detailing maintenance of the Froject accompanied by photographs of the
Project. :

{c) Upon Stabilization, the General Partner shall send copies of all executed ieases,
tenant certifications and any lease addenda to the Invesior, After delivery of the
initial lease package described in the foregoing sentence, the General Partner
shail provide tenant certifications and executed leases, along with any lease
addenda, on ayuarterly basis. In the event of 2 compliance violation by the
General Partnar, the General Partaer shall provide tenant certifications upon
execution of any additional leases, Furthermore, the Geners! Partner shall notify
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the Investor, via one of the above-mentionad methods, each time a tenant moves
out, including unit identification, tenant name, and move-out dae, Also, the
General Partner shall send alt annual recertifications of the tenant certifications
ta the Investor, throuzh one of the zbove-mentioned methods,

(e} Such additional reports as Guilford may reasonably reguest.

{f) Prior to FPebruary 15 of each year, the General Partner will provide Guilford with
its K-1's prepared by the Accountin g Firm, the Project Partnership's tax return
by the Accounting Firm, and any other tax related jtems reasoaahly
requested by the Aceounting Firm,

S Y
B4
prépar ed

(g} Prixr to April | of each year, the General Partner will cautee the Project

. 3 v
Partnership to provide an executed oniginal of an unqualified opinion audit for
the preceding year prepared in accordance with GAAP,

. Peoject Partnership Accosntants: The Project Partnership sha!l emplay, ot the Project
Partnership's expense, ihe firm of Reznick Fedder & 5j fverman, CPA's, or an secauniing
firm approved by Guilford {the “Accounting Firm™). The Accounting Firm shail prepare
the Accountant's Keport prier to closing of Guilford's Investment in the Project

Partnership. The Accounting Firm shall represent the Project Partnership in all matters
copcening tax credits and shall file all tax returns and all other reports of an account ng
nature required under the Code and any and alt other relared programs.

11 Tux Opinion: The Froject Partuership shall provide Guilford & tax opinion, in form
acceptable to Guilford, prior to closing of Guilford's investiment in the Project
Partnievship, The tax attorney to prepare the tax opinica must be of the faw firm of
Pawell, Goldstein, Frazer & Muorphy, of Washington, D.C., or an attorn 2y appraved by

Guilford.

iostre: During the term of this firm commitnient and the term of the Praject
Partnership, the parties to this agreement shall be bound not 1o disclose any of the {erms
or sonditions herein or any and al! documents related to the Project Partaership, the
General Partner, and Guilford except to the Project Pastnership’s construction Jendac and
such investors or prospeciive investors ag Guiiferd shalf see fir.

i2. Non-Ix

13. Diligence Pericd: This entire offer is made bused upon the General Partner's and
Develaper's representations as to all facts regarding the Projest, including, but not
P p & S - s

limired to, the cradit wosthiness and finzncial viability of the General Partner, Project
Partaership, and Guarantors. This estire offer is subjeci (o the satisfactor Fcompletion of

s £y
Guiiford Capital's due ditigence, and Guilford Capital's confirmation of al] facts
represented to it by the General Partner and Developer, The di ligence period will

commeance on the date Guilford acknowledges receipt of ulf information and end sixty
days later.

al

H
H

o

Prna
R2Y
i1l

sxciusive Rights. Fora period beginning the date this firm commitment is signed by al
parties and ending with the end of the diligence perind, unless both parties agrez to
extend, Guilford shali have the exclusive right to cause oae or more of its funds o
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provide the equity capital for the Project Partnership. Neither the General Fartner nor
any of its affifiztes shall negutiate with any other party in this regard.

15, Remaval of General Pariner. The General Partner may be removed for canse, Gnilford
shall allocste 0.01% of its interegt (a5 set forth above) to Guilford Rezlty Cerporation,
which shall serve as a Special Limited Partner in the Project Parteership. The Special
Limited Partner shall ot have any control of the Project Pa rinership unless the General
Partner withdraws or is removed pucsuznt to the Partaership Agreement.

1¢. Plans and Specifications. Fians and Specifications must be provided for the Project.
The Project Partniership wil employ an independent inspecting architect or construction
consuitant to be selected by Guilford and the construction lender jointiy.

17. Conditions to Closing. Invesior's cobligation to execute the Partnershi p Agreement and
consummate the transaction contempiated hereunder shalf be contingent upon receipt and
approval of the following items:

fon;

2} Evidence of the required approval of the transaction by any governmental entity;

1) Evidense of the Credit ressrvat

o) Evidence of payment by the Gengral Pariner of any taxes impnsed on the transfer
of tiw Limired Partnsrship interest; and

{d) Such other materials as reasonably required by Investor as part of its customary

legal due diligencs review,

15, Special Priovisions:
a. The General Partner and the Investor will ba entitled to make hackground and
credit checks on each other; the General Partner and the Invesior wili be entitled

to make background and credit cheeks on the Guarantars.

b. Guilferd shali employ an independent inspecting architect or construction
consultant, the expense of which, including, but not limiied to, all costs fncurrad
prior to elosing as a result of construction documentation raview during the due
diligence process, shali be bome by the Project Partnership (or General Partner,
if the Project Partnership is unabie). The Project Partnership or General Pactuer
shall reimburse Guilford Capital to the extent it has paid any amounts to such
fuspecting architect or construstion cansultant.

vaud

tis Guilford's understanding that the rent structurs agreed to in the application
1s 3% ot the units 2t 30% of the area median income and 97% of the aniis a: 60%
of the area median income.

d. if the General Partner fails to close this transaciion as contemplated Bierein, the
General Partner shall reimbuorse Guilford Capital Corparation and its affiliates
for all its out-of-pocket expenses. At such time as Guilford Capita! Corperation
has been reimbursed in full, Guilford Capitai Corporation will relinguish its
rights herein.
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Charlotte Crossing / 2003-0958

ltem 6T, Part V. Section E. Exhibit 56

In its 2003 MMRB, SAIL and HC Scoring Summary for Charlotte Crossing, application
numnber 2003-0958, F lorida Housing raised the following issue with regard to the
Applicant’s equity commitment letter:

