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Applicant Acknowledgement and Certification

The Applicant affirms that the information and commitments made by the Applicant in its Original Application are
still in effect, subject to Rule Chapters 67-48 and 67-21, as applicable.

if awarded funding under this RFA, the Applicant understands and agrees that any withdrawal or return of the
Applicant’s Active Award means the automatic withdrawal and return of any funding awarded under this RFA.

The Applicant certifies that, as of Application Deadline (i) it has not closed on the partnership with the Housing
Credit Syndicator/equity provider; and/or {ii) it has not closed on the tax-exempt bond financing; and/or (iii} it has
not closed on any other Corporation funding {excluding PLP and EHCL funding).

The Applicant acknowledges that, to be eligible for funding, 50 percent of the Developer fee must be deferred. The
amount of deferred Developer fee will be tested during scoring, during credit underwriting, and during review of
the final cost certification.

The Applicant certifies and acknowledges that as of Application Deadline, the Notice of Commencement has not
been recorded with the appropriate local jurisdiction.

The Applicant certifies that the Development can be completed and operating within the development schedule
and budget submitted to Florida Housing and the Credit Underwriter.

The Applicant and all Financial Beneficiaries have read all applicable Florida Housing rules and have read the
instructions regarding this RFA, and will abide by the terms and conditions of this RFA, and applicable Florida
Statutes and administrative rules, including, but not limited to, Rule Chapters 67-48 or 67-21, F.A.C,, as applicable.

The Applicant acknowledges and agrees that all terms and conditions of the RFA under which the Active Award
was made remain in effect. '

The Applicant understands and agrees 1o cooperate with any audits conducted in accordance with the provisions
set forth in Section 20.055(5), F.S.

The undersigned is authorized to bind ali Financial Beneficiaries to this certification and warranty of truthfulness
and completeness of the Application.

The Applicant certifies that the complete Limited Partnership Agreement, including any amendments thereto, will
be divuiged to the Corporation and the Credit Underwriter.

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

Under the penaities of perjury, | declare and certify that | have read the foregoing and that the information is true,
cofrect and complete. | certify that all information provided in this Proposal is true and correct, that t am
authorized to sign this Application as the Applicant, and that | am in compliance with all requirements of the RFA.

¥y
J —]/’i Domingo Sanchez

Sigfmﬁ of Applicant Name (typed or printed)
Manager of the Sole Member of the Applicant's GP
Title (typed or printed}

Note: The Applicant must provide this form as Attachment 1 to the RFA. The Applicant Certification and Acknowledgement form included in the
Application {abeled “Original Hard Copy” must contain an original signature {blue ink is preferred).
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Bamk@mmerﬁca%
Merrill Lynch

Community Development Banking
100 S. Charles Street 3rd Floor
Baltimore, MD 21201
MD4-325-03-02

Binyamin Rosenbaum

Vice President

P 410-547-4058
binyamin.rosenbaum@baml.com

April 11,2018

Domingo Sanchez

Osceola Palos Verdes, Ltd.
1631 E Vine Street, Suite 300
Kissimmee, FL 34744

Re:  Palos Verdes Apartments
Applicant Entity/Beneficiary of the Equity Proceeds: Osceola Palos Verdes, Ltd.

Dear Domingo:

This letter expresses the interest of Bank of America, N.A., and, or, its affiliates (“Investor”) in
making an equity investment in a partnership for purposes of developing and owning a
low-income senior housing project (the “Project”). This letter is intended to describe the terms
and conditions of Investor’s proposed equity investment. This letter also confirms that as of the
Request for Application (RFA) deadline the Limited Partnership has not closed. Bank of
America acknowledges that the Developer must defer at least fifty percent (50%) of the
Developer Fee pursuant to the terms of the RFA.

1. Project.

The Project will consist of the new construction of 120 affordable housing units for
senior households contained in 1 residential buildings, and the underlying land located in
Kissimmee, FL.

2. Tax Credits.

The Project will receive a preliminary reservation in 2018 of 4% “as-of-right” federal
low-income housing tax credits (the “Projected Federal Credits”) totaling $701,963 per
annum from the Florida Housing Finance Corporation (the “Credit Agency”). This will
yield total credits of $7,019,630 to the project.

