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Applicant Certification and Acknowledgement Form

1. The Applicant and all Financial Beneficiaries have read all applicable Corporation rules governing
this RFA and have read the instructions for completing this RFA and will abide by the applicable
Florida Statutes and the credit underwriting and program provisions outlined in Rule Chapter
67-48, F.A.C. The Applicant and all Financial Beneficiaries have read, understand and wil!
comply with Section 42 of the Internal Revenue Code, as amended, and all related federal
regulations.

2. The Applicant has reviewed subsection 67-48.023(1), F.A.C., and certifies to its eligibility to apply
for the funding offered in this RFA.

3. The Applicant certifies that the proposed Development can be completed and operating within
the development schedule and budget submitted to the Corporation.

4. The Applicant acknowledges and certifies that it will abide by all commitments, requirements,
and due dates outlined in the RFA, inclusive of all exhibits. Failure to provide the required
information by any stated deadline may result in the withdrawal of the invitation to enter credit
underwriting, unless an extension is approved by the Corporation.

5. By submitting the Application, the Applicant acknowledges and certifies that the proposed
Development will meet all state building codes, including the 2012 Florida Accessibility Code for
Building Construction, adopted pursuant to Section 553.503, F.S., the Fair Housing Act as
implemented by 24 CFR Part 100, including the Affirmative Fair Housing Marketing Plan;
Violence Against Women Act Reauthorization Act of 2013; Section 504 of the Rehabilitation Act
of 1973 as outlined in Section Four, A.8. of the RFA; and the Americans with Disabilities Act of
1990 as implemented by 28 CFR Part 35, incorporating the most recent amendments,
regulations and rules.

6. The Applicant acknowledges that any funding preliminarily secured by the Applicant is expressly
conditioned upon any independent review, analysis and verification of all information contained
in this Application that may be conducted by the Corporation, the successful completion of
credit underwriting, and all necessary approvals by the Board of Directors, Corporation or other
tegal counsel, the Credit Underwriter, and Corporation staff.

7. If preliminary funding is approved, the Applicant will promptly furnish such other supporting
information, documents, and fees as may be requested or required. The Applicant understands
and agrees that the Corporation is not responsible for actions taken by the undersigned in
reliance on a preliminary commitment by the Corporation. The Applicant commits that no
qualified residents will be refused occupancy because they have Section 8 vouchers or
certificates. The Applicant further commits to actively seek tenants from public housing waiting
lists and tenants who are participating in and/or have successfully completed the training
provided by welfare to work or seif-sufficiency type programs.

8. The success of an Applicant in being selected for funding is not an indication that the Applicant
will receive a positive recommendation from the Credit Underwriter or that the Development
Team’s experience, past performance or financial capacity is satisfactory. The past performance
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Applicant Certification and Acknowledgement Form

record, financial capacity, and any and alt other matters relating to the Development Team
(which consists of Developer, Management Company, General Contractor, Architect, Attorney,
and Accountant) will be reviewed during credit underwriting. The Credit Underwriter may
require additional information from any member of the Development Team including, without
limitation, documentation on other past projects and financials. Development Teams with an
unsatisfactory past performance record, inadequate financial capacity or any other
unsatisfactory matters relating to their suitability may result in a negative recommendation
from the Credit Underwriter.

The Applicant’s commitments will be included an Extended Use Agreement for the Housing
Credits and must be maintained in order for the Development to remain in compliance, unless
the Board approves a change.

The Applicant certifies that there are no agreements, other than the letter of intent provided
with this Application or the Limited Partnership Agreement, between the Applicant and the
Housing Credit Syndicator/equity provider.

The Applicant certifies that the complete Limited Partnership Agreement, including any
amendments thereto, will be divulged to the Corporation and the credit underwriter.

The Applicant understands and agrees that it will ensure that (i) none of the General Contractor
duties to manage and control the construction of the Development are subcontracted; (ii) none
of the construction or inspection work that is normally performed by subcontractors is
performed by the General Contractor; (iii) no construction cost is subcontracted to any entity
that has common ownership or is an Affiliate of the General Contractor or the Developer, as
further described in subsection 67-48.0072(17); and (iv) a provision is provided in the contract
with General Contractor that it will comply with subsection 67-48.0072(17).

The proposed Development will include the required set-aside units (for ELI Households and
Total Set-Aside Percentage). If the Applicant did not receive Market-Rate Units points in the
Application, the Total Set-Aside Percentage stated in the Application may be increased after the
Applicant has been invited to enter credit underwriting, subject to written request of an
Applicant to Corporation staff and approval of the Corporation.

The Applicant, the Developer and all Principals are in good standing among all other state
agencies and have not been prohibited from applying for funding.

In eliciting information from third parties required by and/or included in this Application, the
Applicant has provided such parties information that accurately describes the Development as
proposed in this Application. The Applicant has reviewed the third-party information included in
this Application and/or provided during the credit underwriting process and the information
provided by any such party is based upon, and accurate with respect to, the Development as
proposed in this Application.
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16. During the credit underwriting process, the Applicant must demonstrate that the Development
meets the requirements of this RFA and Section 42 of the IRC.

17. The invitation to enter credit underwriting will be rescinded if it is determined that the proposed
Development was placed in-service prior to the year in which it received its allocation.

18. The Applicant understands and agrees to cooperate with any audits conducted in accordance
with the provisions set forth in Section 20.055(5), F.S.

19. The undersigned is authorized to bind the Applicant entity to this certification and warranty of
truthfulness and completeness of the Application.

Under the penalties of perjury, | declare and certify that | have read the foregoing and that the
information is true, correct and complete

m M/ dngvan L. whig

Signature of Authorized B |nc1pal Representative Name (typed or printed)

L Co~arngml .
Title (typed or printed) qenzal ppvine- of  Condbvpove (zrzee, UR).

NOTE: The Applicant must provide this form as Attachment 1 to the RFA. The Applicant Certification and
Acknowledgement form included in the Application labeled “Original Hard Copy” must contain an
original signature (blue ink is preferred).
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State of Florida
Department of State

I certify from the records of this office that CARISBROOKE TERRACE, LTD.
1s a limited partnership organized under the laws of the State of Florida, filed on
August 12, 2016.

The document number of this limited partnership is A16000000400.

I further certify that said limited partnership has paid all fees due this office
through December 31, 2018 and that its status is active.

I further certify that said limited partnership has not filed a Certificate of
Withdrawal.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Sixth day of March, 2018

o Dzm

Secretary of State

Tracking Number: CC5297700426

To authenticate this certificate,visit the following site,enter this number, and then
follow the instructions displayed.

https://services.sunbiz.org/Filings/CertificateOfStatus/CertificateAuthentication
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State of Florida
Department of State

I certify from the records of this office that CARISBROOKE TERRACE
DEVELOPER, LLC is a limited liability company organized under the laws of
the State of Florida, filed on August 10, 2016.

The document number of this limited liability company is L16000148779.
I further certify that said limited liability company has paid all fees due this

office through December 31, 2018, that its most recent annual report was filed
on March 1, 2018, and that its status is active.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Sixth day of March, 2018

ow Dz

Secretary of State

Tracking Number: CU6103188492

To authenticate this certificate,visit the following site,enter this number, and then
follow the instructions displayed.

https://services.sunbiz.org/Filings/CertificateOfStatus/Certificate Authentication




State of Florida
Department of State

[ certify from the records of this office that SHA DEVELOPMENT, LLC is a
limited liability company organized under the laws of the State of Florida, filed
on September 30, 2015.

The document number of this limited liability company is L15000166774.

I further certify that said limited liability company has paid all fees due this
office through December 31, 2018, that its most recent annual report was filed
on February 23, 2018, and that its status 1s active.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Twenty-sixth day of February,
2018

(on. D

Secretary of State

Tracking Number: CU5154964203

To authenticate this certificate,visit the following site,enter this number, and then
follow the instructions displayed.

https://services.sunbiz.org/Filings/CertificateOfStatus/CertificateAuthentication
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AMENDED AND RESTATED GROUND LEASE

BETWEEN

HOUSING AUTHORITY OF THE CITY OF SANFORD, FLORIDA

Basic Lease Information

EFFECTIVE DATE:

LANDLORD:

TENANT:

PREMISES:

CAPITALIZED LEASE
PAYMENT:

COMMENCEMENT
DATE:

TERM:

LANDLORD’S ADDRESS:

TENANT’S ADDRESS:

AND

CARISBROOKE TERRACE, LTD.

As of December 1, 2017

HOUSING AUTHORITY OF THE CITY OF
SANFORD, FLORIDA

CARISBROOKE TERRACE, LTD.

CERTAIN LAND SITUATED IN THE CITY OF
SANFORD, COUNTY OF SEMINOLE, AND
STATE OF FLORIDA, AS MORE
PARTICULARLY DESCRIBED IN EXHIBIT A

AS PROVIDED IN SECTION 6.1

AS PROVIDED IN SECTION 5.2
AS PROVIDED IN SECTION 5.1

HOUSING AUTHORITY OF THE CITY OF
SANFORD, FLORIDA

Post Office Box 2359

Sanford, Florida 32772-2359

CARISBROOKE TERRACE, LTD.
1105 Kensington Park Dr., Suite 200
Altamonte Springs, Florida 32714
Attention: Jonathan L. Wolf

KAk

The Basic Lease Information is part of the Lease, however, if any of the Basic Lease Information
contradicts any provision of the Lease, then the provision of the Lease prevails.
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AMENDED AND RESTATED GROUND LEASE

THIS AMENDED AND RESTATED GROUND LEASE (this “Lease”) dated as of
December 1, 2017 (the “Effective Date”), is by and between (i) HOUSING AUTHORITY OF
- THE CITY OF SANFORD, FLORIDA, a public body corporate and politic established pursuant
to Chapter 421 of the Florida Statutes (“Landlord”), whose address is Post Office Box 2359,
Sanford, Florida 32772-2359; and (ii) CARISBROOKE TERRACE, LTD., a Florida limited
partnership (“Tenant”), whose address is 1105 Kensington Park Dr., Suite 200, Altamonte
Springs, Florida 32714. Landlord and Tenant are jointly referred to herein as the “Parties”.

ARTICLE 1 - RECITALS

WHEREAS, Landlord and Tenant entered into that certain Ground Lease dated as of
March 1, 2017 (the “Original Lease™); and

WHEREAS, Landlord is the owner of the real property on Exhibit A (the “Premises”);
and

WHEREAS, this phase of the revitalization shall consist of eighty (80) mixed-income
rental units (the “Tax Credit Units™), of which a certain number, as determined by Landlord, may
be considered “public housing” units under applicable law, including, but not limited to, the U.S.
Housing Act of 1937, as amended, or successor legislation (the “Mixed Finance Public Housing
Units™), together with attendant facilities (collectively, the “Improvements™). The Improvements
shall be constructed on the Premises owned by Landlord and leased to Tenant hereunder. The
Premises and the Improvements constructed thereon, and developed and operated by Tenant,
known as Carisbrooke Terrace (or any successor name) are referred to herein as the
“Development.”

NOW, THEREFORE, in consideration of these presents, and for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Landlord and
Tenant hereby amend and restate the Original Lease on the terms and conditions set forth herein.

ARTICLE 2 - INCORPORATION OF RECITALS, DEMISE OF LEASEHOLD
INTEREST, AND HUD DEFINED TERMS

Section 2.1  Incorporation of Recitals.

The recitals are hereby incorporated into this Lease by reference and are made a part
hereof.

Section 2.2  Leasehold Interest.

(a) Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, the
Premises upon the terms and conditions stated herein, and subject only to those matters affecting
title which are shown of record as of the Commencement Date (the “Permitted Encumbrances”).




®) Tenant shall have the right to pass and repass over all existing ways and public
areas located on or in the surrounding Premises and all utilities and service conduits and facilities
thereon to facilitate the Development. In connection therewith, Landlord agrees to execute and
deliver any and all easements, licenses, permits and/or applications necessary for the
Development, and any costs related thereto shall be Tenant’s responsibility.

Section 2.3 HUD Defined Terms.

(@ ACC: The Consolidated Annual Contributions Contract between HUD and
Landlord, as amended by the Mixed Finance ACC Amendment and incorporating the Mixed
Finance Public Housing Units in the Development, as the same may be further amended from
time to time.

(b)  Act: The United States Housing Act of 1937 (42 U.S.C. § 1437, ef seq.), as
amended from time to time, any successor legislation, and all implementing regulations issued
thereunder or in furtherance thereof.

(c) Applicable Public Housing Requirements: All requirements applicable to public
housing, including, but not limited to, the Act, HUD regulations thereunder (and, to the extent
applicable, any HUD-approved waivers of regulatory requirements), the ACC, the HOPE VI
Grant Agreement (if applicable), the Mixed-Finance ACC Amendment, the HUD-approved
Declaration of Restrictive Covenants in favor of HUD, Landlord’s admissions and occupancy
policies applicable to the Development, as set forth in Landlord’s approved PHA Plan under 24
CFR Part 903, and all applicable federal, statutory, regulatory and executive order requirements,
as those requirements may be amended from time to time.

(d) HUD: The U.S. Department of Housing and Urban Development.
ARTICLE 3 — IMPROVEMENTS

Section 3.1 Development Constructed.

(a) Tenant shall construct the Improvements on the Premises at its sole expense and
subject to the terms and conditions of this Lease and reasonable financing documents
necessitated by Tenant’s construction financing as reasonably approved by Landlord. In the
event of a conflict or inconsistency between any requirement contained in this Lease (or between
any requirement contained in any document referred to in this Lease, including any Leasehold
Mortgage, if applicable), and the Applicable Public Housing Requirements, the Applicable
Public Housing Requirements shall in all instances be controlling.

b) The Development will be subject to (i) a HUD-approved Regulatory and
Operating Agreement to be entered into by the Parties with respect to the Mixed Finance Public
Housing Units (the “R&O Agreement”), (ii) a Declaration of Restrictive Covenants in favor of
HUD and recorded among the Land Records of the County of Seminole (the “County”) with
respect to the Mixed Finance Public Housing Units (the “Declaration of Restrictive Covenants”),
(iii) a certain Land Use Restriction Agreement to be entered into by Landlord and Tenant and
recorded among the Land Records of the County (the “Tax Credit Restrictive Covenant™) with




respect to the Tax Credit Units, and (iv) other reasonable documentation required by Tenant’s
financing as reasonably approved by Landlord.

Section 3.2 Compliance with Laws.

The Development shall be constructed in a good and workmanlike manner and in
accordance with the requirements of all applicable provisions of all applicable laws, ordinances,
codes, orders, rules and regulations of all governmental authorities, agencies or departments
having jurisdiction over the Development, including, but not limited to, Landlord, HUD (where
applicable) and the City of Sanford, Florida (the “City”). Because all Mixed Finance Public
Housing Units under this Lease are also Tax Credit Units, ambiguity or conflict may arise
between tax-credit and public housing requirements. To the extent there is any ambiguity or
conflict between or among any two or more of the R&O Agreement, Declaration of Restrictive
Covenants, Tax Credit Restrictive Covenant, or other documents referenced in this Lease, the
instrument providing greater rights and protections to the Mixed Finance Public Housing Units
shall prevail.