Hem 6T, Part V, Section E

The equity commitment does not clearly state the amount to be paid prior to or
simultanecus with the closing of construction fmancing. As such, the equity
commitment is not firm and is not'a source of financin g

This issue was raised by FHFC in its preliminary scoring. In response fo this issue, the
Applicant submitted a letter dated May 30, 2003 {copy attached as Bxhibit A) from
Guilford Capital Cotporation. This “revised” letter, with respect to the equity “pay in”
schedule at Section 1, is identical to the originally submiited equity letier dated March 27,
2003 from Guildford Capital Corporation (copy attached as Exhibit B) with the exception
of the amount to be paid “upon 50% completion of construction” (changed from
$613,663 to $797,696). :

As such, the Applicant did not address the issue raised in item 6T relating to setting forth
the amount of equity to be paid in prior to or simultancous with construction foan closing.
The revised equity Jetter, just like the originally submitted letier (Section 1.a. of the
“revised” letter is identical to the originally submitted equity letter} is deficient with
regard to the amount of equity paid in prior to or simultaneous with construction loan
closing. The Applicant has simply failed to revise Section 1{a) of the equity letter, —
The “revised” letter, just like the original letter, only sets forth the amount to be paid
“upon admission of Investor to the Project Partnership”, which as Florida Housing
correctly noted in its preliminary scoring, is not necessarily prior o or simulanecus with
the closing of construction financing,

Therefore, the Application should remain as rejected by Florida Housing,







2. Letter signed by the Chairperson of the local County Housing
Finance Authority which is Development-specific and includes the

following:

(a) affirmation that all approvals precedent to the funding of the
bonds have been obtained;

(b)  affirmation that a commitment has been executed; and,

(c)  affirmation that appropriate fees have been paid.

Note: Any commitment for financing containing a contingent FNMA or similar
takeout provision will not be considered a firm commitment unless the

agreement to purchase the loan executed by all parties is attached.

Syndication/HC Equity

> A firm commitment from a Housing Credit Syndicator is an agreement which is
executed and accepted by all parties including the Applicant, is dated, and includes
all terms and conditions of the agreement. In order for a syndication/equity
commitment to be scored firm, it must expressly state the syndication rate (amount
of equity being provided divided by the anticipated amount of credits the
syndicator expects to receive), capital contribution pay-in schedule (stating the
amounts to be paid prior to or simultaneously with the closing of construction
financing and the amounts to be paid prior to completion of construction), the
percentage of the anticipated amount of credit allocation being purchased, the total
amount of equity being provided, and the anticipated Housing Credit Allocation.
Additionally, in order for the commitment to be scored firm, 35% of the total
equity being provided must be paid prior to or simultaneously with the closing of
the construction financing. Proceeds from a bridge loan from the syndicator will
count toward meeting this requirement; however, bridge loans from other sources

will not count toward meeting this requirement.

> Applicants may submit a closed limited partnership agreement and it will be
counted as firm. If the agreement fails to provide the items required for a
commitment stated above, the Applicant must provide signed documentation from
the purchaser of credits, i.e. limited partner, that provides the data requested in the

previous paragraph.

> If not syndicating/selling the housing credits, the owner’s commitment to provide
equity must be included. The commitment must include the following:

» the total amount of equity; and
« the pay-in schedule stating the amounts to be paid prior to or
simultaneously with the closing of construction financing and the amounts

to be paid prior to the completion of construction; and
« the anticipated Housing Credit Allocation.
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(2) borrower is a tax-exempt entity pursuant to a
determination letter from the IRS;

(b) the proposed Development is in compliance
with the organization's chartered purpose; and,

(c)  proceeds from the requested bond issue may be used
for the proposed Development.

2. Documentation of the following:
(@  proof of TEFRA Hearing;
(b)  executed loan commitment between the borrower and
the issuing Agency/Authority; and,
©) appropriate fees have been paid.

Note: Any commitment for financing containing a contingent FNMA or
similar takeout provision will not be considered a firn commitrent
unless the agreement to purchase the loan executed by all parties is

attached.

Any commitrnent subject to committee approval will not be considered a firm
commitment.

< Syndication/HC Equity
> A firm commitment from a Housing Credit Syndicator is an agreement

which is executed and accepted by all parties including the Applicant, is
dated, and includes all terms and conditions of the agreement. In order fora
syndication/equity commitment to be scored firm, it must expressly state the
syndication rate (amount of equity being provided divided by the
anticipated amount of credits the syndicator expects to receive), capital
contribution pay-in schedule (stating the amounts to be paid prior to or
simultaneously with the closing of construction financing and the amounts

to be paid prior to completion of construction), the percentage of the
anticipated amount of credit allocation being purchased, the total amount of
equity being provided, and the anticipated Housing Credit Allocation.
Additionally, in order for the commitrnent to be scored firm, 35% of the
total equity being provided must be paid prior to or simultaneously with the
closing of the construction financing. Proceeds from a bridge loan from the
syndicator will count toward meeting this requirement; however, bridge
loans from other sources will not count toward meeting this requirement.

Applicants may submit a closed limited partnership agreement and it will be
counted as firm. If the agreement fails to provide the itemns required for a
commitment stated above, the Applicant must provide signed
documentation from the purchaser of credits, i.e. limited partner, that
provides the data requested in the previous paragraph.
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Guilford Capital Corporation

2600 Bast South Boulevard, Suite 230
Monrgomery, Alabama 3611 6-2542
(334) 282-3992 | Pax (334) 281-9488
www.gnilfordcapical.com

Mr. Luis Gonzalez

The Carlisle Group, LLC

2937 S.W. 27" Avenue, Suite 303
Coconut Grove, FL 33133

Re: Heron Pond, Lehigh Acres, Florida (the “Project”)
Heron Pond Apartments, Ltd. (the #Project Partnership”)

Dear Luis:

Guilford Capital Corporation is pleased to extend the following firm commitment to
purchase a limited partnership interest in the Project Partnership. This commitment is valid
through December 31, 2002, We are always seeking to acquire equity interests in quality tax
cradit projects and have funds immediately available to close. Weare a consistent long-term
cquity source with flexible, competitive transaction terms.