3. Partnership.

The Project will be owned and operated by Osceola Palos Verdes, Ltd.
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, a Florida Limited Partnership (the 'Limited Partnership'), with DSRG Palos Verdes GP,
LLC, a Florida Limited Liability Company, as General Partner and Investor as Investor
Limited Partner and an affiliate of Investor as Special Limited Partner. General Partner,
Investor Limited Partner, and Special Limited Partner will enter into a Limited
Partnership Agreement (the 'Partnership Agreement'). General Partner will own a 0.01%
interest in the Limited Partnership; Investor will own a 99.99% interest in the Limited

Partnership as Investor Member; and Special Member will own a 0.00% interest (the
“Percentage Interests”).

4. Project Financing.

General Partner contemplates that the Limited Partnership will obtain the loans set forth

below (the “Loans”):

A.

Construction Loan. A construction loan in an estimated amount of $10,000,000

and with a term of 24 month(s) (the “Construction Loan) will be provided by
Bank of America Merrill Lynch on terms to be approved by Investor.

Permanent Loans. The following permanent loans (the “Permanent Loans™) are

expected to be made to the Limited Partnership:

Loan type

Lender

Loan Amount

Interest
rate

Loan
Term

Amortization
Term

First Mortgage Loan

$4,000,000

4.35%

16 years

35 years

SAIL

$5,200,000

1%

30 years

30 years

ELI Gap Loan

$552,300

0%

30 years

30 years

Local Contribution

Loan

$650,000

0%

30 years

30 years

The terms and conditions of each of the Loans and any other loan to the Limited
Partnership will be subject to Investor’s approval. Such loans will (i) expressly
permit the admission of Investor into the Limited Partnership and the potential
transfers of the partnership interests by Investor and Special Member without
consent of the maker of the loan provided that such transfers are permitted under
the Partnership Agreement, and (ii) will provide Investor with notices of default
and cure rights acceptable to Investor. All Permanent Loans will be non-recourse.

5. Other Parties.

A.

Developer. DSRG Development, LLC; Banyan Development Group, LLC; Judd

Roth Real Estate Development Inc
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B.  Guarantor. Domingo Sanchez; Robert Godwin. Financial Covenants to be
determined and must be acceptable to Investor in its sole discretion at Final
Underwriting. Currently estimated to be $2 Million combined liquidity and $10
Million combined net worth.

C.  Property Manager. AGPM. The Property Manager is affiliated with the
Developer, but is not affiliated with Guarantor, General Contractor, or General
Partner.

D.  General Contractor. Parramore Development & Construction LLC. The General
Contractor is affiliated with Developer, Guarantor, Property Manager, or General
Partner. The General Contractor will provide a Guaranteed Maximum Price
Contract with 100% Payment and Performance bonding.

The qualifications and financial condition of each of the foregoing parties must be
acceptable to Investor.

6. Capital Contributions.

Investor will make a total Capital Contribution equal to $1.015 for each $1.00 of Federal
Tax Credits to which it will be entitled (entitled to 99.99%) as a limited member. Based
on the Projected Credits for the Limited Partnership ($701,963 annually and $7,019,630
in total) this would amount to a total Capital Contribution of $7,124,209 (the “Total
Capital Contribution”). The Total Capital Contribution will be paid as follows:

Milestone Conditions to be satisfied prior to payment % $ Equity
Equity

Initial Capital | (i) closing of the Limited Partnership

Contribution | (ii) closing and initial funding of all construction
financing for the Project

(iii) receipt of commitments for all permanent
financing on the Project with the interest rate fixed
for at least 15 years

(iv) evidence of either acquisition of, or a long-

term leasehold interest in, the land and building for $1,068,632(which is
the Project 15% the total sum paid
(v) evidence the Limited Partnership has received prior to construction
an allocation from the Credit Agency of 4% credits completion)

in an amount equal to the Projected Federal Credits
(vi) receipt by the Investor of a tax opinion
prepared by special tax counsel for the Limited
Partnership in a form which is acceptable to the
Investor

(vii) satisfactory completion of Investor’s due
diligence
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Conversion and
Stabilization