Section 3.3  Approvals, Permits and Licenses.

Tenant and Landlord shall apply for and prosecute, or cause to be applied for and
prosecuted, with reasonable diligence, all necessary approvals, permits, and licenses required for
the construction, development, use and occupancy of the Development. Landlord shall
cooperate with Tenant as may be necessary to facilitate the same.

Section 3.4  Ownership of Development.

Landlord and Tenant acknowledge and agree that Tenant shall be the owner of the
Improvements, and as such, Tenant shall be entitled to all depreciation deductions and low
income housing tax credits or other benefits for income tax purposes relating to the
Improvements.

Section 3.5 Amendments to Plans and Specifications.

Tenant shall take no action to effectuate any material amendments, modifications or any
other alterations to the plans and specifications for the Development unless Landlord has
approved such, in writing and in advance. Landlord’s execution of this Lease also constitutes a
certification to HUD under 24 CFR § 941.402 or successor regulation that prior to making any
such amendments, modifications or alterations to the plans and specifications that such
amendments, modifications or alterations are in accordance with its design and construction
standards at 24 CFR § 941.203 or successor regulation.

ARTICLE 4 - REPRESENTATIONS AND WARRANTIES

Section 4.1 Landlord’s Representations and Warranties.

Landlord hereby represents and warrants to Tenant that:




(a) As of the Commencement Date, the Landlord will own, fee simple, good and
marketable title to the Premises, free and clear of all liens, charges, encumbrances,
encroachments, easements, restrictions, occupancies or agreements and other matters affecting
title, subject to the Permitted Encumbrances. Landlord specifically affirms that the Declaration
of Restrictive Covenants in favor of HUD is a covenant running with the Premises and not just a
personal covenant of Landlord, and, as such, this Lease is expressly made subject to all of the
terms and conditions of the Declaration of Restrictive Covenants.

b) As of the Commencement Date, there will be no unpaid special assessments of
which Landlord has received notice, or of which Landlord is otherwise aware, for sewer,
sidewalk, water, paving, gas, electrical or utility improvements or other capital expenditures,
matured or unmatured, affecting the Premises.

(c) The person signing this Lease on behalf of Landlord is authorized duly and
validly to so sign.

Section 4.2 Tenant’s Representations and Warranties.

Tenant hereby warrants and represents to Landlord that:

(a) Tenant is, and as of the Commencement Date will be, a duly organized and
lawfully existing limited partnership under the laws of the State of Florida.

b) Tenant has, and as of the Commencement Date will have the full right, power and
authority to make, execute, deliver and perform this Lease.

(©) The person signing this Lease on behalf of Tenant is authorized duly and validly
to so sign.

ARTICLE 5 - TERM

Section 5.1  Term of Lease.

This Lease shall be for a minimum term (i) commencing on the Commencement Date,
and (ii) unless otherwise provided by law, terminating on the latest to occur of: (A) expiration of
the minimum period during which the Mixed Finance Public Housing Units are required by law
to be operated as public housing in accordance with the Act; (B) the expiration of forty (40)
years from the date the Development becomes available for occupancy; and (C) December 31,
2073 (the “Term”).

Section 5.2 Commencement Date.

The date on which Tenant closes on the construction financing with respect to the
Development is the “Commencement Date”.



ARTICLE 6 —~ CAPITALIZED LEASE PAYMENT

Section 6.1 Capitalized Lease Payment.

There shall be a one-time capitalized lease payment (“Capitalized Lease Payment”) in the
amount of One Hundred Thousand Dollars ($100,000.00). Tenant will pay Landlord the
Capitalized Lease Payment on the Commencement Date. The Capitalized Lease Payment will be
paid at the address specified for Landlord in the Basic Lease Information, or at such other
address as Landlord may direct from time to time by written notice.

Section 6.2 Payments by Tenant upon Commencement of Construction of the
Development.

Other than as expressly set forth in this Lease, all costs, expenses, liabilities, charges or
other deductions whatsoever with respect to the Premises and the construction, ownership,
leasing, operation, maintenance, repair, rebuilding, use or occupation of the Premises or the
Development shall be the responsibility of Tenant.

ARTICLE 7 - TAXES; OPERATING EXPENSES

Section 7.1  Taxes.

Tenant will pay or cause to be paid (i) any real estate taxes which are assessed against the
Premises by any taxing authority during the Term, or (ii) any payments to the extent required by
a cooperation agreement or amendment thereto providing for payments in lieu of taxes which is
entered into by Tenant or Landlord with the City or any other taxing entity during the Term.
Tenant will pay or cause to be paid all real estate recordation taxes incident to this Lease, if any.
Each party agrees to cooperate with any effort on the part of the other party to appeal any tax
assessment.

Section 7.2  Project Operating Expenses.

Tenant will pay or cause to be paid all costs and expenses attributable to or incurred in
connection with the operation, maintenance and repair of the Premises and the Development
(collectively, the “Operating Expenses™) during the Term.

ARTICLE 8 — INSURANCE; PAYMENT AND PERFORMANCE BONDS

Section 8.1 Tenant’s Insurance and Payment and Performance Bonds.

Tenant will, at its sole expense, obtain and keep in force, adequate insurance and
payment and performance bonds to protect Tenant and Landlord from loss as follows:

(a) “All Risk” Coverage. Tenant will, at its sole expense (but nevertheless as a
portion of Operating Expenses) obtain and keep in force during the Term, “all-risk” coverage
insurance on the Development naming Tenant and Landlord as the insured, as their interests may
appear, in the customary form in the City for buildings and improvements of similar character.
The amount of such insurance will be set forth on an “agreed amount endorsement” to the policy




of such insurance and will not be less than 100% of the full replacement value of the
improvements on the Premises, as determined from time to time.

b) General Liability. Tenant will, at its sole expense (but nevertheless as a portion of
Operating Expenses) obtain and keep in force during the Term general liability insurance with a
combined limit of not less than Five Million Dollars ($5,000,000.00), for injury to or death of
any one person, for injury to or death of any number of persons in one occurrence, and for
damage to property, insuring against any and all liability of Landlord and Tenant including,
without limitation, coverage for contractual liability and broad property damage, with respect to
the Premises or arising out of the maintenance, use or occupancy of the Development. Such
insurance will insure the performance by Tenant of its indemnity obligations hereunder as to
liability for injury to or death of persons and damage to property set forth in this Lease. Such
insurance will not be noncontributing with any insurance that may be carried by Landlord and
will contain a provision that Landlord, although named as an insured, will nevertheless be
entitled to recover under the policy for any loss, injury, or damage to Landlord, its agents, and
employees, or the property of such persons.

(©) Other Matters. All insurance required in this Article and all renewals of it, will be
issued by companies authorized to transact business in the State of Florida, and rated at least A+
Class X by Best’s Insurance Reports (property liability). All insurance policies will expressly
provide that such policies will not be canceled or altered without thirty (30) days’ prior written
notice to Landlord, in the case of “all-risk” coverage insurance, and to Landlord, in the case of
general liability insurance; will to the extent obtainable, provide that no act or omission of
Tenant which would otherwise result in forfeiture or reduction of the insurance will affect or
limit the obligation of the insurance company to pay the amount of any loss sustained; and will,
to the extent obtainable, contain a waiver by the insurer of its rights of subrogation against
Landlord. Upon issuance, each insurance policy or a duplicate or certificate of such policy will
be delivered to Landlord. Tenant may satisfy its obligations under this Section 8.I1(c) by
appropriate endorsements of its blanket insurance policies.

(d)  Delivery of Evidence of Insurance. Certificates of insurance for all insurance
required of Tenant hereunder and evidence of the payment of all premiums of such policies will
be delivered to Landlord. All public liability, property damage liability, and casualty policies
maintained by Tenant will be written as primary policies, not contributing with and not in excess
of coverage that Landlord may carry. If Tenant fails to maintain such excess insurance, which
failure continues for ten (10) days after Landlord gives notice to Tenant of such failure, then
Landlord, at its election, may procure such insurance as may be necessary to comply with the
above requirements (but shall not be obligated to procure same), and Tenant shall reimburse to
Landlord, as a Landlord reimbursement, any costs associated with procuring such insurance.

(e) Payment and Performance Bonds. Tenant will cause the general contractor, at its
sole expense, to obtain and keep in force during the construction of the improvements on the
Premises, performance bonds, materials payment bonds, and labor payments bonds in an amount
equal to one hundred percent (100%) of the contract sum of the improvements on the Premises
reasonably satisfactory to Landlord. The payment and performance bonds required of Tenant
hereunder will be delivered to Landlord.




Section 8.2 Landlord’s Insurance.

Landlord shall obtain and maintain, at its sole cost and expense, general liability
insurance with respect to the Premises. ' :

ARTICLE 9 — USE OF PREMISES, COMPLIANCE WITH LAWS, COVENANTS
APPLICABLE TO PUBLIC HOUSING UNITS, AND TENANT’S INDEMNITY

Section 9.1 Permitted Use.

Tenant shall throughout the Term continuously use and operate the Premises and the
Development only for the following uses, and such other uses as are reasonably and customarily
attendant to such uses: construction, development, marketing for lease and leasing of the Tax
Credit Units, including the Mixed Finance Public Housing Units, and the operation,
maintenance, and management of the Development in a manner which strictly satisfies the
requirements of this Lease and the Applicable Public Housing Requirements.

Section 9.2 Compliance with Laws.

Tenant shall not use or occupy, or suffer or permit any portion of the Premises to be used
or occupied in violation of any law, ordinance, order, rule, regulation, certificate of occupancy,
or other governmental requirement. Tenant will comply with applicable laws and all rules,
orders, regulations, and requirements of the board of fire underwriters or insurance service
office, or any other similar body, having jurisdiction over the Premises.

Section 9.3 Covenants Applicable to Mixed Finance Public Housing Units.

(a) The Mixed Finance Public Housing Units are subjected to, and benefited by, the
terms and conditions of the Applicable Public Housing Requirements. The provisions of the
Applicable Public Housing Requirements and this Section are intended to create a covenant
running with the land and, subject to the terms and benefits of the Applicable Public Housing
Requirements, to encumber and benefit the Premises for the entire Term. The Applicable Public
Housing Requirements and this Section shall be binding upon Landlord and Tenant and each of
their respective successors and assigns, including, without limitation, any entity which succeeds
to Tenant’s interest in the Premises by foreclosure or an instrument in lieu of foreclosure, and
expressly include, but are not limited to, the following obligations:

(b) Except as otherwise provided in the Act, the Mixed Finance Public Housing Units
shall be operated under the terms and conditions applicable to public housing, as set forth in the
Applicable Public Housing Requirements, during the 40-year period, plus 10-year tail, that
begins on the date on which the Development becomes available for occupancy, as required by
section 9(d)(3)(A) of the Act (or any successor provision).

© Except as otherwise provided in the Act, the Mixed Finance Public Housing Units
shall be maintained and operated under the terms and conditions applicable to public housing, as
set forth in the Applicable Public Housing Requirements, during the 20-year period that begins
on the latest date on which modernization with public housing capital funds is completed, as
required by section 9(d)(3)(B) of the Act (or any successor provision).




(d) Except as otherwise provided in the Act, no portion of the Mixed Finance Public
Housing Units may be disposed of without prior written approval by HUD before the expiration
of the 10-year period beginning upon the conclusion of the fiscal year for which such amounts
were provided, as required by section 9(e)(3) of the Act (or any successor provision).

(e) Neither the Mixed Finance Public Housing Units, nor any part thereof, may be
demolished other than in accordance with the Applicable Public Housing Requirements.

€3] Tenant agrees that, with the exception of: (A) the Permitted Encumbrances; (B)
dwelling leases for the eligible families for the Mixed Finance Public Housing Units; and (C)
normal uses associated with the operation of the Development, neither the Development nor any
portion thereof shall be encumbered in any way, nor the assets of the Development pledged as
collateral for a loan, without the prior written approval of Landlord and HUD.

Section 9.4  Tenant’s Indemnity.

Tenant covenants and agrees to indemnify, defend, and hold Landlord free and harmless
from and against any and all losses, liabilities, penalties, claims, fines, litigation, demands, costs,
judgments, suits, proceedings, damages, disbursements or expenses (including reasonable
attorneys’ fees and expenses) which may at any time be imposed upon, reasonably incurred by or
asserted or awarded against Landlord in connection with or arising from the injury to or death of
any one or more persons or the damage to property, with respect to the Premises or arising out of
the maintenance, use or occupancy of the Development during the Term. The obligations,
indemnities, and liabilities of Tenant under this Section 9.4 shall not extend to any liability
caused by the negligence or other wrongful act of Landlord, its agents, employees, and
contractors.

Section 9.5 Landlord’s Rights.

Notwithstanding anything herein to the contrary, prior to the Commencement Date,
Tenant agrees that Landlord shall have a contractual right of entry onto the Premises for the
purposes of Landlord’s continued maintenance of the Premises during the period prior to the
Commencement Date. Landlord shall, during this period, continue to maintain the Premises in
the manner in which Landlord has maintained the Premises prior to the Effective Date.

ARTICLE 10 - ENVIRONMENTAL CONDITIONS

Section 10.1 Tenant’s Environmental Covenants.

Tenant has no liability for any environmental conditions that existed or arose on the
Premises prior to the Term, unless such environmental condition(s) was caused by the negligence
or actions of Tenant or Tenant’s employees, agents, or subcontractors. Tenant shall not be
responsible for removing or rendering harmless any pre-existing Prohibited Substances (as
hereinafter defined) from the Premises, but shall advise Landlord and cooperate and coordinate
the remediation work. Without limitation of any of Tenant’s other covenants, agreements and
obligations under this Lease, Tenant hereby specifically covenants and agrees to fulfill the
responsibilities set forth below with respect to environmental matters and Hazardous Materials or
Prohibited Substances (as hereinafter defined):




(a) Tenant, its agents, employees, and contractors shall comply with all applicable
provisions of all Environmental Laws (as hereinafter defined) applicable to the Premises, the
Development, and Tenant’s use of the Premises. All required governmental permits and licenses
issued to Tenant, its agents, employees, and contractors and associated with the Premises and the
Development shall remain in effect or shall be renewed in a timely manner, and Tenant, its
agents, employees and contractors shall comply therewith.

(b) Tenant shall not itself, and Tenant shall not permit any other person, including,
but not limited to, third parties with whom Tenant contracts in regard to this Lease, to bring onto
the Premises any (i) asbestos or asbestos-containing material or polychlorinated biphenyl
material, or (ii) hazardous substances or hazardous waste as defined under any federal, state or
local law, that may require remediation under applicable law (other than quantities or such
substances, including gasoline, diesel fuel and the like as are customary and necessary to
prosecute construction and occupancy of the Development on the Premises), or (iii) soil
containing volatile organic compounds (collectively (i)-(iii) are the “Prohibited Substances”).
Tenant shall be liable for the consequences of, and responsible for removal and lawful disposal,
at its sole expense, of any Hazardous Materials, Prohibited Substances, or both brought onto the
Premises, resulting from a default under this Section.