This letter will set forth the basic business terms to be included in an Agrecment of
Limited Partnership (the “Partnership Agresment") between Guilford Capital Corporation
(“Guilford™) or its designee (“Investor”), the Project Partnership and Heron Pond Apartments,
Inc. (the “General Partnet™). The General Partner, The Carlisle Group, LLC, Luis Gonzalez,
Lloyd Boggio, and Bruce W. Greer (collectively, the “Guarantors™) will guarantee the obligationa
of the General Partnier. An entity affiliated with Investor will be admitted to the Project
Partnership as a “Special Limited Partner” with certain limited supervisory rights.

Pursuant to the Partnership Agreement, Investor will make a capital contribution to the
Project Partnership (the “Capital Contribution"”) in the amount of $3,238,000, as set forth in
Paragraph 1 below and will scquire & 99,99% limited partnership interest (the “Limited
Partnership Interest”™) in the Project Partnership. The amount of the Capital Contribution was
determined based on the assurnption that the Project will receive an allocation of Low Income
Housing Tax Credits (“Credits”) from the appropriate agency in the amount of $394,961. The
Project will consist of 156 apartment units and 100% of the units are expected to qualify for
Credits under Section 42 of the Internal Revenue Code.

1. Capital Contribution. The Capital Contribution is based on & price of 82¢ per
doltar of aggregate Credits available to Investor, and is payable as follows:

(a) $1,133,300 (35%) upon admission of Investor to the Project Partnership
(the “Closing).

(b)  $485,700 (15%) upon 50% completion of construction (*50%
Completion”).

Guilford.
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Payments (a) and (b), together with the construction loan, will provide sufficient
funds to complete the Project paying up to 20% of the developer’s fee and
overhead and without funding any reserves. Guilford shall have the right to
approve all construction draws and, at its option, to appoint an inspecting architsct
at the Project’s expense.

(c)  $5987,590 (30.5%) upon completion of construction (“98% Construction
Completion”) as determined by the Project architect.

(d)  $307,610 (9.5%) upon achieving break even (“Break Even™), .

(e)  $323,800 (10%)upon stabilization (“Stabilization™), Stabilization is
defined as permanent loan closing, receipt of 8609's, total rental income on
& cash basis, less total operating expenses (including reserves) on an
accrual basis, is 115% of the principal and interest due and payable on all
mortgage indebtedness for three consecutive months, (115% debt service
coverage is calculated at the underwritten 6.25%, 30-year amortization.)

Basis Adjuster: Installments (c) and (d) will be reduced or increased at the rate of B2¢ per
dollar of credits if the actua] credits, as certificd by the Projact Partnership’s independent
accountants, differ from the contracted amount. The increase shall be capped af $250,000.

Timing Adjuster: Investor has calculated the capital contribution based on the assumption
the Project Parmership will claim $285,844 of credits during 2003; $349,736 of credits during
2004; the full amount of the Project Partmership’s credit allocation, each year, from 2005 through
2011; $343,010 of credits during 2012; and $63,892 of credits during 2013. In the event that the
emount of credits allocable to the Investor for 2003 is less than $285,844, the next equity
installment due from the Investor will be reduced by 82¢ for the first 3285,844 of lost credits.

In the event that the amount of credits allocable to the Investor for 2004 is less than $349,736,
the next equity installment due from the Investor will be reduced by 70¢ for each dollar of cradits
below such amounts.

2, Debt. Guilford will have the right to approve any and all Partnership debt, A
varisble rate bond issue with a term of not less than 15 years, with a Letter of
Credit enhancement for a term of not less than 7 years, is the anticipated debt
structure (herein referred to as the “Bonds”). The Letter of Credit must be in a
form acceptable to Guilford and be in place at closing, It is anticipated that the
General Partner will apply for a SAIL loan. If the loan is awarded, Guilford will
approve such loan.

3. Reserves. Bach reserve account must be in an interest-bearing account st a
mutually acceptable bank requiring the joint signatures of the General Partner and
Guilford.
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b.

Operating Reserve. There ghall be deposited concurrently with the
Stabilization installment of Guilford's pay-in $257,000 into the Operating
Reserve Account. To the extent that there is not equity sufficient to fully
fund this reserve, the remaining amount shall be funded from first
available cash flow. The General Partner also has the right to meet this
reserve obligation by posting a letter of credit in the amount of six months’
debt service coverage.

Should the General Partner fund the reserve from cash as opposed to a
letter of credit, the General Partner shall have the right to utilize both
principal and intercst earned on this reserve to pay down principal on the
bonds. Should the General Partner choose to do this, the reserve shall be
built back up to the equivalent of six months’ debt service on the Bonds
within one year from first available cash flow. To the extent there is not
available cash flow to build this reserve back up by the end of the one-year
period, the General Partner will have to fund this deficit. At no time shall
this reserve fall below $125,000 without the written consent of Guilford
Capital.

Any further operating deficits will be met by partner loans, made equally
by the General Partner and Investor up to an eggregate of $70,000 cach,
and all Cash From Operations shall be deposited into this reserve monthly

" until the balance of six months’ debt service on the Bonds is restored.

Should the General Partner receive any type of additional financing such

es a SAIL or SHIP loan, the proceeds from these loans can be used to (a)
restors the Operating Reserve, (b) pay down principal and interest on the
Bonds, (c) pay other costs of the Project (including any unpaid deferred
developer fee) provided that the Operating Reserve must be fully funded in
an amount equal to six months’ debt service on the Bonds,

Repair & Replacement Reserve. There shall be deposited from operations
beginning in the fifth month, afier the Payment Upon Completion, an

amount equal to $200 X the pumber of units (156) divided by 12 months.
The amount deposited will increase by 3% ammually beginning on January
10 of the first calendar year that begins at leest twelve months after the
Payment Upon Completion. '

Investor Service Fee, Compliance and operations are the responsibility of the
Property Manager and the General Pariner. Guilford Capital Corporation will
provide investor services, will be reimbursed for its expenses in connection with
investor services, and will be compensated $5,000 ennually ("Investor Service
Fee"), commencing with the fifth month after the Payment Upon Completion.
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5. Syndication Cost Reimbursement, The General Partner shall be responsible for

reimbursing Guilford for a portion of the costs associated with syndication. Those
costs are as follows:

(a8)  Guilford’s legal fees

(b)  Accountant’s report

(c)  Teax Opinion

(d)  Initial Construction Inspection and Report
(&  Guilford's Due Diligence costs ‘

This reimbursement shall be in the amount of $15,000.