Capital
Contribution

(i) the Project then has achieved at least three
consecutive calendar months of a minimum of 1.15
to 1 debt service coverage on the Permanent Loans
(which period must include the last day of the most
recent calendar month)

(i) the Project is then at least 93% occupied

(iii) all tax credit units have been leased to
qualified tenants at least one time

(iv) all Permanent Loans have closed and funded,
or will close and fund concurrent with this
Stabilization Capital Contribution

(v) permanent certificates of occupancy have been
issued for each building

(vi) all reserves have funded or will fund
concurrent with this payment

(vii) the owner’s title policy has been amended to
remove all mechanics lien exceptions

This contribution will occur no earlier than
04/01/2020.

80%

$5,699,367

Final Capital
Contribution
(The balance of the
unpaid Total
Capital
Contribution)

(i) the Credit Agency has issued a Form 8609 for
each building

(ii) a cost certification by a qualified accountant
has been received in a form acceptable to Investor
(iii) a copy of the recorded Extended Use
Agreement has been received

(iv) a copy of the compliance audit of the initial
tenant files has been received

(v) calculations of final adjusters have been
prepared and agreed to

(vi) if a portion of the developer fee remains
unpaid, execution of a Note evidencing this
obligation of the Company.

This contribution will occur no earlier than
04/01/2020.

5%

$356,210

General Partner and Guarantor Obligations.

A.

Completion and Development Deficit Guaranty. General Partner and Guarantor

will guarantee lien-free completion of the Project in a good and workmanlike
manner substantially in accordance with plans and specifications as approved by
Investor on or before June 15, 2019 (the “Completion Date”). General Partner
and Guarantor will guaranty payment of all development costs, including all costs
of achieving such lien-free completion, including all soft costs and construction
period interest. Further, under this guaranty, General Partner and Guarantor will
guaranty payment of all operating costs through the later of the date (i) the Project

has achieved 93% occupancy for three consecutive calendar months, (ii) the

Project is 100% complete, (iii) all tax credit units have been leased to qualified




Palos Verdes

tenants at least one time, and (iv) all Permanent Loans have closed and funded.
Payments made under this guaranty will not constitute loans to the Limited
Partnership and neither General Partner nor any Guarantor will have any right to
receive any repayment on account of such payments.

Operating Deficit Guaranty. General Partner and Guarantor will agree to loan to
the Limited Partnership any amounts required to fund operating deficits arising
after the expiration of the Completion and Development Deficit Guaranty up to a
maximum amount of 6-months’ operating expenses, replacement reserves, and
must pay debt service, currently estimated to be $397,945 (the “Operating Deficit
Loan Maximum”). Any amounts so advanced will constitute interest-free loans
(“Operating Loans™) repayable only out of future available cash flow or out of
available proceeds of a sale or refinancing. The Operating Deficit Guaranty will
terminate upon 60 months after the later of (i) the expiration of the Completion
and Development Deficit Guaranty, or (ii) the Project’s achievement of 1.15 to |
debt service coverage ratio on the Permanent Loans calculated over a period of 12
consecutive months. In addition, in order for the Operating Deficit Guaranty to
terminate, the Project must average a 1.15 to 1 debt service coverage ratio for the
last 12 months of the 60 month period or any subsequent 12 month period and the
Operating Reserve must be replenished to its originally required balance.

Repurchase. General Partner and Guarantors will be required to repurchase the
Investor’s interest upon certain material events including but not limited to:
failure to achieve completion by May 1, 2020, failure to achieve stabilization
within 24 months of completion, failure to place the Project in service prior to the
date required by the Internal Revenue Code, or loss of permanent financing
commitments. The General Partner and Guarantors will repurchase the Investor’s
interest in the Limited Partnership at a price equal to the Investor’s Capital
Contributions paid to date, plus the actual out of pocket costs to the Investor
(including legal, accounting, and consulting) plus 10% interest per annum, less
any net tax credits received and retained by the Investor.