(c) Tenant shall immediately notify Landlord, in writing and provide Landlord with
copies of all forms, notices and other information received by or on behalf of Tenant, its agents,
employees, and contractors concerning any releases, spills or other incidents relating to
Hazardous Materials, Prohibited Substances, or both, or any violations of Environmental Laws at
or relating to the Premises when and as supplied to any government agency. Tenant shall also
comply with all laws, ordinances, regulations, and orders of all governmental, regulatory, and
other public and quasi-public agencies, authorities, and entities having jurisdiction over the same
with respect thereto.

Section 10.2 Landlord’s Environmental Covenants.

Without limitation of any of Landlord’s other covenants, agreements and obligations
under this Lease, Landlord hereby specifically covenants and agrees to provide Tenant with
copies of all forms, notices and other information received by or on behalf of Landlord
concerning any released, spills or other incidents relating to Hazardous Materials or Prohibited
Substances, or any violations of Environmental Laws at or related to the Premises when and as
supplied to any governmental agency.

Section 10.3 Tenant’s Environmental Indemnity.

Tenant covenants and agrees to indemnify, defend, and hold Landlord free and harmless
from and against any and all losses, liabilities, penalties, claims, fines, litigation, demands, costs,
judgments, suits, proceedings, damages, disbursements or expenses (including reasonable
attorneys’ fees and expenses) which may at any time be imposed upon, reasonably incurred by or
asserted or awarded against Landlord in connection with or arising from:

(a) Any Hazardous Materials, Prohibited Substances, or both which are first placed
on, in, or under all or any portion of the Premises during the Term with the exception of any




Hazardous Materials, Prohibited Substances or both which are placed on, in, or under all or any
portion of the Premises by Landlord, its agents, employees, and contractors; or

(b) Any violation of any Environmental Laws by Tenant, its agents, employees, and
contractors at or relating to the Premises which is not a condition existing prior to the
Commencement Date.

Section 10.4 Environmental Definitions.

For the purpose of this Lease, the following definitions shall apply:

(a) “Environmental Laws” means any present or future federal, state or local law,
ordinance, rule, regulation, permit, license or binding determination of any governmental
authority relating to, imposing liability or standards concerning, or otherwise addressing the
environment, health or safety, including, but not limited to: the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. Section 9601 et seq. (“CERCLA”); the
Resource Conservation and Recovery Act, 42, U.S.C. Section 6901 et seq. (“RCRA”); the Toxic
Substance Control Act, 15 U.S.C. Section 2601, et seq. (“TOSCA”); the Clean Air Act, 42
U.S.C. Section 7401 et seq.; and the Clean Water Act, 33 U.S.C. Section 1251 et seq. and any
so-called “Superfund” or “Superlien” law; and the Occupational Safety and Health Act, 29
U.S.C. Section 651 et seq. (“OSHA”™), as each is from time to time amended and hereafter in
effect.

(b) “Hazardous Materials” means: (i) ‘“hazardous substances” as defined by
CERCLA,; (ii) “hazardous wastes,” as defined as RCRA; (iii) any hazardous, dangerous or toxic
chemical, waste, pollutant, containment or substance (“pollutant”) within the meaning of any
Environmental Law prohibiting limited or otherwise regulating the use, exposure, release,
emission, discharge, generation, manufacture, sale, transport, handling, storage, treatment, reuse,
presence, disposal or recycling of such pollutant; (iv) petroleum crude oil or fraction thereof; (v)
any radioactive material, including any source, special nuclear or by-product material as defined
in 42 U.S.C. Section 2011 et seq. and amendments thereto and reauthorizations thereof; or (vi)
asbestos-containing materials in any form or condition, or polychlorinated biphenyls in any form
or condition.

Section 10.5 Survival.

The agreements, representations and warranties of Landlord and Tenant respectively in
this Article 10 shall survive the expiration or early termination of this Lease.

ARTICLE 11 — ASSIGNMENTS, SUBLEASES AND TRANSFERS

Section 11.1 Consent Required.

(@ Consent. This Agreement shall be binding upon and inure to the benefit of the
successors and assigns of Landlord and Tenant, except that Tenant may not assign or sublet its
interest in this Lease without the prior written consent of Landlord and HUD, other than entering
into residential leases of the Improvements in the ordinary course of Tenant’s business and,
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where applicable, in compliance with the Applicable Public Housing Requirements. Any
attempted transfer without such consents shall be null and void.

(b) Prohibited Transfers. Tenant agrees for itself and its successors and assigns in
interest hereunder that it will not, other than by the Leasehold Mortgages: (1) assign this Lease
or any of its rights under this Lease as to all or any portion of the Premises, the Mixed Finance
Public Housing Units, the rest of the Improvements, the unit equipment or the property
generally, or (2) make or permit any voluntary or involuntary total or partial sale, lease,
assignment, conveyance, mortgage, pledge, encumbrance or other transfer of any or all of the
Premises, the Mixed Finance Public Housing Units, the rest of the Improvements, the unit
equipment or the property or the occupancy or use thereof, other than in accordance with the
Applicable Public Housing Requirements and this Lease (including but not limited to (i) any sale
at foreclosure or by the execution of any judgment of any or all of Tenant’s rights hereunder, or
(i) any Transfer by operation of law), without first obtaining Landlord’s and HUD’s express
written consent thereto.

(c) HUD Restrictions on Transfers. No transfer, conveyance, or assignment shall be
made without the prior written approval by both Landlord and HUD of: (i) any interest of a
managing member, general partner, or controlling stockholder (any such interest being referred
to as a “Controlling Interest”) of Tenant, or (ii) a Controlling Interest in any entity which has a
Controlling Interest in Tenant, or (iii) prior to the payment in full of all equity contributions
described in the approved evidentiary documents listed in the Mixed-Finance ACC Amendment,
any other interest in Tenant, or in any partner or member thereof (each of such transfers,
conveyances and assignments, together with the transfers described in Section 11.1(b) hereof, is
hereafter referred to as a “Transfer”). Notwithstanding the foregoing, the consent of Landlord
and HUD shall not be required where a business organization that has a limited interest (non-
controlling and non-managing) in Tenant transfers a non-controlling and non-managing interest
in Tenant or an interest in the business organization, including, without limitation, the transfer of
the non-controlling and non-managing limited partnership interest of the equity investor
identified by Tenant (the “Equity Investor”), if any, to an affiliated investment fund of the Equity
Investor, provided, that Tenant in the case of such a transfer: (i) provides Landlord and HUD
with written notice of such transfer; and (ii) certifies to Landlord and HUD that the transferee
entity(ies), as appropriate, remains obligated to fund its equity contribution in accordance with
the terms of the HUD-approved organizational documents of Tenant. Landlord and HUD agree
that they will not unreasonably withhold, or delay, or condition a request by Tenant for consent
by Landlord, HUD, or both to an internal reorganization of the corporate or partnership structure
of Tenant or any of the partners, members or stockholders of Tenant.

(d)  Any person to whom any Transfer is attempted without such consent shall have
no claim, right or remedy, whatsoever hereunder against Landlord and Landlord shall have no
duty to recognize any person claiming under or through the same.
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Section 11.2 Subsequent Assigcnment.

In cases where Landlord’s consent and HUD’s consent is required, Landlord’s consent
and HUD’s consent to one assignment will not waive the requirement that Tenant obtain consent
to any subsequent assignment.

Section 11.3 Request for Consent.

If Tenant requests Landlord’s consent to a specific assignment, Tenant shall provide to
Landlord such information as may reasonably be required by Landlord and, if applicable, by
HUD.

Section 11.4 Transfer by Landlord.

(a) Landlord shall not transfer all or any portion of its interest in the Premises without
the prior written consent of the Equity Investor and any Leasehold Mortgagee (as hereinafter
defined), if applicable, and upon any such approved transfer, the transferee shall assume all of
Landlord’s obligations under this Lease and, in any event, Landlord shall not transfer all or any
portion of its interest in the Premises if the same would cause (i) a violation of any applicable
laws or regulations, any terms of this Lease, or any agreement or contract to which Landlord is a
party or by which Landlord is bound, or (ii) a reduction in Landlord’s receipt of public housing
operating subsidy for the Premises or other financing contemplated by Landlord’s revitalization
plan.

(b)  Notwithstanding anything contained herein, Tenant hereby acknowledges and
agrees that HUD or any receiver or appointee named by HUD or at HUD’s request shall have the
right to take over by transfer or otherwise Landlord’s interest under this Lease, subject to the
R&O Agreement and, where applicable, the Declaration of Restrictive Covenants; provided,
however, that HUD or any such receiver or appointee named by HUD assumes all of Landlord’s
obligations under this Lease, the R&O Agreement, and Declaration of Restrictive Covenants
without releasing the original Landlord. Transfers by operation of law or local federal statute
shall be exempt from this Section 11.4.

(c) Landlord acknowledges and covenants that it shall not transfer Landlord’s estate
in the Premises, if such transfer would jeopardize either the continuing tax exemption for such
units under any applicable agreements with the City and other taxing authorities or the
continuing receipt of the operating subsidy in respect of such units from HUD and payment
thereof to Tenant under the R&O Agreement.

ARTICLE 12 - LEASEHOLD FINANCING

Section 12.1 Right to Mortgage.

With the prior written consent of Landlord and subject to receipt of any required HUD
approvals, Tenant may grant one or more mortgages of its interest in the Lease (each, a
“Leasehold Mortgage™) to lenders and, in connection therewith, to collaterally assign this Lease
to such lenders. In no event shall Landlord ever be required to execute any such mortgage or any
note secured thereby or any other obligation securing any such note, or to subordinate Landlord’s
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fee interest in the Premises or any portion thereof to the lien of any such mortgage. Tenant shall
identify the name of each mortgagee (“Leasehold Mortgagee™) for such portion of the Premises
and the address(es) to which notices to the Leasehold Mortgagee are to be sent. Landlord agrees
to execute any additional documents or further assurances as may be reasonably requested by
any Leasehold Mortgagee in connection with any Leasehold Mortgage permitted by this Article
12.

Section 12.2 Consent Required for Termination and Amendments.

No termination, cancellation, surrender, modification, or amendment of this Lease by
agreement between Landlord and Tenant shall be effective as to the Equity Investor or any
Leasehold Mortgagee unless consented to in writing by the Equity Investor and such Leasehold
Mortgagee.

Section 12.3 Default Notice.

Landlord, upon providing Tenant with any notice of (i) default under this Lease, the R&O
Agreement, the Declaration of Restrictive Covenants, the Tax Credit Restrictive Covenant,
and/or any financing or regulatory documents between Landlord and Tenant, or (ii) a termination
of this Lease, shall at the same time send a copy of such notice to the Equity Investor and every
Leasehold Mortgagee, if applicable, identified by written notice to Landlord, provided, however,
that the failure to provide such additional notices shall not invalidate any duly delivered notice to
Tenant. From and after such notice has been given to the Equity Investor and the Leasehold
Mortgagee, the Equity Investor and such Leasehold Mortgagee shall have the same period, after
the giving of such notice upon it, for remedying any default or causing the same to be remedied,
as is given Tenant after the giving of such notice to Tenant, plus in each instance, the additional
periods of time specified in Sections 12.4 and 12.5 hereof to remedy, commence remedying or
cause to be remedied the defaults specified in any such notice. Landlord shall accept such
performance by or at the instigation of the Equity Investor or such Leasehold Mortgagee as if the
same had been done by Tenant. Tenant authorizes the Equity Investor and any and each
Leasehold Mortgagee to take any such action at the Equity Investor’s and such Leasehold
Mortgagee’s option and does hereby authorize entry upon the Premises by the Equity Investor
and such Leasehold Mortgagee for such purpose.

Section 12.4 Notice to Equity Investor and Leasehold Mortgagee.

Anything contained in this Lease to the contrary notwithstanding, if any default shall
occur and remain uncured beyond all applicable grace or cure periods of this Lease, which
entitles Landlord to terminate this Lease as to all or any portion of the Premises to take any other
remedial action against Tenant, Landlord shall have no right to terminate this Lease or take such
remedial action unless, following the expiration of the period of time given Tenant to cure such
default, Landlord shall notify the Equity Investor and each Leasehold Mortgagee, if applicable,
to the extent of Landlord’s actual knowledge of their existence, of Landlord’s intent to so
terminate at least thirty (30) calendar days in advance of the proposed effective date of such
termination, if such default is capable of being cured by the payment of money, and at least
forty-five (45) calendar days in advance of the proposed effective date of such termination if
such default is not capable of being cured by the payment of money. The provisions of Section
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12.5 hereof shall apply if, during such thirty (30) or forty-five (45) calendar day notice period,
the Equity Investor or any Leasehold Mortgagee:

(a) Notifies Landlord of the Equity Investor’s or such Leasehold Mortgagee’s desire
to nullify such notice; and

b) Pays or causes to be paid alf payments then due and in arrears applicable to the
subject portion(s) of the Premises, as specified in the notice given to the Equity Investor and
such Leasehold Mortgagee and which becomes due during such thirty (30) or forty-five (45) day
period; and

(c) Complies or in good faith, with reasonable efforts, commences to comply with
any non-monetary requirements of this Lease applicable to the subject portion(s) of the Premises
then in default and except as provided in the following sentence, reasonably susceptible of being
complied with by the Equity Investor or such Leasehold Mortgagee.

No Leasehold Mortgagee shall be required during such thirty (30) day or forty-five (45) day
period to cure or commence to cure any default consisting of Tenant’s failure to satisfy and
discharge any lien, charge or encumbrance against Tenant’s interest in this Lease or any part
thereof which is (a) authorized by this Lease, and (b) junior in priority to the lien of the
Leasehold Mortgage, if applicable, held by such Leasehold Mortgagee.

Section 12.5 Procedure on Default.

If Landlord shall elect to terminate this Lease by reason of any default of Tenant, which
default has not been cured within the applicable cure period, and the Equity Investor or a
Leasehold Mortgagee, if applicable, shall have proceeded in the manner provided for by Section
12.4 hereof, the specified date for such termination as fixed by Landlord in its notice given
pursuant to Section 12.4 hereof shall be extended for a period of six (6) months, provided that
neither the Equity Investor nor any Leasehold Mortgagee shall be permitted to avail itself of
additional cure periods as described at Section 12.4 hereof and this Section 12.5 if: (i) there has
been an event of default under the applicable cure period specified in the R&O Agreement; (ii)
such event of default would result in a forfeiture of the HOPE VI grant (if applicable), or; (iii)
otherwise jeopardize the status of the Mixed Finance Housing Units, and provided that the
Equity Investor or such Leasehold Mortgagee shall, during such six-month period:

(a) Pay or cause to be paid, any monetary obligations of Tenant under this Lease, as
the same become due, and continue its good faith efforts to perform all of Tenant’s other
obligations under this Lease, excepting (i) obligations of Tenant to satisfy or otherwise discharge
any lien, charge or encumbrance against Tenant’s interest in this Lease or any part thereof which
is junior in priority to the lien of the Leasehold Mortgage, if applicable, held by such Leasehold
Mortgagee, and (ii) past non-monetary obligations then in default and not reasonably susceptible
of being cured by the Equity Investor or such Leasehold Mortgagee; and

b) Except to the extent enjoined and stayed, take steps to acquire or sell Tenant’s
interest in this Lease, by foreclosure of such Leasehold Mortgage, or other appropriate means
and prosecute the same to completion with reasonable efforts.
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Section 12.6 Extension of Cure Period.