6. Project Partnership Alloeations. Income, loss and tax credits will be allocated
95.98% to the Investor, .01% to the General Partner, and .01% to the Special
Limited Partner.

(8  Cash From Operations is defined as, with respect to & given month, the
gross receipts of the Project Partnership for such month less the following
items for such month, including any accrued, but unpaid, items from a
previous month, which shall be provided for in the following order and

priority:

(1) Amounts disbursed in payment of operating expenses including, up
to 60% of any other fees payable to the General Partner or an
affiliate of the General Partner;

(1)  Debt service payments (but excluding any payments with respect to
the developer’s fee provided for in the Development Agreement or
any loans to the Project Partnership by the Partners);

(i)  The balance of the subordinated management fae and the Investor
Service Fee;

(iv)  Reserves required by this fimm commitment and/or any regulatory
agency;

™ Other reasoneble reserves as determined by the General Partner for
anticipated obligations, contingencies, and working capital (only as
approved by the Investor);

Cvi) Paymontr for capital improvomonts ond replacements to the extent
POt PRI OIT O TS Sr-rw;
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®)

-------

(vii) Payments {o any required escrow accounts but not the payments

from such accounts;
(vii) Payments squally to repay any special parmer loans;

(ix) Payments equally to repay any loans from Partners (including, but
not limited to, any outstanding loans under the Guaranty
Agreements); and

(x)  Payment of a deferred developer’s fee plus accrued interest
thereon,

During the period prior to Stabilization, the General Partner/Guarantors
will pay all operating deficits, and the General Partner shall be entitled to
all distributable cash from operations from the period prior to
Stabilization; provided, however, that 50% of any such distributable cesh
from operations shall be held in reserve by the General Partner until
Stabilization at which point the Genera] Partner may elect to use such
funds to fund the initial operating reserve deposit or any other obligations
of the Project Partnership, To the extent such funds are not so required,
the General Partner may distribute any remaining portion of such reserve
to the General Partner as an incentive leasing fee,

After Stabilization, distributable cash from operations shall be distributed
on a quarterly basis as outlined below:

(xi)  80% to the General Partner (as an incentive menagement fee);
(xii) 20% to Investor.

Distributable cash from sele or refinancing shall be distributed as follows:
)] Necessary and customary expense of sale pald to non-affiliates.
(i)  Prorata to the partners to repay any outstanding loans.

(iif)  Ofthe remaining proceeds, 80% to the General Partner and 20% to
Investor.

Property Mansgement. Guilford must approve any and all property managers. No
property management agreement may be for a period longer than one year. The

property management company must have a fidelity bond in en amount acceptable
to Guilford. Subject to due diligence, Guilford hereby approves Carlisle Property
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Mensgement as the initial property management company, at a fee equal to 5% of
collected revenue, but Guilford reserves the right to approve the renewal of such
agreement, which approval shall not be unreasonably withheld. Guilford must
approve the amount of the property management company’s fidelity bond.

Guaranties. The following guaranties must be provided by the Guarantors:

() Completion Guaranty: Completion of the Project within fifteen months of
close of the construction loan and Guilford equity; however, no later than
November 1 of the year which is the second calendar year of the tax credit
reservation. Guerenty that the schedule of total sources and usos of funds,
as provided by the General Partner, which shall be in form acceptable to
Guilford, are sufficient to pay all development costs of the Project, and,
during the period prior to Stabilization, the General Partner/Guarantors
guarantee to pay &ll operating deficits. The General Partner/Guarantors
guarantee to fund any cost overruns associated with the Project. The
Guarantors agree that if any of the developer's fee shall remain unpaid at

. the end of thirteen years from the placed-in-service date of the Project,
Guarantors will fund (in the form of 8 non interest-bearing loan repaid as
below) that amount to the Project Partnership to pay such fee.

()  Operating Doficit Guaranty: Guaranty to pay ell operating deficits,
including reserve deposits, costs of audita, tex returns, Investor Service
Fee, etc. This Guaranty shall exist for the later of a period of three years,
beginning with Stabilization, or until the Operating Deficit Reserve
reeches six months’ debt service on the Bonds.

(c)  Tax Credit Guaranfy: Guaranty that the tax credits will not be lost for eny
reason, including, but not limited to, failure of the Project to have
nonrecourse financing. Guarantors shall not have any obligation under the
Tax Credit Guaranty if the Project Partnership is not eligible for Credits,
or is eligible for a reduced amount of Credits, at any time during the Credit
Period solely because of the repesl or amendment of Section 42 of the
Code.

All payments under the Completion Guaranty Agreement and the Operating
Deficit Guaranty Agreement shall be in the form of anon interest-bearing loan 10
the Project Partnership to be repaid out of "Cash From Operations" or
“Disteibutable Cash From Sale or Refinancing Procecds” as outlined above.

The Partnership Agreement and Guaranty Agreements shall provide for adjusters
to the Investor's equity contribution, and the Tight for the Investor's interest to be
repurchased in the event: () the Project is not completed by a specified date;
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and/or (ii) the Project Partnership does not receive at least 80% of projected

credits.