Tax Credit Guaranty and Indemnification. General Partner and Guarantors will
indemnify Investor for the failure to achieve Projected Federal Credits. Prior to
the payment of the Final Capital Contribution, should the actual tax credits be
lower than the Projected Federal Credits, Investor’s capital contributions will be
adjusted downward by the amount of the difference and any interest or penalties
owed by Investor. Subsequent to the payment of Investor Capital Contributions,
General Partner and/or Guarantors will, within 75 days of the end of each
calendar year, pay to Investor an amount on an after tax basis equal to the
difference in actual tax credits plus any interest or penalties owed by Investor.
This guaranty will run for the 15-year term of the compliance period.

Taxable Income Prior to Stabilization. To the extent that the Limited Partnership
generates any taxable income prior to Stabilization, the General Partner and
Guarantor will be obligated to pay for any tax liability of the Investor Member
due to such taxable income. This includes, but is not limited to, any interest
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income generated from Limited Partnership assets (such as Guaranteed
Investment Contracts) that exceeds the deductible investment expense allocated to
the Investor Member.

Adjuster Provisions. The Capital Contributions are based upon your projection of
total federal Low-Income Housing Tax Credits of $7,018,925 ("Original Projected
Credit”) to Investor, which in turn is based upon certain assumptions and
projections. The following federal credits are to be delivered to the Investor:

Credit 2019 2020 - 2028 2029

Federal Low Income $263,210 $701,892 $438,683
Housing Tax Credit

The actual amount of Low-Income Housing Tax Credits may in fact change after
the determination of eligible and qualified basis. Accordingly, the Capital
Contribution may be adjusted when (i) final projections of the amount of Low-
Income Housing Tax Credits are completed and/or (ii) upon or after actual
completion of the project. Upon satisfaction of all conditions and prior to payment
of the Final Capital Contribution, the Limited Partnership Accountant will
provide the Investor with Revised Economic Projections and the Final Credit
Amount determined by the Accountants.

Credit Adjuster. To the extent such final projected amount of Low-Income
Housing Tax Credits varies from the Original Projected Credits, Investor’s capital
contribution will be adjusted by $1.015 per federal credit on such variance in the
delivery of actual credits to Original Project Credit (as reflected in cost
certifications or Form 8609).

Timing Adjuster. Investor’s federal credit capital contribution will be adjusted to
reflect the later or earlier than projected delivery of federal credits with respect to
the first year and, if applicable, the second year, of the credit period, based on a
reduction in price of $0.65 for every federal credit dollar deferred, or an increase
in price of $0.65 for every federal credit accelerated.

In no event will the application of the above adjusters cause Investor's Capital
Contributions to increase by more than 5% without approval from Investor's Investment
Committee. If due to such adjusters, Investor’s capital contributions are to be adjusted
downward by more than the amount of Investor’s then unpaid capital contributions, then
General Partner and Guarantor will guaranty payment of the shortfall in such
adjustments. The General Partner’s and Guarantor’s obligations will be more specifically
set forth in the Operating Agreement and other related documents.

8. Allocation of Tax Credits, Depreciation, Profits and Losses.

The Tax Credits, depreciation, operating profits and losses will be allocated in
accordance with the Percentage Interests.
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9.

Distribution of Cash Flow.

A.

Operating Cash Flow. Operating cash flow will be utilized as follows:

(i) payment of debt service on the Permanent Loans and other operating
expenses;

(ii) additions to a funded capital replacement reserve as provided in the
Operating Agreement;

(iii) payment of the Asset Management Fee ($5,000 per year increasing 3% per
year) to the Special Member, which fee will accrue if not paid;

(iv) payment of the Deferred Developer Fee,

(v) payment of the Limited Partnership Management Fee ($5,000 per year
increasing 3% per year) to the General Partner, which fee will accrue if not
paid;

(vi) repayment of any Operating Deficit Loans made by General Partner;

(vii) replenishment of the Operating Reserve Account;

(viii) payment of an incentive management fee, not to exceed 80% of cash flow;
(ix) then to the members in accordance with the Percentage Interests.

Sale or Refinancing Proceeds. Distributions of proceeds from a sale or
refinancing of the Project will be distributed as follows:

(i) payment of debt service on the Permanent Loans and other operating
expenses;

(i) to the extent reasonably determined necessary by the General Partner,
additions to a funded capital replacement reserve;

(iii) payment of the federal and state “exit” taxes incurred on any negative capital
account, if any, of the Investor;

(iv) payment of any unpaid, accrued Asset Management Fee;

(v) payment of the Deferred Developer Fee;

(vi) payment of any unpaid, accrued Partnership Management Fee;

(vii) repayment of any Operating Deficit Loans made by General Partner; and

(viii) 80% to the General Partner, and 20% to the Investor.
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10.