If at the end of the six-month period specified in Section 12.5 hereof, the Equity Investor
or such Leasehold Mortgagee, if applicable, is complying with Section 12.5(a) hereof, and
provided that neither the Equity Investor nor any Leasehold Mortgagee shall be permitted to
avail itself of additional cure periods as described at Sections 12.4 and 12.5 hereof if: (i) there
has been an event of default under the applicable cure period specified in the R&O Agreement;
(ii) such event of default would result in a forfeiture of the HOPE VI grant (if applicable), or;
(iii) otherwise jeopardize the status of the Mixed Finance Public Housing Units, then this Lease
shall not then terminate, and the time for completion by such Leasehold Mortgagee of its
proceedings shall continue so long as such Leasehold Mortgagee is enjoined or stayed and
thereafter for so long as such Leasehold Mortgagee proceeds to complete steps to acquire or sell
Tenant’s interest in this Lease, by foreclosure of its Leasehold Mortgage or by other appropriate
means with reasonable efforts. Nothing in this Article 12, however, shall be construed to extend
this Lease beyond the Term. If any Leasehold Mortgagee is complying with Section 12.5 hereof,
upon the acquisition of Tenant’s interest in this Lease by such Leasehold Mortgagee or its
designee, or any other purchaser at a foreclosure sale or otherwise and the discharge, by
operation of law or otherwise, of any lien, charge or encumbrance against Tenant’s interest in
this Lease or any part thereof which is junior in priority to the lien of the Leasehold Mortgage
held by such Leasehold Mortgagee and which Tenant is obligated to satisfyyand discharge by the
terms of this Lease, this Lease shall continue in full force and effect as if Tenant had not
defaulted under this Lease.

Section 12.7 Right to New Lease.

In the event that the Lease is terminated by Landlord, Landlord shall, if requested by
Leasehold Mortgagee, if applicable, grant to the Leasechold Mortgagee a new lease on the
following terms and conditions:

(a) In the event of the termination of this Lease prior to its stated expiration date,
Landlord agrees that it will enter into a new lease of the Premises with any Leasehold
Mortgagee, if applicable, or, at the request of such Leasehold Mortgagee, a designee subject to
HUD approval, if necessary, including but not limited to a corporation or other entity formed by
or on behalf of such Leasehold Mortgagee, for the remainder of the Term effective as of the date
of such termination, and upon the same covenants, agreements, terms, provisions, and limitations
herein contained, provided (i) such Leasehold Mortgagee makes written request upon Landlord
for such new lease within thirty (30) days from the date Landlord notifies such Leasehold
Mortgagee of such termination and such written request is accompanied by payment to Landlord
of all amounts then due to Landlord under this Lease but for such termination, (ii) such
Leasehold Mortgagee pays or causes to be paid to Landlord at the time of the execution and
delivery of such new lease any and all sums which would at the time of the execution and
delivery thereof be due under this Lease but for such termination and pays or causes to be paid
any and all expenses, including reasonable counsel fees, court costs, and costs and disbursements
incurred by Landlord in connection with any such termination and in connection with the
execution and delivery of such new lease and (iii) such Leasehold Mortgagee agrees to reinstate
the lien and take the Premises subject to the loan of any other Leasehold Mortgagee which held a
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lien senior in priority to the lien of such Leasehold Mortgagee if such senior Leasehold
Mortgagee had also requested a new lease and tendered the required payments(s).

(b) Any new lease made pursuant to this Section 12.7 shall have the same priority as
this Lease (except with respect to any non-electing Leasehold Mortgagee) and shall be prior to
any mortgage or any lien, charge or encumbrance of the fee of the Premises created by Landlord,
except the Declaration of Restrictive Covenants, for a term of years equal to the balance of the
Term.

(¢ Any mortgage or deed of trust upon Landlord’s interest in the Premises permitted
in accordance with Section 11.4 hereof and any action by such mortgagee or trustee or
beneficiary of such deed of trust by way of receivership, foreclosure, exercise of power of sale,
or deed in lieu thereof shall be subject and subordinate to this Lease and to the new lease to be
given pursuant to this Section 12.7 and any mortgagee or holder of such mortgage or the
beneficiary and trustee of any such deed of trust must recognize this Lease and any new lease
and all rights of Tenant and each Leasehold Mortgagee hereunder and thereunder.

(d)  The provisions of this Section 12.7 shall be self-operative and require no further
action by the mortgagee of any mortgage or beneficiary and trustees of any deed of trust
encumbering Landlord’s interest in the Premises, the Development, or both, but upon request by
Tenant or the Leasehold Mortgagee electing under Section 12.7(a) hereof, Landlord agrees to
obtain from such mortgagee or beneficiary and trustees an instrument duly executed and
acknowledged confirming the priority of such new lease.

Section 12.8 Assumption of Tenant’s Obligations.

For purposes of Articles 11 and 12, the making of a Leasehold Mortgage, if applicable,
shall not be deemed to constitute an assignment or transfer of this Lease or Tenant’s interest
created hereby, nor shall any Leasehold Mortgagee, as such, be deemed to be an assignee or
transferee of this Lease or of Tenant’s interests under this Lease so as to require such Leasehold
Mortgagee, as such, to assume the performance of any of the terms, covenants or conditions on
the part of Tenant to be performed hereunder, but a Leasehold Mortgagee may become the
holder of Tenant’s leasehold estate and succeed to Tenant’s interest in this Lease by foreclosure
of its Leasehold Mortgage or as a result of the assignment of this Lease in lieu of foreclosure,
and any purchaser at any sale of Tenant’s interest under this Lease in any proceeding for the
foreclosure of any mortgage or the assignee or transferee of Tenant’s interest in this Lease under
any instrument of assignment or transfer in lieu of the foreclosure of any mortgage shall be
deemed to be an assignee or transferee approved by Landlord and shall be deemed to have
agreed to perform all of the terms, covenants and conditions on the part of Tenant to be
performed hereunder, but only for so long as such purchaser or assignee is the owner of Tenant’s
interest in this Lease.

Section 12.9 Non-Curable Defaults.

Nothing in this Article 12 shall require the Equity Investor or any Leasehold Mortgagee,
if applicable, or its designee as a condition to the exercise of rights provided under this Article 12
to cure any default of Tenant not reasonably susceptible of being cured by the Equity Investor or
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such Leasehold Mortgagee or its designee as such susceptibility is reasonably determined solely
by Landlord. The foregoing shall not be deemed to excuse any Leasehold Mortgagee from
performing covenants relating to the condition of the Development on the Premises, operation in
compliance with the R&O Agreement, Declaration of Restrictive Covenants, or other similar
matters requiring access to or control of the Premises, from and after such time as such
Leasehold Mortgagee acquires Tenant’s interest in this Lease by foreclosure or otherwise.

Section 12.10 No Merger.

So long as any Leasehold Mortgage is in existence, unless all Leasehold Mortgagees shall
otherwise expressly consent in writing, the fee title to the Premises and the Jeasehold estate of
Tenant therein shall not merge but shall remain separate and distinct, notwithstanding the
acquisition of said fee title and said leasehold estate by any single owner, other than by
termination of this Lease by Landlord in compliance with the provisions of this Article 12.

Section 12.11 Landlord’s Fee to Remain Unsubordinated.

Landlord and Tenant expressly acknowledge and agree that Landlord shall have no
obligation under this Lease or otherwise to subordinate fee title of Landlord in the Premises or
any rights of Landlord in this Lease to the leasehold estate of Tenant created by this Lease or to
join any such mortgage or encumbrance or otherwise in any manner subordinate the fee title of
Landlord in and to the Premises or interest of Landlord under this Lease.

Section 12,12 Sale of Premises.

In the event of any sale or conveyance of the Premises by Landlord, as approved by
HUD, any such sale or conveyance of all or any part of the Premises shall be subject to this
Lease and all of the provisions hereof, and notice of such sale shall be provided to the Equity
Investor and each Leasehold Mortgagee.

ARTICLE 13 - MAINTENANCE AND REPAIR

Section 13.1 Tenant’s Obligations.

Tenant will, at its sole cost and expense, maintain or cause to be maintained the
Development, reasonable wear and tear excepted, and make or cause to be made repairs,
restorations, and replacements to the Development, including without limitation the heating,
ventilating, air conditioning, mechanical, electrical, elevator, and plumbing systems, structural
roof, walls, and foundations, and the fixtures and appurtenances to-the Development as and when
needed to preserve them in good working order and condition, and regardless of whether the
repairs, restorations, and replacements are ordinary or extraordinary, foreseeable or
unforeseeable, capital or non-capital, or the fault or not the fault of Tenant, its agents, employees,
invitees, visitors, and contractors. All such repairs, restorations, and replacements of the
Development, as elected by Tenant, will be in quality and class either equal to the original work
or installations, or otherwise consistent with the standard then applicable to comparable
residential projects within the applicable metropolitan statistical area as delineated by the United
States Office of Management and Budget at such time, but in no event of less quality or class
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than the Declaration of Restrictive Covenants, the R&O Agreement, and any other applicable
regulatory agreement between Landlord and Tenant.

ARTICLE 14 - ALTERATIONS -

Section 14.1 Consent.

After completion of the Development’s construction, Tenant shall not make any
alterations, improvements or additions to the Premises having a cost greater than Seventy-Five
Thousand Dollars ($75,000) or such lesser amount as may be provided in the management
agreement and/or management plan (to be entered into by and between Tenant and the property
manager), or demolish any portion thereof, without first presenting to Landlord complete plans
and specifications therefore and obtaining Landlord’s and HUD’s written consent thereto (which
consent shall not unreasonably be withheld so long as, in Landlord’s and HUD’s judgment such
alteration, improvement, addition or demolition will not violate the Applicable Public Housing
Requirements or this Lease, or impair the value of the Premises). HUD’s right under the
preceding sentence shall be extinguished upon the release of the Declaration of Restrictive
Covenants in favor of HUD encumbering the Premises. Any improvements made to the
Premises by either party hereto shall be made only in a good and workmanlike manner using new
materials of the same general quality as the original improvements, and in accordance with all
applicable building codes and the Applicable Public Housing Requirements.

Section 14.2 No Liens.

Tenant shall not have any right, authority or power to bind Landlord, the Premises or any
other interest of Landlord in the Premises and will pay or cause to be paid all costs and charges
for work done by it or caused to be done by it, in or to the Premises, for any claim for labor or
material or for any other charge or expense, lien or security interest incurred in connection with
the development, construction or operation of the Development or any change, alteration or
addition thereto. Any lien that is not released or bonded within thirty (30) days shall constitute
an Event of Default under Section 17.2 hereof.

ARTICLE 15 - SURRENDER

Section 15.1 Expiration of Term.

At the end of this Lease (whether upon the expiration date or sooner termination), Tenant
will surrender the Premises in its then “as-is” condition. Tenant may remove any movable
equipment or furniture from any management office on the Premises, provided that no federal,
state or local government funds or Landlord funds were used to acquire such furniture,
equipment, or both.

ARTICLE 16 — CASUALTY, CONDEMNATION

Section 16.1 Damage or Destruction to Premises.

Tenant shall give prompt written notice to Landlord after the occurrence of any fire,
earthquake, act of God or other casualty to or in connection with the Premises, the Development
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or any portion thereof. Subject to Section 16.2 hereof, if during the Term, the Development shall
be damaged or destroyed by casualty, Tenant shall repair or restore the Development as provided
for in the R&O Agreement and any financing documents secured by a Leasehold Mortgage, if
applicable, so long as it is lawful, and all Leasehold Mortgagees and HUD, where applicable,
agree that it is feasible to do so and adequate insurance proceeds are made available to Tenant to
complete such repairs and restoration. Upon the occurrence of any such casualty, Tenant,
promptly and with all due diligence, shall, subject to the R&O Agreement, any financing
document secured by a Leasehold Mortgage, if applicable, and the partnership agreement of
Tenant, apply for and collect all applicable insurance proceeds recoverable with respect to such
casualty, for the benefit of any Leasehold Mortgagees, if applicable. In the event that more than
twenty percent (20%) of the value of the Development, the Premises, or both are damaged or
destroyed, and Tenant shall determine, subject to the rights of the holders of any Leasehold
Mortgage, if applicable, and shall notify Landlord in writing within thirty (30) days after receipt
by Tenant of any such insurance proceeds, that it is not economically practical to restore the
Premises to substantially the same condition in which they existed prior to the occurrence of
such casualty, Tenant may terminate this Lease as of a date that is not less than thirty (30) days
after the date of such notice. If Tenant terminates this Lease pursuant to this Section, Tenant
shall surrender possession of the Premises to Landlord immediately and assign to Landlord (or, if
same has already been received by Tenant, pay to Landlord) all of its right, title, and interest in
and to the proceeds from Tenant’s insurance upon the Premises, subject to the prior rights of any
Leasehold Mortgagees, as referenced in Section 16.2 hereof. Notwithstanding anything in this
Lease to the contrary, if any portion of this Article 16 conflicts with Section 11 of the Mixed-
Finance ACC Amendment, the provisions of Section 11 of the Mixed-Finance ACC Amendment
shall control.

Section 16.2 Distribution.

In the event that this Lease is terminated (in whole or in part) pursuant to Section 16.1
hereof, the insurance proceeds received as the result of the subject casualty shall be distributed
and disbursed as provided in Section 11 of the Mixed-Finance ACC Amendment.

Section 16.3 Condemnation.

(a) If, by exercise of the right of eminent domain or by conveyance made in response
to the threat of the exercise of such right (in either case a “Taking™), all of the Premises are
taken, or if so much of the Premises are taken that the Premises cannot be used by Tenant in a
commercially reasonable manner for the purposes for which they were used immediately before
the Taking, then this Lease shall, at Tenant’s sole option, subject to the rights of any Leasehold
Mortgagee, if applicable, terminate on the earlier of the vesting title to the Premises in the
condemning authority, or the taking of possession of the Premises by the condemning authority.