@

Interest Rate Risk Guaranty: The Investor and the General Partner agree
that, during the Operating Deficit Guaranty Period, the Guarantors shall be
responsible for any Operating Deficits occasioned by any increase in debt
service costs attributable to the variable rate of interest Bond financing
obtained by the Project Partnership. Upon the termination of the Operating
Deficit Guaranty, the Intereat Rare Risk Guaranty shall become effective in
accordance with the basic terms outlined herein as more fully developed in
the Interest Rate Risk Guaranty Agreement to be executed and delivered
by the Guarantors at the Closing. The Interest Rate Risk Guaranty is
designed and intended to protect the Project Partnership from operating
deficits suffered by it as a result of certain increases (above the Ceiling
Rate as hereafter defined) to the variable rate of interest financing which
the General Partner has clected to utilize for the Project. Prior to the
Cloaing of the Investor’s equity investment in the Project Partnership, the
General Partner and the Investor will agree, acting reasonably based upon
their collective review of the projected financial projections prepared by
the accountants, upon a mutually acceptable ceiling for the “all in™ (first
mortgage debt service) interest rate on the Bonds (the “Ceiling Rate'). In
the event that the actual rate of interest on the variable rate financing
exceeds the Ceiling Rate at any time, the Investor shall be entitled to call
upon the Guarantors to pay to the Investor an emount equal to the
difference (the “Difference”) between () the total calculated debt service
costs projected at the Ceiling Rate for the relevant time period (the
*Projected Ceiling Rate Debt Service™) and (b) the debt service costs
actually incurred by the Project Partnership on the variable rate financing
for the relevant time period (the “Actual Excess Debt Service'); provided,
however, that the obligations of the Guarantors pursuant to the Interest
Rate Risk Guaranty shall be limited to the lesser of (i) the Difference and
(ii) the amount of any operating deficit incurred by the Project Partnership
due to the Difference, The Investor agrees that the Operating Reserve
may, upon the written request of the General Partner, be used to fund any
such amounts; provided, however, that the Operating Reserve shall not be
depleted below $125,000 2t any time without the prior written consent of
the Investor. In the event that any of the Operating Reserve is, at any time,

- used to fund any such obligations of the Guarantors, then the Operating

Reserve shall be restored to the equivalent of six months’ debt service
within one year from the date of any such withdrawal from said reserve
from first available cash flow. To the extent there is not available cash
flow to restore this reserve to an amount equal to six months debt service
at the end of the one-year period, the Guarantors shall be required to
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restore the Operating Reserve to an amount equal to six months debt
gervice. At no time shall this reserve fall below $125,000 without the
written consent of Guilford Capital.

In the event that the Project Partnership secures 2 fixed rate permanent loan to
replace the contemplated variable rate financing, the Interest Rate Risk Guaranty
shall be terminated. In no event shall eny Interest Rate Risk Guaranty (persona! or
carporate) be required if a permanent fixed rate of interest on the first mortgags
loan is ultimately obtained by the Project Partnership,

In addition, personal guarantics (but not corporate) will be released when: (a) the
six months’ Operating Reserve has been fully funded, and (b) the Project has
reached Stabilization as defined herein. It is understood that the personal
guaranties will be re-instituted only if certain clearly defined events oceur:

()  Failure to have adequate interest rate protection. Such protection
will be deemed to have been obtained if any of the following have
occurred:

(8  The Project Partnership has secured an agreed interest rate
cap reasonably acceptable to the Investor; or

(b)  The Project Partnership has sccured an agreed swap
reasonably acceptable to the Investor; or

(¢)  The Operating Reserve has been increased and is st all
times maintained at an amount equal to six months’ “all-in”
debt service based on the debt service for the current month
(but never less than $257,000).

In the svent the General Partner provides additional guarentors acceptable to Guilford, the
General Partner’s guaranties may be restructured accordingly.

S, Reports. The General Partner shall promptly provide Guilford with:

(@)  Amonthly cash flow statement and rent roll (as of the last day of the
moanth),

(b)  Quarterly: unsudited taxable income and loss statement, statement of cash
distributions for such quarter, and balance sheet for the Project
Partnership,
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10.

11,

(c)  Annually: unqualified audited financial statements on the Project
Partnership, in a form acceptable to the Investor, signed and certified
financial statements on the Guarantors, a report detailing the activities and
operations of the Project Partnership and each reserve account, a copy of
the annual compliance report from FHFA, a twelve-month operating
budget for the upcoming year, and a report detailing maintenance of the
Project accompanied by photographs of the Project.

(d)  Upon Stabilization, the General Partner shall send copies of all executed
leases, tenant certifications and any lease addenda to the Investor. After
delivery of the initial leass package described in the foregoing sentence,
the General Partner shall provide tenant certifications and executed leases,
along with any lease addenda, on a quarterly basis. In the event of a
compliance violation by the General Partner, the General Partner shall
provide tenant certifications upon cxecution of any additional leases,
Furthermore, the General Partner shall notify the Investor, via one of the
above-mentioned methods, each time a tenant moves out, including unit
identification, tenant name, and move-out date. Also, the General Partner
shall send all annual recertifications of the tenant certifications to the
Investor, through one of the above-mentioned methods.

(&  Such additional reports 23 Guilford may reas.onab.ly request,

(f)  Prior to February 15 of each year, the General Partner will provide
Guilford with its K-1's prepared by the Accounting Firm, the Project
Partnership's tax retum prepared by the Accounting Firm, and any other
tax related items reasonably requested by the Accounting Firm.

(g)  Priorto April | of each year, the General Partner will cause the Project
Partnership to provide an executed originel of an unqualified opinion sudit
for the preceding year prepared in accordance with GAAP.

Project Partnership Accountants: The Project Partnership shall employ, at the

Project Partnership's expense, the firm of Reznick Fedder & Silverman, CPA's, or
an accounting firm approved by Guilford (the “Accounting Firm™), The
Accounting Firm shall prepare the Accountant’s Report prior to closing of
Guilford's investment in the Project Partnership. The Accounting Firm shall
represent the Project Partnership in all matters concerning tax credits and shall file
all tax returns and a1l other reports of an accounting nature required under the
Code and any and all other related programs.

Jax Opipion: The Project Partnership shall provide Guilford a tax opinion, in
form acceptable to Guilford, prior to closing of Guilford's investment in the
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12,

13,

14,

15.

16.

17.