11.

12.

13.

14.

C. Developer Fee. General Partner will earn a Developer Fee, projected to be
$2,611,834. The timing of the payments toward the Developer Fee is subject to
the terms of the Construction Loan, which will be subject to approval by Investor.
In the event that the amount of the Final Capital Contribution is insufficient to pay
the remaining balance of the Developer Fee, such unpaid balance will be deferred
as provided in the Operating Agreement, with interest at the Applicable Federal
Rate, and will be paid out of Operating Cash Flow and Net Proceeds as provided
above, provided that the amount of the unpaid balance must be paid within 13
years after 100% completion of the property.

Property Manager.

AGPM will be the Project’s initial property manager. The Property Manager will earn a
fee equal to a maximum of TBD% of the Project’s gross collected rents. If the Property
Manager is an affiliate of General Partner, Guarantor, or Developer, then the Property
Manager may be terminated as Property Manager in the event of the removal of General
Partner.

Depreciation.

For the purposes of the pricing contained in this Letter of Intent, we have assumed the
Company will: (1) make an election under Section 163(j)(7)(B) to be treated as an
electing real property trade or business exempt from limitations imposed on the deduction
of business interest under Section 163(j); (2) depreciate its residential rental property
costs over a 30 year period under the alternative depreciation system under Section
168(g)(8) for federal income tax purposes; and (3) depreciate its site improvements and
personal property costs 100% in the year such property is placed in service under Section
168(k)(1) for federal income tax purposes. The foregoing is intended to comply with the
provisions of the recently enacted legislation known as the Tax Cuts and Jobs Act of
2017 (P.L. 115-97) and any elections or applicable recovery periods are subject to change
by subsequent legislation, regulations, or other guidance. The General Partner shall
obtain written consent of the Investor and Special Member prior to making any elections
or implementing any recovery period other than as set forth in above.

Replacement Reserves.

$250 per unit annually, or greater if required by any Project lender, will be funded from
cash flow into a reserve account.

Operating Reserve.

$264,595, or greater if required by any Project lender, will be funded upon Permanent
Loan Conversion into a dual control Operating Reserve account to be used for potential
operating deficits. These funds may be used to fund operating deficits during the five
year Operating Deficit Guaranty period identified in Section 7B above, but will be
required to be replenished prior to release of the Operating Deficit Guaranty.

Investor Review.
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15.

16.

17.

18.

19.

20.

As set forth in the Operating Agreement, Investor will have the right to inspect the
Project during and after construction and to review construction loan disbursement
requests and other financial and operations matters of the Project and the Limited
Partnership.

Reporting.

The Limited Partnership will be required to prepare quarterly and annual reports in form
and substance satisfactory to Investor as set forth in the Operating Agreement.

Additional Operating Agsreement Terms.

The Operating Agreement will provide for customary covenants, rights to approve major
Limited Partnership matters, representations and warranties, defaults, (including the right
to remove the General Partner for bankruptcy, fraud, violations of representations and
warranties and other removal rights that are typically held by Investors in low-income
housing tax credit transactions), remedies, and indemnities (including Environmental
Indemnity) to be more fully described in the Operating Agreement. The Limited
Partnership will carry insurance acceptable to Investor.

Transfer of Investor Interest.

Investor will have the right to transfer its interest in the Limited Partnership, and to have
the transferee admitted as a substitute limited member: (i) to any affiliate of Investor, (ii)
to any other person or entity provided that (A) Investor will remain liable to make all
capital contributions outstanding at the time of the transfer or (B) the net worth of the
proposed transferee will be acceptable to General Partner in its reasonable discretion, or
(iii) to a partnership or limited liability company in which the Investor is the general
partner or managing member.

Transfer of General Partner Interest.

General Partner will not sell, transfer, assign, pledge or encumber any portion of its
interest in the Limited Partnership without the prior written consent of Investor.