(b) Landlord and Tenant agree that, in the event of a Taking that does not result in the
termination of this Lease pursuant to this Article, this Lease shall continue in effect as to the
remainder of the Premises and the Development, and the net amounts owed or paid to the Parties
or to which either of the Parties may be or become entitled by reason of any Taking pursuant to
any agreement with any condemning authority which has been made in settlement of any
proceeding relating to a Taking, less any costs and expenses incurred by the Parties in collecting
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such award or payment (the “Net Condemnation Award”) shall be distributed and disbursed as
provided in the ACC, the R&O Agreement, applicable laws and regulations, or any combination
thereof. However, if the distribution is not covered by one or more of the preceding instruments,
then as follows: (i) first to any Leasehold Mortgagee in an amount sufficient to satisfy the terms
and conditions of the Leasehold Mortgage, if applicable, if required, and (ii) to the extent
permitted by the foregoing instruments, in accordance with Section 16.3(d) hereof.
Notwithstanding the foregoing, to the extent permitted in any Leasehold Mortgage, if applicable,
the Net Condemnation Award shall be used by Tenant to make the remainder of the Premises a
complete, unified and efficient operating unit as nearly as reasonably possible to the condition
existing prior to the Taking, subject to any applicable requirements of any Leasehold Mortgage,
if applicable. However, Tenant is not obligated to expend any sums to restore the Premises that
are in excess of the Net Condemnation Award made available to it for that purpose.

(c) If there shall be a temporary Taking with respect to all or any part of the Premises
or of Tenant’s interest in this Lease, then the Term shall not be reduced and Tenant shall
continue to pay in full all charges required herein except Operating Expenses attributable to the
taken property, without reduction or abatement thereof at the times herein specified; provided,
however, that Tenant shall not be required to perform such obligations that Tenant is prevented
from performing by reason of such temporary Taking.

(d) If there is a Taking, whether whole or partial, Landlord (solely in its capacity as
Landlord under this Lease and not in its capacity, if applicable, as maker of any loan to Tenant)
and Tenant shall be entitled to receive and retain such separate awards and portions of lump sum
awards as may be allocated to their respective interests in any condemnation proceedings, or as
may be otherwise agreed, subject to the rights of any Leasehold Mortgagee, taking into
consideration the fact that Landlord’s interest in the Premises is limited to the land and the
Development, for which Landlord shall have contributed an amount toward the construction
thereof (the actual aggregate amount so contributed being referred to as the “Landlord’s
Contribution,”) as encumbered by this Lease, and a reversionary interest in the Premises and the
Development upon the expiration of the Term. If the Premises shall be restored as is
contemplated in Section 16.3(b) hereof, Tenant shall be entitled to recover the costs and
expenses incurred in such restoration out of any Net Condemnation Award. Thereafter, if the
condemning authority does not make separate awards, the Parties agree that any Net
Condemnation Award will be allocated between them on a proportionate basis, taking into
aceount the portion of Landlord’s Contribution that has not been repaid to Landlord. If the
Parties are unable to agree as to the exact percentage of such allocation or if such allocation is no
longer applicable because of the repayment of Landlord’s Contribution, and the Parties are
unable to agree as to the amounts that are to be allocated to the respective interests of each party,
then each party shall select an independent M.A L. real estate appraiser (an “Appraiser”). Each
Appraiser shall separately determine the amount of the balance of the Net Condemnation Award
allocated to each party. If the percentage allocated to Landlord by one Appraiser is within ten
percent (10%) of the percentage allocated to Landlord by the other Appraiser, then the two
percentage allocations shall be averaged and such average percentage shall be the percentage
allocated to Landlord, with the remaining percentage of the balance of the Net Condemnation
Award to be allocated to Tenant. If the percentage allocated to Landlord by an Appraiser is not
within ten percent (10%) of that allocated to Landlord by the other Appraiser, then the two
Appraisers shall select a third appraiser, who shall independently determine the percentage of the
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balance of the Net Condemnation Award that should be allocated to each party, and the average
of the percentages determined by the three Appraisers to be allocable to Landlord shall be the
percentage that is allocated to Landlord and the remaining percentage of the balance of the Net
Condemnation Award shall be allocated to Tenant.

(e) Landlord and Tenant agree that all then-existing Leasehold Mortgagees, to the
extent permitted by law and to the extent their interests are affected by the Taking, shall be made
a party to any Taking proceeding.

ARTICLE 17 - DEFAULT AND REMEDIES

Section 17.1 Landlord’s Right to Perform.

(a)  Landlord’s Option. If Tenant fails to pay when due amounts payable under this
Lease within the time permitted for its performance, then Landlord, after fifteen (15) calendar
days’ prior written notice to Tenant and without waiving any of its rights under this Lease, may
(but will not be required to) pay such amount, unless Tenant notifies Landlord in writing during
such fifteen (15) calendar day period that Tenant is withholding the subject payment due to a
dispute as to the legitimacy or correctness of same and takes steps reasonably necessary to
protect Landlord’s interests. In the event any such dispute results in litigation, then Tenant shall
deposit the disputed amount in the registry of the court having jurisdiction over the litigation. If
Tenant fails to perform any of its other obligations under this Lease within the time permitted for
its performance, then Landlord, after thirty (30) calendar days’ prior written notice to Tenant and
without waiving any of its rights under this Lease, may (but will not be required to) perform such
obligation, unless Tenant notifies Landlord in writing during such thirty (30) calendar day period
that Tenant is withholding the subject performance due to a dispute as to the legitimacy or
correctness of same and takes steps reasonably necessary to protect Landlord’s interests or that
Tenant has commenced the curing of such default within such thirty (30) calendar day period and
shall prosecute in good faith the curing of same continuously thereafter until the same is, in fact,
cured.

(b)  Landlord’s Reimbursement. All amounts which Tenant is obligated to pay under
this Lease, which if not paid may be paid by Landlord, and all reasonable costs and expenses
incurred by Landlord in connection with the performance of any such Tenant obligations will be
payable by Tenant to Landlord within thirty (30) calendar days after Landlord has notified
Tenant in writing of the amounts incurred by Landlord on its behalf and shall constitute
additional obligations of Tenant to Landlord, with interest accrued thereon at the rate equal to
two percent (2%) above the prime rate then in effect, as published from time to time in the Wall
Street Journal. Landlord shall provide Tenant with invoices and other reasonable evidence of the
amounts paid or incurred by Landlord in connection with its exercise of its rights pursuant to this
Article.

Section 17.2 Events of Default.

At the option of Landlord, the occurrence of any of the following events shall constitute
and are defined as an “Event of Default” by Tenant:
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(a) Tenant fails to cause the Commencement Date to occur within eleven (11) months
following the Effective Date.

(b) Tenant defaults in the due and punctual payment of the Capitalized Lease
Payment or of any amounts due under this Lease, and such default continues for fifteen (15)
calendar days after written notice from Landlord, unless Tenant notifies Landlord in writing
during such fifteen (15) calendar day period that Tenant is withholding the subject payment or
performance due to a dispute as to the legitimacy or correctness of same and takes steps
reasonably necessary to protect Landlord’s interests; or

(c) Tenant vacates (except by reason of casualty or condemnation) the Premises for a
period of more than thirty (30) consecutive days, or abandons the Premises; or

(d) This Lease or the Premises or any part of the Premises are taken upon execution
or by other process of law directed against Tenant, or are taken upon or subjected to any
attachment by any creditor of Tenant or claimant against Tenant, and such attachment is not
discharged or bonded off within ninety (90) calendar days after its levy; or

(e) Tenant breaches any of the other agreements, terms, covenants, or conditions
which this Lease requires Tenant to perform, including without limitation the provisions of
Article 12 hereof, and such breach continues for a period of thirty (30) calendar days after notice
by Landlord to Tenant; provided, however, if the nature of the breach is such that it cannot be
cured by Tenant reasonably within the period of thirty (30) calendar days, Tenant shall not be
deemed in default of this Lease if Tenant commences the curing of such default within such
period of thirty (30) days and prosecutes in good faith the curing of same continuously thereafter
untif the same is, in fact, cured; or

3] Tenant fails to complete construction of the Development by the completion date
and in accordance with closing documents to be entered into by the Parties at a closing on the
financing for the Development; or

(g) Tenant fails to operate and maintain the HUD-approved number of Mixed
Finance Public Housing Units (and the approved number of bedrooms) in accordance with all
Applicable Public Housing Requirements, including the R&O Agreement; or

(h) A lien is placed on the Premises, with the exception of any Permitted
Encumbrances, if applicable, approved in writing by Landlord, that is not released or bonded no
later than thirty (30) days of filing; or

1 Tenant uses the Premises for uses other than the permitted use provided for in
Section 9.1 hereof; or

() Tenant makes any assignment in violation of this Lease.
Section 17.3 Remedy.

If any one or more Events of Default set forth in Section 17.2 hereof occurs, and
continues beyond the applicable grace or cure periods, then Landlord may, at Landlord’s sole
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and exclusive remedy, at law or in equity, but subject in all respects to the rights of any holder of
a Leasehold Mortgage, if applicable, as set forth in Article 12 hereof, terminate this Lease by
written notice to Tenant of its intention to terminate this Lease on the date (including any cure
period described above) specified in such notice, and, on the date specified in such notice,
Tenant’s right to possession of the Premises and the Development will cease and the ecstate
conveyed by this Lease shall re-vest in Landlord. Notwithstanding anything herein to the
contrary, if an Event of Default set forth in Section 17.2(a) hereof occurs, then Landlord shall, at
Landlord’s sole and exclusive remedy, at law or in equity, terminate this Lease by written notice
to Tenant of its intention to terminate this Lease on the date specified in such notice, and, on the
date specified in such notice, Tenant’s right to possession of the Premises and the Development
will cease and the estate conveyed by this Lease shall re-vest in Landlord.

Section 17.4 Tenant’s Right to Perform.

(a) Right to Perform Covenants. If Landlord shall, at any time, fail to perform any of
its obligations hereunder or be in breach of any of its representations and warranties herein,
Tenant shall, except in the event of an emergency, provide Landlord with notice of such default,
and if Landlord does not commence action to cure any such default within the time period
specified below after the giving of such notice, or immediately, in the event of an emergency,
then Tenant may, without any obligation so to do and without waiving or releasing any
obligation of Landlord contained in this Lease, take such actions and make such payment as may
be necessary or appropriate to fulfill Landlord’s obligations or otherwise cure any default of
Landlord hereunder. In case of emergency, Tenant shall nevertheless make every effort to
provide notice of default to Landlord. Where no emergency exists, and after giving notice to
Landlord, Tenant shall allow Landlord ten (10) calendar days to commence a cure, unless
Tenant’s interests would be jeopardized by such delay.

(b) Costs and Expenses. All reasonable sums so paid by Tenant and all reasonable
and essential costs and expenses incurred by Tenant in connection with the performance of any
of the obligations of Landlord hereunder, or on account of any breach by Landlord of its
representations and warranties herein shall be payable by Landlord to Tenant, but only after
Tenant provides Landlord with invoices and other evidence of the amounts paid and essential
expenses incurred by Tenant in connection with its reasonable exercise of its rights pursuant to
this Article.

Article 17.5 Excusable Delay.

Any time deadline or limitation shall be subject to extension for any delay that arises
from unforeseeable causes beyond the reasonable control and without the fault or negligence of
Landlord or Tenant. Examples of such cause include, without limitation, (a) acts of God, or
public enemy, (b) acts or failure to act by HUD or other governmental entity in either their
sovereign or contractual capacity, to the extent action by HUD or other governmental entity is
required hereunder, provided that the party hereunder seeking such action by HUD or other
governmental entity properly requests same in a timely manner and thereafter diligently pursues
same, (c) acts or failure to act of a contractor in the performance of a contract with Landlord or
Tenant, provided that the party hereunder seeking such action by the contractor properly requests
same in a timely manner and thereafter diligently pursues same, (d) fires, (e) floods, (f)
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epidemics, (g) quarantine restrictions, (h) strikes or labor disputes, (i) freight embargoes, (j)
unusually severe weather, (k) delays of subcontractors or suppliers at any tier arising from
unforeseeable causes beyond the reasonable control and without the fault or negligence of
Landlord or Tenant, as applicable, (1) delays caused by litigation commenced by someone other
than Landlord, and Leasehold Mortgagees, and (m) unusual disruptions in financial markets.

Section 17.6 HUD’s Rights on Event of Default.

Upon the occurrence of an Event of Default that also constitutes a substantial default
under the ACC, acting in accordance with its rights under the ACC, HUD may:

(a) require Landlord to convey to HUD its fee simple interest in the Development,
and, subject to compliance with the terms and conditions of Section 17.6(¢) hereof, ensure
Tenant’s conveyance to HUD of its leasehold interest in the Development, if, in HUD’s
determination (which determination shall be final and conclusive), such conveyance of its title is
necessary to achieve the purpose of the Act; or

(b) subject to the terms and conditions of Section 17.6(e) hereof, require Tenant to
deliver possession and control of the Development to HUD; or

© exercise any right or remedy existing under applicable law, or available at equity,
HUD’s exercise or non-exercise of any right or remedy, under the ACC shall not be construed as
a waiver of HUD’s right to exercise that or any other right or remedy at any time.

(d)  If HUD acquires title to, or possession of, the Development, HUD shall reconvey,
or redeliver possession of, the Development to Landlord or Tenant in accordance with their
respective interests in the Development, (i) upon a determination by HUD that the substantial
default under the ACC has been cured and that the Development will thereafter be operated in
accordance with the terms of the ACC; or (ii) after the termination of HUD’s obligation to make
annual contributions available, unless there are any obligations or covenants of Landlord to HUD
that are then in default.

(e) During the Term, and so long as Tenant shall not be in default of its obligations
hereunder, HUD agrees that in the event of a substantial default by Landlord under the ACC,
HUD shall exercise any remedies or sanctions authorized under the ACC, including taking
possession of Landlord’s interest in the Development, in such a manner as not to disturb
Tenant’s rights under this Lease or the R&O Agreement.

ARTICLE 18 - MISCELLANEOUS

Section 18.1 No Brokers.

Landiord and Tenant each represents and warrants to the other that it has not dealt with
any broker or finder with regard to the Premises or this Lease, aside from Land Consulting
Services, LLC, which shall be paid a $50,000 commission by Tenant on the Commencement
Date. Each party shall indemnify the other party from and against any damages resulting from
any losses, costs, commissions and/or reasonable attorneys’ fees incurred as a result of the
indemnifying party’s breach of the foregoing representation and warranty.
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Section 18.2 Recordation.

After the Commencement Date, Landlord and Tenant shall record a Memorandum of this
Lease among the Land Records of the County in the form provided herein as Exhibit B. At the
expiration of the Term, Tenant shall execute a quitclaim termination of its interest in this Lease.

Section 18.3 Time of Essence.

Subject to Section 17.5 hereof, time is of the essence of each and every provision of this
Lease.

Section 18.4 No Waiver.