Project Partnership. The tax attorney to prepare the tax opinion must be of the
law firm of Powell, Goldstein, Frazer & Murphy, of Washington, D.C., or an
attorney approved by Guilford,

Non-Disclosure: During the term of this firm commitment and the term of the
Project Partnership, the parties to this agrsement shall be bound not to disclase
any of the terms or conditions herein or any and all documents related to the
Project Partnership, the Genoral Partner, and Guilford except to the Project
Partnership's construction lender and such investors or prospective investors as
Guilford shall see fit. :

Riligence Period: This entire offer is made based upon the Genera] Partner's and
Developer's representations as ta all facts regarding the Project, including, but not
limited to, the credit worthiness and financial viability of the General Partner,
Project Partnership, and Guarantors, This entire offer is subject to the satisfactory
completion of Guilford Capital's due diligence, and Guilford Capital's
confimmation of all facts represented to it by the Genera] Partner and Developer.
The diligence period will commence on the date Guilford acknowledges receipt of
all information and end sixty days later,

Exclusive Rights. For a period beginning the date this firm commitment is signed
by all parties and ending with the end of the diligence period, unless both perties
agree to extend, Guilford shell have the exclusive right to cause one or more of
its funds to provide the equity capital for the Project Partnership. Neither the
General Partner nor any of its affiliates shall negotiate with any other party in this

regard.

Removal of General Partner, The General Partner may be removed for cause.
Guilford shall allocate 0.01% of its interest (as set forth above) to Guilford Realty
Corporation, which shall serve as a Special Limited Pertner in the Project
Partnership. The Special Limited Partner shall pot have any control of the Project
Partnership unless the General Partner withdraws or is removed pursuant to the
Partnership Agreement.

Plang and Specifications. Plans and Specifications must be provided for the
Project. The Project Partnership will employ an independent inspecting architect
or construction consultant to be selected by Guilford and the construction lender
jointly, ,

Conditions to Cloging. Investor's obligation to execute the Partnership
Agreement and consummate the transaction contemplated hereunder shall be

contingent upon receipt and approval of the following items:
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(8  Evidence of the required approval of the transaction by any governmental
entity;

(b)  Evidence of the Credit reservation;

(©)  Bvidence of payment by the Genera! Partner of any taxes imposed on the
transfer of the Limited Partnerchip interest; and

(d)  Such other materials as reasonably required by Investor as part of its
customary legal due diligence review. :

18,  Special Provisions:

a. The General Partner end the Investor will be entitled to make background
and credit checks on cach other; the General Partner and the Investor will
be entitled to make background and credit checks on the Guarantors,

b. Guilford shall employ an independent inspecting architect or construction
consultant, the expense of which, including, but not limited to, all costs
incurred prior to closing as & resnlt of construction documentation review
during the due diligence process, shall be borne by the Project Partnership
(or General Partner, if the Project Partnership is unable). The Project
Partnership or General Partner shall reimburse Guilford Capital to the
extent it has paid any amounts to such inspecting architect or construction
consultant,

C. It is Guilford’s understanding that the rent structure agﬁ:cd to in the
application is 4.49% of the units at 35% of the arca median income and
95.51% of the units at §0% of the area median income.

d. If the General Partner fails to close this transaction as contemplated herein,
the General Partner shall reimburse Guilford Capital Corporation and its
affiliates for all its out-of-pocket expenses. At such time as Guilford
Capital Corporation has been reimbursed in full, Guilford Capital
Corporation will relinquish its rights herein.

Any change to the information provided to us, or ey change to our assumptions after the
due diligence review, could affect our finangial projections and, thus, the amount and terms of
the Capital Contribution. Investor has predicated this commitment on the financial projections it
has prepared which are based upon the financial and other information furnished by the General
Partner or its agents, as well as certain assumptions of the federal income tax consequences of
this transaction. Many regulations remain to be issued under various tax acts and many tax
provisions contain ambiguities, The {ssuance of regulations or other resolution of such
ambiguities, or any other changes in thess tax assumptions, could affect the financial projections
and, thus, the amount and terms of the Capital Contribution.
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Please indicate your agrecment and acceptance of the foregoing by signing the enclozed
copy of this letter and returning it to the undersigned by March 4, 2002, We look forward to
working with you on this transaction,

GUILFORD CAPITAL CORPORATION

By:

W. Brett Cowden
As Its Assjstant Vice President

Accepted and agreed to;

Heron Pond Apartments, Ltd.

By: Heron Pond Apartments, Inc.
As Its General Partner

By:

Luis G ale
As Its ico President






As of: 07/22/2002

2002 Universal Scoring Summary

File#  2002-054S Development Name: Heron Pond
As Of: Total Met Proximity Tie- Corporation Funding per Set- SAIL as Percentage of Total
Points | Threshold? | Breaker Points Aside Unit* Development Cost
07 - 22 - 2002 71 Y 6.25 $51,282.05 12.2%
Preliminary 71 Y 0 $51,282.05 12.2%
NOPSE 71 Y 0 $51,282.05 12.2%
Final 71 Y 6.25 $51,282.05 12.2%
Post-Appeal 0 Y 0 0
*Corporation funding includes Local Government-issued tax-exempt bond financing
Scores: _
Item # |Part|Section|Subsection|Description wi_mc_o Preliminary [NOPSE m_zn_Toa.%qu
oints
1S T A 2b it SAIL Application for Development in one of these counlies where no SAIL Applicalion has ever been funded: Bay, 2 0 0 0 0
Citrus, Leon, Nassau, Okaloosa, Okeechobee, St. Lucie or Santa Rosa
Optional Features & Amenities:
2S 1] B 2a New Consfruction 9 9 9 9 0
2S L] B 2.b Rehabilitation/Substantial Rehabilitation 9 0 0 0 0
3S n B 2.¢c All Developments Except SRO 12 12 12 12 0
3s 1 B 2d SRO Developments 12 0 0 0 )
45 i B 20 Energy Conservation Features 9 9 9 9 0
Demographic or Area Commitment:
55 w0 1. Florida Keys Area 7 0 ) 0 i)
58 1] D 2. RD 515 or RD 514/516 5 0 0 0 0
55 TR 3. Eiderly 5 5 5 5 )
58 [l D 4. Farmworker/Commercial Fishing Worker 5 0 0 0 0
58 ] D 5. Homeless 5 0 0 0 0
58 ] D 6. Urban In-Fill 5 0 0 0 0
58 1] D 7. Large Family 5 0 0 0 0
55 m D 8. HOPE Vi 5 0 0 0 0
58 W |D 9. Front Porch Florida 5 0 0 0 0