Bank Accounts.

All bank accounts of the Limited Partnership will be maintained with Investor.

Conditions to Closing.

Investor’s investment in the Limited Partnership in accordance with this letter is subject
to the satisfaction of the following conditions precedent on or before the Closing Date,
which will occur on or before May 20, 2018.

A. Due Diligence. Investor’s satisfactory due diligence review, in its sole and
absolute discretion, of all matters pertaining to the Limited Partnership, the
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General Partner, the Guarantor, the Developer and the Project including, without
limitation:

(H the construction budget, the scope of work, the construction schedule, all
required permits, the construction contract, and all other construction and
development matters;

2) title, survey, zoning, engineering and environmental matters;
3) any ground lease (if applicable);

4) market studies, appraisals, and all other matters regarding project
feasibility;

(5) all aspects of the project’s capital structure: the terms of all loans, grants,
tax increment financing and equity contributions;

(6) debt service coverages, reserves, rental subsidies, income, expenses, and
all other assumptions underlying the Projections;

) tax matters, including all aspects of all tax-exempt bonds;

(8) government benefits, government consents, government requirements and
all other regulatory aspects of the Project;

9 all formation documents and government filings of the Limited
Partnership, the General Partner and the Developer; and

(10)  the financial condition of the General Partner, Guarantor and the
Developer.

Negotiation of Satisfactory Documentation. The negotiation of a final Operating
Agreement and related documents (collectively the “Project Documents™) that are
satisfactory to Investor in its sole and absolute discretion. Investor’s attorney will
prepare and send to General Partner and its attorney the form of the Project
Documents.

Opinions. Investor’s receipt of corporate and tax opinions rendered by counsel to
General Partner satisfactory to Investor, in form and substance acceptable to
Investor.

Consents. Receipt of all necessary consents of governmental authorities and
lenders.

Title Insurance. Receipt of a title insurance policy in an amount and in a form
acceptable to Investor, provided the amount of such title insurance must be at
least equal to the aggregate of the Total Capital Contribution plus all Permanent
Loans. The policy must include “Fairways” “Tax Credit”, and “Non-Imputation”
endorsements.

10
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21.

22,

23.

24.

25.

F. Miscellaneous. Receipt of other items or information reasonably required by
Investor.

Transaction Expenses.

The Investor is responsible for all of the Investor’s transaction expenses including its
legal, market analysis, and accounting fees up to $86,250. The General Partner is
responsible for all such costs to the extent they exceed $86,250. Investor’s expenses will
be paid in the form of capital contribution from the Investor, which is separate from and
in addition to the Capital Contribution in paragraph 6. If the Limited Partnership fails to
close, the entity signing this letter of intent on behalf of the General Partner will be
responsible for reimbursing the Investor for all of the Investor’s transaction expenses.

Termination.

If the transaction contemplated by this letter fails to close by the Closing Date, as
extended by the parties, this letter will be null and void and of no further force and effect,
and, neither party will have any claim or demand whatsoever against the other party in
connection with this letter, its execution or termination, except the Investor’s transaction
expenses identified above. If Congress should pass legislation effective in 2018 which
repeals the tax exemption for private activity bonds, including but not limited to the
multifamily revenue bonds and it is determined, in the sole and absolute discretion of the
Bank, that it is likely that there will no longer be a viable amount of Projected Federal
Credits generated for the Project, then, upon notice from the Bank, and in its sole and
absolute discretion, this letter will immediately and without further action on the part of
any party, be null and void and have no further force or effect

Right of First Refusal.

At the end of the 15 year tax credit compliance period, the General Partner will have a
right of first refusal to purchase the Property for an amount equal to the greater of (a) fair
market value of the Property, or (b) outstanding debt plus taxes payable as a result of the
sale.

Put Option.

At any time after the expiration of the tax credit delivery period, Investor may require
that General Partner purchase Investor’s Interest and Special Member’s Interest subject to
all then existing liens and encumbrances to title for an amount equal to $100 (the “Put
Option™).

Tax Disclosure.