No waiver of any condition or agreement in this Lease by either Landlord or Tenant will
imply or constitute a further waiver by such party of the same or any other condition or
agreement. No act or thing done by Landlord or Landlord’s agents during the Term will be
deemed an acceptance of a surrender of the Premises, and no agreement to accept such surrender
will be valid unless in writing signed by Landlord. Neither payment by Tenant, nor receipt from
Landlord, of a lesser amount than any charges stipulated in this Lease will be deemed to be
anything other than a payment on account of the same, and to the earliest due of the same. No
endorsement or statement on any check, or any letter accompanying any check or payment will
be deemed an accord and satisfaction. Landlord will accept such check for payment without
prejudice to Landlord’s rights to recover the balance of such amounts due or to pursue any other
remedy available to Landlord. If this Lease is assigned, or if the Premises or any parts of the
Premises are sublet or occupied by anyone other than Tenant, Landlord may collect any amounts
due to Landlord under this Lease from the assignee, subtenant, or occupant and apply the net
amount collected to the amount due under this Lease. No such collection will be deemed a
waiver of the covenant in this Lease against assignment and subletting, or the acceptance of
assignee, subtenant, or occupant of Tenant, or a release of Tenant from the complete
performance by Tenant to its covenants in this Lease.

Section 18.5 Joint and Several Liability.

The liability of Tenant under this Lease is limited to Tenant’s interest in the Premises.
Neither Tenant, nor any general or limited partner of Tenant, or any affiliate thereof, nor any
officer, director, shareholder or employee of any of said entities, shall have any personal liability
hereunder.

Section 18.6 Captions and Gender.

The captions are inserted in this Lease only for convenience of reference and do not
define, limit, or describe the scope or intent of any provisions of this Lease. Unless the context
clearly requires otherwise, the singular includes the plural, and vice versa, and the masculine,
feminine, and neuter adjectives include one another.

Section 18.7 Entire Agreement.
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Except for those that specifically set forth in this Lease, no representations, warranties, or
agreements have been made by Landlord or Tenant to one another with respect to this Lease.

Section 18.8 Amendment.

This Lease can be amended only by a written document agreed to and signed by Landlord
and Tenant, the approval of which both Landlord and Tenant mutually agree not to unreasonably
withhold, delay or condition, and with the written approval of the Equity Investor and all
Leasehold Mortgagees, if applicable, and with the prior written approval of HUD, and provided
that no amendment shall impair the obligations of Tenant to develop and operate the
Development in accordance with the Applicable Public Housing Requirements.

Section 18.9 Severability.

If any provision of this Lease is found by a court of competent jurisdiction to be illegal,
invalid, or unenforceable, the remainder of this Lease will not be affected, and in lieu of each
provision which is found to be illegal, invalid, or unenforceable, there will be added as a part of
this Lease a provision as similar to such illegal, invalid, of unenforceable provision as may be
possible and be legal, valid, or enforceable provided such severability does not materially affect
the basic understanding of the Parties as reflected in this Agreement.

Section 18.10 Notices.

Any notice, request, demand, consent, approval, or other communication required or
permitted under this Lease shall be in writing and shall be deemed given when (i) received, if
delivered by hand (ii) sent by registered or certified mail, return receipt requested, (iii) sent by
recognized overnight delivery services such as Federal Express, or (iv) transmitted by facsimile
or electronic mail, provided such notice is also sent simultaneously in the manner provided for in
(1), (i1), or (iii) above, addressed as follows:

If to Tenant: CARISBROOKE TERRACE, LTD.
1105 Kensington Park Dr., Suite 200
Altamonte Springs, Florida 32714
Attention: Jonathan L. Wolf

With a copy to: Zimmerman, Kiser & Sutcliffe, P.A.
315 E. Robinson Street, Suite 600
Orlando, Florida 32801
Attention: N. Dwayne Gray, Esq.

If to Landlord: Housing Authority of the City of Sanford, Florida
Post Office Box 2359
Sanford, Florida 32772-2359

With a copy to: Saxon Gilmore & Carraway, P.A.

201 E. Kennedy Boulevard, Suite 600
Tampa, FL 33602
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Attention: Bernice S. Saxon, Esq.

Any notices to be provided to HUD shall be provided in the format described
above, to:

U.S. Department of Housing and Urban Development

451 Seventh Street, S.W.

Washington, D.C. 20410

Attention: Assistant Secretary of Public and Indian
Housing

A party may change its address or to whom a copy should be sent by giving written
notice to the other Parties as specified herein. Landlord shall also provide written notice to any
Leasehold Mortgagee, if applicable, in accordance with Section 12.3 hereof.

Section 18.11 Waiver of Jurv Trial.

Subject to HUD’s approval, if required, Landlord and Tenant may waive trial by jury, by
mutual consent, in any action, proceeding or counterclaim brought by one against the other on all
matters arising out of this Lease or the use and occupancy of the Premises.

Section 18.12 Cooperation.

Landlord and Tenant agree that they will reasonably cooperate with one another in all
respects in furtherance of the development of the Premises. In particular, Landlord recognizes
that the varied sources of project funding make it extremely difficult to anticipate every potential
provision that may be required in this Lease. From time to time, Tenant may request
modifications to the Lease to satisfy the requirements of financing sources, which financing
sources include without limitation, private lenders, equity sources, and governmental agencies.
Landlord will use all reasonable efforts to accommodate the requests of such financing sources
and will not unreasonably withhold or delay its approval and execution of modifications to this
Lease which do not materially and adversely alter the basic terms hereof. Nothing herein shall
impose upon Landlord any requirement to approve any modification or amendment to the Lease
which would violate or contravene any applicable laws or any contract or agreement to which
Landlord is a party or which is binding on Landlord, including, without limitation, obtaining any
required pre-approval by HUD. Landlord agrees that it will, upon request of Tenant, from time
to time, but not more frequently than once a year, enter into an amended and restated lease
combining into one document the entire Lease and all amendments and modifications theretofore
entered into. In addition, Landlord or Tenant, as the case may be, shall execute, acknowledge
and deliver to the other and/or to each Leasehold Mortgagee, promptly upon request, its
certificate certifying (i) that the Lease is unmodified and in full force and effect, (or, if there have
been modifications, that this Lease is in full force and effect, as modified, and describing the
modifications), (ii) the dates, if any, to which any amounts due under this Lease have been paid,
(iii) whether there are the existing any charges, offsets or defenses against the enforcement by
Landlord or Tenant to be performed or observed and, if so, specifying the same, (iv) whether
there are then existing any defaults by Tenant or Landlord in the performance or observance by
Tenant or Landlord of any agreement, covenant or condition hereof on the part of Tenant or

27




Landlord to be performed or observed and whether any notice has been given to Tenant or
Landlord of any default which has not been cured, and, if so, specifying the same, and (v) any
other items reasonably requested by the Equity Investor or any Leasehold Mortgagee.

Section 18.13 Additional Releases, Utility Easements.

Landlord and Tenant acknowledge and agree that, in connection with the Development
on the Premises, new roads may need to be built and new utilities may need to be installed in the
Premises. In connection therewith, Landlord agrees to (i) participate in the dedication of such
roads, execute and record all documents necessary to accomplish same, and release such portions
of the Premises from this Lease, and (ii) grant all easements as may be necessary in connection
with the installation of the utilities, execute and record all documents necessary to accomplish
same, and, if appropriate, release such utility easement areas from this Lease.

Section 18.14 Governing Law and Venue.

This Lease will be governed by and construed in accordance with the internal laws of the
State of Florida, without regard to principles of conflicts of laws. However, federal law shall
apply to provisions required by federal statutes, regulations or guidelines. In the event of
litigation, the Parties agree that venue for the prosecution of any state court proceedings shall be
in the County, and any federal court proceeding shall be in the Middle District of Florida.

Section 18.15 Cumulative Rights.

Except, as expressly limited by the terms of this Lease, all rights, powers and privileges
conferred hereunder shall be cumulative and not restrictive of those provided at law or in equity.

Section 18.16 Non-Merger.

Except upon expiration of the Term or upon termination of this Lease pursuant to an
express right of termination set forth herein, there shall be no merger of either this Lease or
Tenant’s estate created hereunder with the fee estate of the Premises or any part thereof by
reason of the facts that the same person may acquire, own or hold, directly or indirectly, (i) this
Lease, Tenant’s estate created hereunder or any interest in this Lease or Tenant’s estate
(including the Development), and (ii) the fee estate in the Premises or any part thereof or any
interest in such fee estate (including the Development), unless and until all persons, including
any assignee of Landlord, having an interest in (a) this Lease or Tenant’s estate created
hereunder, and (b) the fee estate in the Premises or any part thereof, shall join in a written
instrument effecting such merger and shall duly record the same.

Section 18.17 No Third Party Beneficiary.

Nothing contained in this Lease or in any agreement or contract between the Parties, nor
will any act of HUD, Landlord or Tenant be deemed or construed to create any relationship of
third party beneficiary, principal and agent, limited or general partnership, joint venture or any
association or relationship involving HUD.

Section 18.18 Loan of Portion of HOPE VI Grant (if applicable).
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Tenant and Landlord acknowledge that a transfer of a portion of the HOPE VI grant (if
applicable) shall not be deemed to be an assignment of the HOPE VI grant (if applicable), and
Tenant will not succeed to any rights or benefits of Landlord, including under the HOPE VI
grant (if applicable) between Landlord and HUD relating to the Development, or attain any
privileges, authorities, interests or rights in the HOPE VI grant (if applicable).

Section 18.19 Quiet Enjoyment.

Tenant, upon paying the Capitalized Lease Payment and keeping, observing and
performing all of the terms, covenants, agreements, provisions, conditions and limitations of this
Lease on Tenant’s part to be kept, observed and performed, shall quietly have and enjoy the
Premises during the Term without hindrance or molestation by anyone lawfully claiming by,
under or through Landlord, subject, however, to the Permitted Encumbrances, reservations and
conditions of this Lease.

Section 18.20 Counterparts.

This Lease may be executed in any number of counterparts, and each such counterpart
will for all purposes be deemed an original, and all such counterparts shall constitute one and the
same instrument. In order to expedite the transaction contemplated herein, facsimile or
electronic signatures may be used in place of original signatures on this Lease. Landlord and
Tenant intend to be bound by the signatures on the facsimile or electronically transmitted
document, are aware that the Parties shall rely on the facsimile or electronic signatures, and
hereby waive any defenses to the enforcement of the terms of this Lease based on the form of
signature.

Section 18.21 Litigation Fees.

If Landlord and Tenant litigate any provision of this Lease or the subject matter of this
Lease, the unsuccessful litigant will pay to the successful litigant all reasonable out-of-pocket
costs and expenses, including reasonable attorneys’ fees and court costs, actually incurred by the
successful litigant at trial and on any appeal. Payment of any litigation cost or expense is subject
to HUD’s approval. Settlement of any such litigation is subject to HUD’s approval.

Section 18.22 Limited Liability of Landlord.

Tenant shall look solely to Landlord’s interest in the Premises for the satisfaction of any
claims against Landlord, or its employees, agents, or assigns for the satisfaction of any claims, if
permitted by law, arising pursuant to this Lease.

Section 18.23 Access.

Tenant agrees to grant a right of access to Landlord, HUD, the Comptroller General of
the United States, or any of their authorized representatives, during regular business hours with
respect to any books, documents, papers, or other records related to this Lease in order to make
audits, examinations, excerpts, and transcripts.

Section 18.24 Disclaimer of Partnership Status.
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(a) Tenant and Landlord acknowledge that the proposed transfer to Tenant, or to any
other participating party in the Development, of public housing funds for the development and
operation of the Mixed Finance Public Housing Units covered under this Lease shall not be
deemed to be an assignment of such funds. Accordingly, neither Tenant, nor any other
participating party, shall succeed to any rights or benefits of Landlord under the ACC, the
Mixed-Finance ACC Amendment or the HOPE VI grant (if applicable). Tenant further agrees to
include this disclaimer in each of its agreements or contracts with any partner, participating
party, or any other party involving the use of public housing funds for the Development.

(b)  Nothing contained in the ACC, the Mixed-Finance ACC Amendment, or the
HOPE VI grant (if applicable), or in any agreement between Landlord and Tenant, nor any act of
HUD or Landlord, shall be deemed or construed to create any relationship of third-party
beneficiary, principal or agent, limited or general partnership, or joint venture involving HUD.

Section 18.25 Conflicts.

In the event of a conflict or inconsistency between any requirement contained in this
Lease (or between any requirement contained in any document referred to in this Lease,
including any Leasehold Mortgage, if applicable), and the Applicable Public Housing
Requirements, the Applicable Public Housing Requirements shall in all instances be controlling.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Lease has been executed as of the Effective Date,
WITNESSES: LANDLORD:

HOUSING AUTHORITY OF THE CITY OF
SANFORD, FLORIDA, a public body corporate
and politic estgblished pursuant to Chapter 421 of

’2’\7’.(’{\, i the Flori aStﬁtules o
(%ZA/{U (=

Priquame: ()%éilg, il @GW{va By: /[/7 Cé/bw///ﬁfff;«//

~ Vivian Bryant, President/CEQ)
PI‘int Na{nB\_VD(\x = Y‘\/\‘“—\ )

-
STATE OF FLORIDA
COUNTY OF /)¢nms €

[

The foregoing instrument was acknowledged before me this day of
2017, by Vivian Bryant, as President/CEO of the Housing Authority of the City of Sanf01d
Florida, a public body corporate and politic established pursuant to Chapter 421 of the Florida

Statutes. f/ M A/
#8774 %:, MARIETTA MOORE-WOOLARD Ao fj/ o | AM

MY COMMISSION #FF186545 N a1y Public, State of Florida
EXPIRES January 11, 2019

(407) 390-0153 FloridaNotaryService.com /l
\;\m\r\\ﬁ vl m\

Print, Type or Stamp Name

Personally Known_;/_ or Produced ldentification
Type of [dentification Produced




WITNESSES: TENANT:

CARISBROOKE TERRACE, LTD., a Florida
limited partnership

By:  Carisbrooke Terrace GP, LLC, a Florida
limited liability company, its Managing

. WL,&U ' General Partner /
(N

Print Name: ) By:

- Jonathan WManager
MAA L

Print Nala_e: L NS

STATE OF __ Hoada

COUNTY OF Srpninde

The foregoing instrument was acknowledged before me this ¢, day of
2017, by Jonathan L. Wolf as Manager of Carisbrooke Terrace GP, LLC, a Florida llmned
liability company, the Managing General Partner of Carisbrooke Terrace, Ltd., a Florida limited
partnership.