Page 1




2002 Universal Scoring Summary
As of: 07/22/2002

Flle #  2002-054S Development Name: Heron Pond
Scores:
item # |Part|Section|Subsection|Description W<w=m_u_o Preliminary [NOPSE|Final|Post-Appeal
oints
Set-Aside Commitment:
65 IRE 2. Commitment to Serve Lower AMI 5 5 5 5 0
75 1} E 3 . {Total Set-Aside Commitment 3 3 3 3 0
8s ] E 4 Affordability Period 5 5 5 5 0
Resident Programs:
9S8 1] F 1 Programs for Non-Eiderly & Non-Homeless [ 0 0 0 0
9s in F 2 Programs for Homeless (SRO & Non-SRO) 6 0 0 0 0
98 1] F 3 Programs for Elderly 6 6 6 6 0
108 1] F 4 Programs for All Developments 8 8 8 8 0
Local Government Support
1S |iv a. Contributions 5 5 5 5 0
128 v b. Incentives 4 4 4 4 0
Reason(s) Scores Not Maxed:
Item # Reason(s) Created As Result |Rescinded as Result
1S The proposed Development is not located in one of the stated counties. Preliminary
Iss |The proposed Development is not located in the Florida Keys Area. | Preliminary | |
Proximity Tie-Breaker Points:
Item # |Part|Section|Subsection|Description Available |Preliminary [NOPSE] _um:m__vom...pvuom_
1P 1] A 11.b.(1). Grocery Store 1.25 0 0] 125 0
2P moJA 11.b.(2). Public School 1.25 0 0 0 0
2P ]} A 11.b.(3). Medical Facility 1.25 0 0125 0
3P L] A 11.b.(4). Bus Stop or Metro-Rail Stop ] 125 0 0 0 0
4P m A 11.c. Address/Location on FHFC Development Proximity List 3.75 0 0137 0
Reason(s) for Failure to Achieve Selected Proximity Tie-Breaker Points:
Item # Reason(s) Created As Result | Rescinded as Result

of of
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, 2002 Universal Scoring Summary
As of: 07/22/2002

File# 2002-054S Development Name: Heron Pond
Reason(s) for Failure to Achieve Selected Proximity Tie-Breaker Points:
Item # Reason(s) Created As Result |Rescinded as Result
of of
iP Applicant did not include the completed and executed Surveyor Certification and land survey map. Preliminary Final
2P Applicant did not include the completed and executed Surveyor Certification and land survey map. Preliminary Final
3P Applicant did not include the compleled and executed Surveyor Certification and land survey map. Additionally, applicant did not indicalte the distance to the Preliminary Final
selected service.
— 4P Applicant did not include the completed and executed Surveyor Certification and land survey map. Preliminary Final
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2003 CURE FORM

{Submit a SEPARATE form for EACH reason
relative to EACH Application Part, Section, Subsection and Exhibit)

- 2

This Cure Form is being submitted with regard to Application No. 2003- 0955 . and
pertains to:

Part [VSection - Subsection b Exhibit No 48 (if applicable)

The attached information is submitted in response to the 2003 Universal Scoring Summary
because:

I Preliminary Scoring and/or NOPSE scoring resulted in the imposition of a failure to
achieve maximum points, a failure to achieve proximity fie-breaker points selected,
and/or failure to achieve threshold relative to this form, Check applicable item(s)
below:

2003 Universal Created hy:
Scoring Summary
Preliminary - NOPSE
Scoring Scoring
Reason Score Not o :
Maved Item No. 10 S D3 1
(] Reason Threshoid . ,
Failed temNo. ___ T ] L]
[ ] Reason for Failure
to Achieve Item No. P [ [
Proximity Tie-
Breaker Points
Selected
(MMRB/SAIL/HC
Applications Only)

OR

[ Other changes are necessary to keep the Application consistent:

-
This revision or additional documentation is submitted o address an issue resulting

from a Cure to Part Section Subsection Exhibit {if
applicable).



-+ Brief Statement of Explanation regarding
Application 2003-095S

Provide a separate brief statement for each Cure or NOAD

The Applicant submitted a correctly executed *Local Government Verification of
Affordable Housing Incentives-Modification of Fee Requirements for Afordable
Housing Properties or Deveiopment Form” (Exhibit 48) behind the appropriate tab,
However, based on an apparent misunderstanding of the communication from Jim
Sweeney, Florida Housing denied the Applicant the ene-point for this incentive.

Attached is a letter from Mr. Sweeney that confirms that Charlotte County does have
the incentive that is verified by Exhibit 48 and that this form was properly sigried.

Therefore, the Applicant respectfully requests that Florida Housing award the one
point for Local Government Verification of Affordable Housing incentives-Modification
of Fee Requirements for Affordable Housing Properties or Development Form,

Exhibit 48.




<
“

31372003 o8 48 FaX &I36563 : T SRR
L /'\‘

BEVISED

CHARLOTTE COUNTY
HOUSING FINMAMCE AUTHORITY
18500 Murdock Circle

~ Port Charlotze, FL 33548
{941) 639-1561 (941) 6394587 fax

z G Brunnen
irman

41§3$YW10é

v‘zr).’"v masurer
e yenibs:

23 Crumbaugh May 16, 2003

A, Kshiz

Mis, Kerey Carpenter

es R Mellary Depuly Dcvciopm»m Officer

Fiorida Housing Firance Cc:pcra:?cn

State Apartrient Wncentive Loan (SAIL) Program

227 Nenth BronoSugh St

Talinhassee, FL 32303-1329

Re Clurlotte Cr»ssings 20103-0958
Punta Gorda [es, Florida

badizs and Gentlemen:

o £}

¥ am wiiting io cicar up a ruisundersianding vegarding the fors that were signed for the Chariotie
Crogeings developmeny,

g ¥ bave been advised that the Flerida Housing }.as complicted i prelirrinary gooning asd has
deduntzd one point from the Chartoite Crossing Applicaticen for Exhibit 48, The oxcempt from the
FHFC Scoring Sununary state: Florida Housing h:s beun advized by Bin Sweenty, Frousing
Coordinator, Ch.,rmm. County, the that county dees not modify fees fo, alTordable 3»m.;m"
deveioprionts and that tis form was exccuted by the County Administmtor in trior’