Notwithstanding anything to the contrary contained in the Operating Agreement or any
other agreement between the parties hereto, or in any offering materials pertaining to the
Project, Investor and each officer, employee, representative or agent of Investor may
disclose to any and all persons, without limitation of any kind, (i) the tax treatment and
tax structure of the Limited Partnership and any of the Limited Partnership’s

11
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26.

27.

transactions or activities, and (ii) all materials of any kind (including opinions and tax
analysis) that are provided to Investor regarding its investment in the Limited Partnership
and/or such transactions or activities of the Limited Partnership. This authorization as to
tax disclosure is effective retroactively to the commencement of any discussions between
the parties hereto or any of their agents or representatives.

Material Adverse Change.

Bank of America 's obligations hereunder shall terminate if, prior to closing, Bank of
America determines, in its sole judgment, that there shall exist any conditions regarding
the Property, or the operations, business, assets, liabilities or condition (financial or
otherwise, including credit rating) of Borrower, Guarantor, or any tenants or there shall
have occurred a material adverse change in, or there shall exist any material adverse
conditions in, the market for syndicated bank facilities or the financial, banking, credit or
debt capital markets generally, that could be expected to cause the potential Investment to
go into default or prevent any guarantor from performing its obligations under any
guaranty or to materially and adversely affect the value or marketability of the
Investment or the Property.

Expiration.

This Letter of Intent will expire at 5:00 p.m. on that date which is five (5) business days
from the date hereof unless you execute this Letter Of Intent and return it to us prior to
that time, which may be by facsimile transmission. This letter is not intended as a
commitment or offer by Investor to invest in the Limited Partnership or the Project, but is
intended only to summarize for discussion purposes the equity investment it is
considering at this time. Investor must obtain the approval of its Investment Committee
with respect to any such investment. After receipt of your signature on this Letter Of
Intent and after you provide any additional information that may be required, we will
proceed with the necessary due diligence to process your request for Investment
Committee Approval; provided, however that in any event, if this investment is not
closed prior to the Closing Date in Section 20 above, this Letter Of Intent will expire.

Property Owner Entity, LLC acknowledges and agrees that: (i) the transaction
contemplated by this Summary of Terms and Conditions is an arm’s length, commercial
transaction between Property Owner Entity, LLC and the Bank in which the Bank is
acting solely as a principal and for its own interest; (ii) the Bank is not acting as a
municipal advisor or financial advisor to Property Owner Entity, LLC; (iii) the Bank has
no fiduciary duty pursuant to Section 15B of the Securities Exchange Act of 1934 to
Property Owner Entity, LLC with respect to the transaction contemplated hereby and the
discussions, undertakings and procedures leading thereto (irrespective of whether the
Bank has provided other services or is currently providing other services to Property
Owner Entity, LLC on other matters); (iv) the only obligations the Bank has to Property
Owner Entity, LLC with respect to the transaction contemplated hereby expressly are set
forth in this Summary of Terms and Conditions; and (v) the Bank is not recommending
that Property Owner Entity, LLC take an action with respect to the transaction
contemplated by this Summary of Terms and Conditions, and before taking any action

12
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with respect to the contemplated transaction, Property Owner Entity, LLC should discuss
the information contained herein with its own legal, accounting, tax, financial and other
advisors, as it deems appropriate. If Property Owner Entity, LLC would like a municipal
advisor in this transaction that has legal fiduciary duties to Property Owner Entity, LLC,
Property Owner Entity, LLC is free to engage a municipal advisor to serve in that
capacity. This Summary of Terms and Conditions is provided Property Owner Entity,
LLC pursuant to and in reliance upon the {bank exemption/RFP exemption/IRMA
exemption] provided under the municipal advisor rules of the Securities and Exchange
Commission, Rule 15Bal-1 ef segq.

Please indicate your agreement and acceptance of the foregoing by signing the enclosed copy of
this letter and returning it to the undersigned. We look forward to working with you on this
transaction.

Bank of America, N.A.

7.
sl

By: .. Jc-»-f Epne S
Name: Ben Roscnbaum
Title: Vice President

Agreed and Accepted:
Osceola Palos Verdes, Ltd.

f\,)ﬁ
4
By: /

Name: Domingo Sanchez
Title: Manager of the Sole Member of the General Partner

Date: April 11,2018

cc: Jason Kaye
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