Sk, JENNIE O, LAGMAY A»\ i
; ,

;: e Commission #f FF 17 : :
i rﬁ% Exnin, Nove'mber4,420C;118 Notary I@IC, State™f Florida
RRTRET Bondad Thvu Yoy Foin Insurance 6003857019

\ramie £ lans

Print, Type or Stamp Namt¢  J

-
Personally Known ~~ or Produced Identification
Type of Identification Produced
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EXHIBIT A
Property Description

That portion of property shown on the plat of COWAN-MOUGHTON TERRACE, as recorded
in Plat Book 10, Page 95 of the Public Records of Seminole County Florida lying South of Third
Street, North of Fifth Street, East of Olive Avenue and West of Avocado Avenue and including
unnumbered lots and that part of Fourth Street lying within said bounds and being more
particularly described as follows:

Begin at the intersection of the South right-of-way line of said Third Street and the West right-

of-way line of said Avocado Avenue thence run S 00°00°00” W, 597.76 feet along said West
right-of-way line to its intersection with the North right-of-way line of said Fifth Street; Thence

run S 89°59°30” W, 295.55 feet along said North right-of-way line to its intersection with the

East right-of-way line of said Olive Avenue; Thence run N 00°00°35” E, 597.74 feet along said

East right-of-way line to its intersection with the aforementioned South right-of-way line of

Third Street; Thence run along said South right-of-way line N 89°59°29” E, 295.45 feet to the

Point of Beginning.

Containing 176,632 square feet or 4.05 acres more or less.
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EXHIBIT B

After Recording Return To:

Bernice S. Saxon, Esq.

Saxon Gilmore &Carraway, P.A.

201 E. Kennedy Boulevard, Suite 600
Tampa, FL 33602

MEMORANDUM OF AMENDED AND RESTATED GROUND LEASE

THIS MEMORANDUM OF AMENDED AND RESTATED GROUND LEASE is dated
as of , 20, by and between the Housing Authority of the City of Sanford, Florida, a
public body corporate and politic established pursuant to Chapter 421 of the Florida Statutes
(“Landlord™), and CARISBROOKE TERRACE, LTD., a Florida limited partnership (“Tenant™).

WHEREAS, Landliord is leasing to Tenant the premises more particularly described in
Exhibit A attached hereto (the “Property™), pursuant to that certain Amended and Restated
Ground Lease dated as of December 1, 2017, between Landlord and Tenant, as may be amended
from time to time (the “Lease”), which Lease is incorporated herein by reference; and

WHEREAS, the term of the Lease is the period beginning on , 20 (the
“Commencement Date” pursuant to the Lease), and ending on December 31, 2073, subject to
earlier termination as contemplated in the Lease; and

WHEREAS, pursuant to Section 713.10, Florida Statutes, the interest of Landlord in the
Property shall not be subject to liens for improvements made by Tenant; and

WHEREAS, Landlord and Tenant by their signatures below do hereby agree that the
foregoing accurately describes the Lease entered into by them.

[Signature Pages Follow]




IN WITNESS WHEREOF, and intending to be legally bound hereby, Landlord and
Tenant have executed this Memorandum of Amended and Restated Ground L.ease as of the date
first above written.

WITNESSES: LANDLORD:

HOUSING AUTHORITY OF THE CITY OF
SANFORD, FLORIDA, a public body corporate
and politic established pursuant to Chapter 421 of
the Florida Statutes

Print Name: By:

Vivian Bryant, President/CEO

Print Name:

STATE OF FLORIDA
COUNTY OF

The foregoing instrument was acknowledged before me this day of
2017, by Vivian Bryant, as President/CEO of the Housing Authority / of the City of Sanford
Florida, a public body corporate and politic established pursuant to Chapter 421 of the Florida
Statutes.

Notary Public, State of Florida

Print, Type or Stamp Name

Personally Known or Produced Identification
Type of Identification Produced




WITNESSES: TENANT:

CARISBROOKE TERRACE, LTD., a Florida
limited partnership

By:  Carisbrooke Terrace GP, LLC, a Florida
limited liability company, its Managing
General Partner

Print Name: By:
Jonathan L. Wolf, Manager
Print Name:
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this day of

2017, by Jonathan L. Wolf as Manager of Carisbrooke Terrace GP, LLC, a Florida llmlted
liability company, the Managing General Partner of Carisbrooke Terrace, Ltd., a Florida limited
partnership.

Notary Public, State of Florida

Print, Type or Stamp Name

Personally Known or Produced Identification
Type of Identification Produced
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EXHIBIT A
Property Description

That portion of property shown on the plat of COWAN-MOUGHTON TERRACE, as recorded
in Plat Book 10, Page 95 of the Public Records of Seminole County Florida lying South of Third
Street, North of Fifth Street, East of Olive Avenue and West of Avocado Avenue and including
unnumbered lots and that part of Fourth Street lying within said bounds and being more
particularly described as follows:

Begin at the intersection of the South right-of-way line of said Third Street and the West right-
of-way line of said Avocado Avenue thence run S 00°00°00” W, 597.76 feet along said West
right-of-way line to its intersection with the North right-of-way line of said Fifth Street; Thence
run S 89°59°30” W, 295.55 feet along said North right-of-way line to its intersection with the
East right-of-way line of said Olive Avenue; Thence run N 00°00°35” E, 597.74 feet along said
East right-of-way line to its intersection with the aforementioned South right-of-way line of
Third Street; Thence run along said South right-of-way line N §9°59°29” E, 295.45 feet to the
Point of Beginning.

Containing 176,632 square feet or 4.05 acres more or less.
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FLORIDA HOUSING FINANCE CORPORATION
LOCAL GOVERNMENT VERIFICATION OF STATUS
OF SITE PLAN APPROVAL FOR MULTIFAMILY DEVELOPMENTS

FHFC Application Reference: 2018-102
Indicate the name of the application process under which the proposed Development is applying/has applied for funding from the Corporation such as the Request
for Proposal/Application ber and/or the name of the Request for Proposal/Application.

Name of Development: _Carisbrooke Terrace
Avocado Avenue: Approximately 150 feet Southwest of the intersection of Avocado Avenue and

Development Location: West 3rd Street. Sanford

At a minimum, provide the add ber, street name and city and/or provide the street pame, closest designated intersection and either the city (if located within
a city) of county (if located in the unincorporated area of the county).

Mark the applicable statement:

. O The above-referenced Development is (a) new construction, or (b) rehabilitation with new construction,
or (c) rehabilitation, without new construction, that requires additional site plan approval or similar
process. The final site plan, in the applicable zoning designation, was approved on or before the
submission deadline for the above referenced FHFC Request for Proposal/Application by action of the
appropriate City/County legally authorized body: e.g. council. commission. board, department, division,
etc., responsible for such approval process.

)]

The above-referenced Development is (a) new construction, or (b) rehabilitation with new construction,
or (¢) rehabilitation, without new construction. that requires additional site plan approval or similar
process, and (i) this jurisdiction provides either preliminary site plan approval or conceptual site plan
approval which has been issued, or (ii) site plan approval is required for the new construction work and/or
the rehabilitation work; however, tlus jurisdiction provides neither preliminary site plan approval nor
conceptual site plan approval, nor is any other similar process provided prior to issuing final site plan
approval. Although there is no preliminary or conceptual site plan approval process and the final site plan
approval has not yet been issued, the site plan, in the applicable zoning designation, bas been reviewed.

The necessary approval and/or review was performed on or before the submission deadline for the above
referenced FHFC Request for Proposal/Application by the appropriate City/County legally authorized
body:; e.g. council, commission, board. departinent, division. etc., responsible for such approval process.

3. O The above-referenced Development, in the applicable zoning designation, is rehabilitation without any
new construction and does not require additional site plan approval or similar process.

CERTIFICATION

I certify that the City/County of Sanford has vested in me the authority to verify status of site plan
(Name of City or County)
Approval as specified above and I further certify that the information stated above is true and correct.

]

Russell Gibson
Signature Print or Type Name

Director of Planning and Development

Print or Type Title
This certification must be signed by the applicable City’s or County’s Director of Planning and Zoning, chief appointed officiat (staff) respoasible for

determination of issues related to site plan approval, City Manager, or County Manager/ Administrator/Coordinator. Signatures from local elected officials are not
acceptable, nor are other signatories. If this certification is applicable to this Development and it is inappropriately signed, the certification will not be accepted.

(Form Rev. 08-16)
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FLORIDA HOUSING FINANCE CORPORATION
LOCAL GOVERNMENT VERIFICATION THAT DEVELOPMENT IS CONSISTENT WITH ZONING
AND LAND USE REGULATIONS

FHFC Application Reference; 2018-102
Indicate the name of the application process under which the proposed Development is applying/has applied for funding from the Corporation
such as the Request for Proposal/Application number and/or the name of the Request for Proposal/Application.

Name of Development: Carisbrooke Terrace

Avocado Avenue: Approximately 150 feet Southwest of the intersection of Avocado Avenue and

Development Location: West 3rd Street. Sanford
(At a minimum, provide the address number, street name and city, and/or provide the street name, closest designated intersection and either the
city (if located withun a city) or county (if located 1n the unincorporated area of the county).

The undersigned service provider confirms that on or before the submission deadline for the above referenced
FHFC Request for Proposal/Application:

1. The zoning designation for the above referenced Development location is MR-3 :and

[

The proposed munber of units and intended use are consistent with current land use regulations and the
referenced zoning designation or, if the Development consists of rehabilitation, the intended use is allowed
as a legally non-conforming use. To the best of my knowledge, there are no additional land use regulation
hearings or approvals required to obtain the zoning classification or density described herein. Assuming
compliance with the applicable land use regulations, there are no known conditions which would preclude
construction or rehabilitation (as the case may be) of the referenced Development on the proposed site.

CERTIFICATION

1 certify that the City/County of Sanford has vested in me the authority to verify
(Name of City/County)

consistency with local land use regulations and the zoning designation specified above or, if the Development
consists of rehabilitation, the intended use is allowed as a "legally non-conforming use" and I further certify that
the foregoing infornation is true and correct. In addition. if the proposed Development site is in the Florida Keys
Area as defined in Rule Chapter 67-48, F.A.C.. I further certify that the Applicant has obtained the necessary Rate
of Growth Ordinance (ROGO) allocations from the Local Government.

Russell Gibson

Print or Type Name

Dir¢ctor of Planning and Development
Print or Type Title

This certification must be signed by the applicable City's or County's Director of Planning and Zoning, chief appointed official (staff) responsible
for determination of issues related to comprehensive planning and zoning, City Manager, or Couaty Manager/Administrator/Coordt
Signatures from local elected officials are not acceptable, nor are other signatories. If the certification 1s applicable to this Development and it
is inappropriately signed, the certification will not be accepted.

(Form Rev. 08-16)
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FLORIDA HOUSING FINANCE CORPORATION
VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - ELECTRICITY

FHFC Application Reference: __2018-102
Indicate the name of the application process under which the proposed Development is applying/has applied for funding from the Corporation
such as the Request for Proposal/Application number and/or the name of the Request for Proposal/Application.

Name of Development: __Carisbrooke Terrace

Avocado Avenue; Approximately 150 feet Southwest of the intersection of Avocado Avenue and

Development Location: __ West 3rd Street, Sanford
At a minipwm, provide the address mumber, street pame and city and/or provide the street name, closest designated intersection and either the city (if located within
a city) of county (if located in the unincorporated area of the ¢ouaty).

The undersigned service provider confirms that on or before the subimission deadline for the above referenced
FHFC Request for Proposal/Application:

1. Electricity is available to the proposed Development, subject to item 2 below.
2. To access such electric service, the Applicant may be required to pay hook-up, installation and other

customary fees, comply with other routine administrative procedures, and install or construet line
extensions and other equipment in connection with the constiuction of the Development,

CERTIFICATION

I cextify that the foregoing information is true and correct.

/[AW‘@' Flovde, fpom,é CVSZWZ Co

Signature (4 Name of Entity Providing Service
Econk Poeyo W2 W- /ot SF Sonfnd,
Print or Type Name Address (street address, city, state)

Eng,/nw:zz-q “L- %177

Prnt or Type Title

Telephone Number (including area code)

This certification may not be signed by the Applicant, by any related parties of the Applicant, or by any Principals or Financial Beneficiaries of
the Applicant. In addition, signatures from local elected officials are not acceptable. If the certification is applicable to this Development and
st is inappropnately signed, the certification will not be accepted.

(Form Rev. 08-16)
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MAILING ADDRESS
Crry OF SANFORD
PosT OFFICE BOX 1788
SANFORD, FLORIDA 32772-1788

PHYSICAL ADDRESS
Cimy HaLL
300 NORTH PARK AVENUE
SANFORD, FLORIDA 32771-1244

©

TELEPHONE
407.688.5090

FACSIMILE
407.688.5091

WEBSITE
WWW.SANFORDFL.GOV

-]
Crry COMMISSION

JEFF TRIPLETT
MAYOR

MaRK McCARTY
DisTRICT 1

DR. VELMA H. WiLLIAMS
DisTRICT 2, VICE MAYOR

RANDY JONES
DiSTRICT 3

PATTY MAHANY
DisTrICT4

City MANAGER
NORTON N. BONAPARTE, JR

UTILITY DEPARTMENT

December 06, 2017

Wendover Housing Partners

1105 Kensington Park Dr., Suite 200
Altamonte Springs, FL. 32714

Attn: Ryan von Weller

RE: Carisbrooke Terrace; Avocado Avenue; Approximately 150 feet Southwest of
the intersection of Avocado Avenue and West 3rd Street, Sanford
Parcel Number 25-19-30-506-0000-00U0

To whoin it may concern:

The City of Sanford Utility Department has reviewed your request with respect to

utility services for the above referenced parcel(s):

Water service is available to the parcel(s). The developer would be
responsible for all water main improvements to meet project capacity
requirements. The City does not reserve capacity.

Sanitary sewer service is available to the parcel(s). The developer would be
responsible for all off-site line modifications and improvements to meet
project sewer requirements. The City does not reserve capacity.

O The developer would need to provide a lift station to connect to the City
sewer service.

0O There is no sewer service available to this area at this time and the
developer will need to acquire septic permits through Seminole County
Health Departinent.

L1  There are no potable water mains in place for the parcel(s) and the City
has  no plans to extend water to this area.

Reclaim water is available to this project and connection is required for
irrigation.

All utility services outside the City limits must be approved by the City
Commission before utility plans can be reviewed and approved by this department.
Utility plans must be approved be before FDEP permits can be obtained.

Payment of all-applicable fees and connection to the City’s distribution system at
the Developer’s expense.

Sincerely,
City of Sanford

Richard Blake
Utility Engineer

The Pricudly City
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MAILING ADDRESS
CIy OF SANFORD
PosT OFFICE Box 1788
SANFORD, FLORIDA 32772-1788

PHYSICAL ADDRESS
CiTy HALL
300 NORTH PARK AVENUE
SANFORD, FLORIDA 32771-1244

TELEPHONE
407.688.5090

FACSIMILE
407.688.5091

WEBSITE
WWW.SANFORDFL.GOV

L]
Criy COMMISSION

JEFF TRIPLETT
MAYOR

MARK MCCARTY
DisTrICT 1

DR. VELMA H. WILLIAMS
DisTRICT 2, VICE MAYOR

RANDY JONES
DisTRICT 3

PATTY MAHANY
DisTRICT 4

CiTYy MANAGER
NORTON N. BONAPARTE, JR

UTILITY DEPARTMENT

December 06, 2017

Wendover Housing Partners

1105 Kensington Park Dr., Suite 200
Altamonte Springs, FL. 32714

Attn: Ryan von Weller

RE: Carisbrooke Terrace; Avocado Avenue; Approximately 150 feet Southwest of
the intersection of Avocado Avenue and West 3rd Street, Sanford
Parcel Number 25-19-30-506-0000-00U0

To whom it may concern:

The City of Sanford Utility Department has reviewed your request with respect to

utility services for the above referenced parcel(s):

[XI Water service is available to the parcel(s). The developer would be
responsible for all water main improvements to meet project capacity
requirements. The City does not reserve capacity.