Slease be advized that ] was referring to the "Local Government Verification of Contribution-Fec
Waiver” Jorm and WOT (o the Lacal Government Verification of Affsrdable Housing: Intentives
Modifitaiion of Fee Requirements for Aifordabls Housing Propedbes or Davelopmeras” whith
was included in the Charlotte Crossings Applicaiion as Exhibit 45,

Chrariotic County doss indeed hurve the incentive thai i verified by Fxhubit 48 and Guis forns was
prop:ri’; signed by our County Ad:usru.etrator, Bruce Loucks.

Thark you for vour kind atiention jo this manter,

/

/
i 4 WS&SA.Q.\_,,?

,f Jamcs M. Sueenew /
/  Housing Ceordinator :

o ;
Sincorely,

o Gwen Lightfoot, Corliste Greap
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Brief Statement of Explanation regarding
Application 2003 -
0938

Provide a separate brief statement for each Cure or NOAD

The Applicant submitted a Jetter to the {.orporation, dated Mav. 16, from Mr. Jim

Sweeney, Housing Coordinator of the Charlotte Connty Heusing Finance Authority,

as evidence that Charjotte County provides the incentive that is verified by Exhibit

48 ( Local Government Verification of Affordahie Housing Incentives - Modification

of Fee Requirements for Affordable H ousing Properties or Developments). The

Corporation. in its preliminary review. had found the Applicant's ferm

unacceptable,

In email corrvespondence, dated June 25, Mr. Syweenev again affirmed that Charlotte

County does not modifv fees for affordabile housine. A copv of his email is attached.

Apparentlv, Mr. Sweegey was confused as to the exact nature of Exhibit 48 when he

wiote bis Mav 16 letter. The mare recent email verifies that the Corporsation’s

preliminary review was correct. snd the Applicant's Exhibif 48 is not acceptable.

Charlotte County does not modify fees for affordable housino developments, and

bath the Applicant's Exhibit 48 and Mr. Sweenev's Mav 16 letter to the Corporation

were in error. The Applicant should receive gero points for this incentjve,



Message

Keith Isley

From: Sweensy, fim fdim. Sweeney@chariotied, oomj
Sent:  Wednescay, June 25, 2003 14:08 Ak

To: Keith fslay

Subject: RE: FHFC Extibit 48 Question

Charloite Courn ity does not rrwdff/ fzes for afordable ho using. it does have an expeditad permitting process for
afforcabie housing, a process fro reviewing changes ;ha\ affect housing cost, and it does make coniributions in
suppon of affordabie housi ng.

~---0riginal Message~—--- .
From: Keith Isley {n‘at!to Ke th.Isley@Cornersione 2Gra.com)
Sent: Wednesday, June 2 23, 2003 10:47 AM

To: Sweenay, Jim

Subject: FHEC E(h bit 48 Question

Mr. Ewaeney,

We are Lrying to understand a May

- -
concerning Exhikit 43 on the 2443

that same Exhibi ied to Co by
RuD Apartments. Your letter reaffirmed thar "Charl
i@ve the incentive that ig verified Ly Exhibic 4

The four lor: ollows:
Exhinic 46 Is]

Exhibit 47 Davelapmenta
Exnibit 43 Hcusinag
Propercies

Exhibit 4%

o CTogt of

In your May 14 lert Local
Sovernment Verifica to the Local
Soverament Verifica stion of Fee
Raqguirements for Affor: 1 : . o 2 form. Bur
thare is no Contribution-res w iv - ) Rathe LitlE geems to be subsume
within Exhibpit 48, w i ; ¥ : icn of fes
Yeguivements, includ 5 fee
payment . ¢

(32}
vr
koo g
i
—
f 0,
jul
el
“«J
[t
r,-
iy
[aj
Fo
o4
(1]
Ry

»

62572043

~
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LOCAL GOVERNMENT VERIFICATION OF AFFORDABLE HOUSING INCENTIVES
MODIFICATION OF FEE REQUIREMENTS FOR AFFORDABLE HOUSING
PROPERTIES OR DEVELOPMENTS

Name of Development: __Charlotte Crossing
_ North of the Intersection of Sandhill Blvd.
Address of Development Site: __and Rio De Janeira Ave ~Punta Gorda Tsles, FL
33983

Name of City or County Government: Charlotte County

The referenced local government currently makes available to affordable housing properties or
developments the modification of fee requirements, including a reduction or waiver of fees and alternative

methods of fee payment.

CERTIFICATION
I certify that the above information is true and correct.

?\\./M‘D mexm_ 3».03 N b-Lquﬁ‘i

Signature Date Print or Type Name

(/OQ n{“\l A'*& Minishetop

Print or Type Title

This certification must be signed by the Mayor, City Manager, County Manager/
Administrator/Coordinator, or Chairperson of the City Council/Commission or Chairperson of the
Board of County Commissioners. Other signatories are not acceptable. Zero points will be awarded.
Signatory must be a representative of the local government that has enacted the incentive. For
purposes of this form only, if a Development is located within a municipality but the incentive is not
available in the city, Applicant may use county incentive. For example, if a Development is located
in a town which does not have impact fee requirements but the county has such requirements and
they have a reduction or waiver of these fees for affordable housing, the Applicant may submit a
properly executed Local Government Verification of Affordable Housing Incentives Form from the

county. '

The Applicant will not receive credit for this incentive if the certification contains corrections or
‘white-out’. If the certification is scanned, imaged, altered, or retyped, the Application will fail
threshold and will be rejected automatically. The certification may be photocopied.

UA1016 (Rev. 4-03) Exhibit 48