Sanitary sewer service is available to the parcel(s). The developer would be
responsible for all off-site line modifications and improvements to meet
project sewer requirements. The City does not reserve capacity.

{1 The developer would need to provide a lift station to connect to the City
sewer service.

O There is no sewer service available to this area at this time and the
developer will need to acquire septic permits through Seminole County
Health Department.

[0 There are no potable water mains in place for the parcel(s) and the City

has  no plans to extend water to this area.
Reclaim water is available to this project and connection is required for
irrigation.

All utility services outside the City limits must be approved by the City
Commission before utility plans can be reviewed and approved by this department.
Utility plans must be approved be before FDEP permits can be obtained.

Payment of all-applicable fees and connection to the City’s distribution system at
the Developer’s expense.

Sincerely,
City of Sanford

el

Richard Blake
Utility Engineer

The Fréendly City
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FLORIDA HOUSING FINANCE CORPORATION
VERIFICATION OF AVAILABILITY OF INFRASTRUCTURE - ROADS

FHFC Application Reference: 2018-102
Indicate the name of the application process under which the proposed Development is applying/has applied for funding from the Corporation
such as the Request for Proposal/Application sumber and/or the name of the Request for Proposal/Application.

Name of Development: Carisbrooke Terrace

Avocado Avenue; Approximately 150 feet Southwest of the intersection of Avocado Avenue and

Development Location: _West 3rd Street, Sanford
At a minimum provide the address number, street name and city and/or provide the street name, closest designated intersection and either the city (if located within
a city) or couaty (if located in the unincorporated area of the county).

The undersigned service provider confirms that on or before the submission deadline for the above referenced
FHFC Request for Proposal/Application:

1. Existing paved roads provide access to the proposed Development or paved roads will be constructed as
part of the proposed Developmient:

o

There are no impediments to the proposed Development using the roads other than payment of impact fees
or providing curb cuts, tum lanes, signalizatiol or securing required final approvals and pennits for the
proposed Development; and

3. The execution of this verification is not a granting of traffic concurrency approval for the proposed
Development.

CERTIFICATION

I certify that the foregoir rmation is true and correct.

City of Sanford
Signature Name of Entity Providing Service
Russell Gibson
Print or Type Name
Director of Planning and Development 300 N. Park Avenue, Sanford, Flonda
Print or Type Title Address (street address, city. state)

407.688.5142
Telephone Number (including area code)

This certification may not be signed by the Applicant, by any related parties of the Applicant, or by any Principals or Financial Beneficiaries of
the Applicant. In addition, signatures from local elected officials are not acceptable. If the certification is applicable to this Development and
it is inappropriately signed. the certification will not be accepted.

(Form Rev. 08-16)
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COMMUNITY SERVICES DEPARTMENT SEM/NO[ ECOUNTY

COMMUNITY DEVELOPMENT DIVISION FLORIDAS NATURAL CHOCE

February 22, 2018

Ryan von Weller

Wendover Housing Partners
1105 Kensington Park Dr. S 200
Altamonte Springs, FL 32714

RE:  Census Tract Verification for Cansbrooke Terace— Avocado Avenue, approximately 150 ft.
SW of the intersection of Avocado Avenue and West 3™ Street, Sanford

Dear Mr. von Weller;

Please be advised that the above referenced planned development is within Census Tract 205.00,
according to the most recent boundaries prescribed by the U.S Census Bureau. This Census Tract
is currently iisted as a "Qualified Census Tract" by the U.S Department of Housing and Urban

Development.

Feel free to contact me if additional information is required.

Sincerely,

Donna ng
Division Manager

534 WEST LAKE MARY BOULEVARD = SANFORD FL 32773 « TELEPHONE (407) 665-2300 * FAX: (407) 665-2399
WWW.SEMINOLECOUNTYFL.GQV
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Wells Fargo Community Lending and investment v

301 South College Street
Charlotte, NC 28288-5640

February 26, 2018

Mr. Jonathan L. Wolf
Carisbrooke Terrace, Ltd.
1105 Kensington Park Drive
Suite 200

WELLS FARGO BANK
EQUITY LETTER

Altamonte Springs, Florida 32714

Re: Carisbrooke Terrace — 80 units (72 LIHTC/8 Mkt)
Sanford, Seminole County, Florida

Dear Mr. Wolf:

We are pleased to advise you that we have preliminarily approved an equity investment to be
used for construction and permanent financing in Carisbrooke Terrace, Ltd, a Florida limited
partnership, which will own and operate an 80 unit (72 LIHTC/8 Mkt) mixed income housing
community to be known as Carisbrooke Terrace, located in Sanford, Seminole County, Florida.
This preliminary commitment is made based upon the financial information provided to us in
support of your request, and under the following terms and conditions:

Investment Entity/Beneficiary:

Annual Housing Credit
Allocation:

Housing Credits Purchased:
Syndication Rate:
Total Equity Investment:

Equity Proceeds Paid Prior to
Construction Completion:

Carisbrooke Terrace, Ltd. a Florida limited
partnership (the "Partnership"), with Carisbrooke
Terrace GP, LLC and SHA Carisbrooke Terrace, LLC
as Co-General Partners and Wells Fargo Bank (“Wells
Fargo™) as Limited Partner with a 99.99% ownership
interest in the Partnership.

$1,464,800*
$14,646,535 ($14,648,000 x 99.99 %)*

$0.93

$13,621,278*
* All numbers are rounded.

$8,172,767*
* All numbers are rounded to the nearest dollar.




February 26, 2018
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Pay-In Schedule:

Equity Proceeds Paid After
Stabilization:

Obligations of the General

Partners and Guarantor(s):

Incentive Mgmt. Fee:

Funds available for Capital Contribution #1;
$2,724,256* to be paid prior to or simultaneously with
the closing of the construction financing.

* All numbers are rounded to the nearest dollar.

Funds available for Capital Contribution #2:
$5,448,511* prior to construction completion.
* All numbers are rounded to the nearest dollar.

35,448,511*
* All numbers are rounded to the nearest dollar.

Operating Deficit Guaranty: The Managing General
Partner agrees to provide operating deficit loans to the
partnership for the life of the Partnership.

Development Completion Guaranty: The Managing
General Partner will guarantee completion of
construction of the Project substantially in accordance
with plans and specifications approved by Wells
Fargo, including, without limitation, a guaranty: (i) to
pay any amounts needed in excess of the construction
loan and other available proceeds to complete the
improvements; (ii) of all amounts necessary to achieve
permanent loan closing; and (iii) to pay any operating
deficits prior to the conclusion of Project construction.

Credit Adjusters: The Partnership will provide that, if
in any year actual credits are less than projected
credits, then the Limited Partner shall be owed an
amount necessary to preserve its anticipated return
based on the projected credit.

The obligations of the General Partners shall be
guaranteed by Jonathan L. Wolf, Carisbrooke Terrace
GP, LLC and any such other entities/individuals
deemed appropriate following Wells Fargo’s due
diligence review.

50%.
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Cash Flow Split: Cash Flow to the Partnership shall be distributed as follows:

Residual Split:

Replacement Reserves:
Asset Management Fee:

Other Terms and Conditions:

a. To Wells Fargo in payment of any amounts due
as aresult of any unpaid Credit Adjuster Amount.

b. To Wells Fargo in payment of Asset Management
Fees or any unpaid Asset Management Fee.

c. To the payment of any Deferred Developer Fee.

d. To the General Partners to repay any Partnership
loans.

‘e. To the General Partners for Incentive

Management Fees.
f. The balance, .01% to the General Partners and
99.99% to Wells Fargo.

Any gain upon sale or refinancing shall be distributed

as follows:

a. To Wells Fargo in payment of any amounts due
because the Actual Credit is less than the
Projected Credit, or there has been a recapture of
Credit.

b. Tothe payment of any unpaid Asset Management
Fee.

c. Tothe Limited Partner in an amount equal to the
capital contribution.

d. The balance of available cash for distribution,
50% to the General Partners and 50% to the
Limited Partner.

$300/unit/year increasing 3% annuaily.
$10,000 per year increasing 3% annually.

1) Successful award and allocation of low-income
housing tax credits from the Florida Housing Finance
Corporation.

2) Prior to closing, the General Partners must have a
firm commitment for fixed-rate permanent first
mortgage financing with terms, conditions and Lender
acceptable to the Limited Partner.

3) Prior to closing, the General Partners must have
firm commitments for all fixed-rate subordinate
financing with terms, conditions and Lender
acceptable to the Limited Partner including
subordinate debt subject to cash flow.




February 26, 2018
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4) Receipt, review, and approval of the appraisal with
incorporated market study, environmental and
geological reports, plans and specifications, contractor
and such other conditions which are customary and
reasonable for an equity investment of this nature and
amount.

5) Pricing is based upon current and anticipated
federal and state laws, including federal and state
corporate income tax rates and other tax laws, rules
and regulations (all collectively, the “Laws™), current
and anticipated yield requirements (the “Yield
Requirements™), and current and anticipated cost of
funds (the “Cost of Funds™). Any proposed or actual
modifications to such Laws, Yield Requirements,
Cost of Funds, and any changes regarding our or the
LIHTC industry’s expectations regarding potential tax
or other legislative reforms, could affect pricing and
the terms herein.

This preliminary commitment will expire on September 30, 2018 if not extended by Wells Fargo.

Wells Fargo wishes to thank you for the opportunity to become investment partners.

Sincerely,
M’M-'M\

J. Frederick Davis, III
Senior Vice President

By: Carisbrooke Terrace, Ltd., a Florida limited partnership
By: Carisbrocﬂ(}:mae&%LLC, lorida limited liability company as its Co-General Partner

By: . Date: '02 it 4
Jonathan-FE-"Wol /{nbéer
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Wells Fargo Community Lending and Investment
301 South College Street
Charlotte, NC 28288-5640

WELLS FARGO
PRELIMINARY LOAN COMMITMENT AGREEMENT
FOR CONSTRUCTION AND PERMANENT FINANCING

February 26, 2018

Mr. Jonathan L. Wolf
Carisbrooke Terrace, Ltd.

1105 Kensington Park Drive

Suite 200

Altamonte Springs, Florida 32714

Re: Carisbrooke Terrace — 80 units (72 LIHTC/8 Mkt)
Sanford, Seminole County, Florida

Dear Mr. Wolf: .

We are pleased to advise you that, on or before the date set forth above, we have preliminarity
approved a construction and permanent loan for the above referenced development. This
preliminary commitment is made based upon the financial information and projections provided
to us in support of your loan application, and under the following terms and conditions:

Borrower: Carisbrooke Terrace, Ltd., a Florida limited partnership.

Guaranty: The unconditional joint and several guaranty of payment and
performance of the construction loan and permanent loan (described
below) by Jonathan L. Wolf, Carisbrooke Terrace GP, LLC and any
such other entities/individuals deemed appropriate following Wells
Fargo’s due diligence review. The permanent loan (described below) is
non-recourse.

Loan Amount: Construction - $6,500,000
Permanent - $1,700,000
Interest Rate: Construction - LIBOR plus 250 basis points with a floor of 3.25%

and a rate fixed at closing.
10-year treasury plus 150 basis points with a floor
of 5.50% and a rate fixed at closing.

Permanent

The construction debt was underwritten at 3.25% interest. The
permanent debt was underwritten at 5.50% interest. Actual rate may be
negotiated by the payment of additional points set at closing.
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Repayable:

Term:

Commitment Fee:

Security:

Construction Interest only payable monthiy.

Permanent - Principal and interest payable monthly
Construction - 24 months

Permanent - 18 years

Amortization - 30 years

1.0% of the Construction loan payabie at closing.
1.0% of the Permanent loan payable at closing.

Construction and Permanent - A first mortgage lien on the above
proposed development.

Conditions to Funding Construction Loans:

Successful award and allocation of annual low income housing tax
credits from the Florida Housing Finance Corporation.

Complete plans and specifications.

Firm cost estimates with Wells Fargo’s independent analysis.
Appraisal acceptable to Wells Fargo

Soils analysis and environmental report acceptable to Wells Fargo

The general contractor and the construction contract shall be subject to
approval by Wells Fargo.

Such other conditions which are customary and reasonable for a loan of
this nature and amount

Conditions to Funding Permanent Loan:

Construction of the project is 100% compiete.

Property has reached stabilized occupancy for at least 90 days.

All certificates of occupancy have been issued and remain in effect.
A final allocation of low-income housing tax credits has been received.

Such other conditions which are customary and reasonable for a loan of
this nature and amount
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Pricing is based upon current and anticipated federal and state laws, including federal and
state corporate income tax rates and other tax laws, rules and regulations (all collectively, the
“Laws”), current and anticipated yield requirements (the “Yield Requirements™), and current
and anticipated cost of funds (the “Cost of Funds”). Any proposed or actual modifications to
such Laws, Yield Requirements, Cost of Funds, and any changes regarding our or the LIHTC
industry’s expectations regarding potential tax or other legislative reforms, could affect
pricing and the terms herein. In addition, financing for this project is subject to verification
of project information, completion of our underwriting, due diligence, documentation, fully
negotiated loan documents and Wells Fargo credit approval.

All third-party beneficiary rights are expressly negated. No person who is not a party to this
preliminary commitment shall have or enjoy any rights under this letter. No change, amendment
or modification of this preliminary commitment shall be valid unless made in writing, addressed
to the Borrower and signed by a duly authorized officer of Wells Fargo.

By executing this letter, the Applicant agrees (a) to indemnify and hold harmless Bank and its
affiliates and their respective officers, directors, employees, advisors, and agents from and against
any and all losses, claims, damages and liabilities to which any such indemnified person may
become subject arising out of or in connection with its issuance of this letter, and to reimburse
each indemnified person upon demand for any legal or other expenses incurred in connection
with investigating or defending any of the foregoing.

This commitment will expire on September 30, 2018 if not extended by Wells Fargo.
Wells Fargo wishes to thank you for the opportunity to provide financing for the development,

and we look forward to closing this transaction.

Sincerely,

T

o e,

J. Frederick Davis, 111
Senior Vice President

By: Carisbrooke Terrace, Ltd., a Florida limited partnership
By: Carisbrooke Terrace GP, LLL.C, a Florida limited liability company as its Co-General Partner

By: mﬂ o~ Date: :"lfﬁl\g
Jonathan L. W%ger




