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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 to 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 all 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 divulged 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 penalties of perjury, | declare and certify that | have read the foregoing and that the information is true,
correct and complete. | certify that all information provided in this Proposal is true and correct, that | am

authorized to sign this Appjication as the Applicant, and that | am in compliance with all requirements of the RFA.
M 4

/] ﬂ/ ’0 David O. Deutch

VT L L

Title (typeh or printed)

Signature of Applicant

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).

RFA 2018-109
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Community Capital

April 10,2018

Mr. David O. Deutch

Woodland Park Redevelopment I, LLC

c/o Pinnacle Housing Group

9400 South Dadeland Boulevard, Suite 100
Miami, FL 33156

Re: Woodland Park Phase I (the “Project™)

Dear Mr. Deutch:

This letter of intent (this “Letter of Intent”) summarizes the principal business terms under which a Citi Community Capital
(“Citi”) entity (sometimes referred to herein as the “Investor Member”) will acquire an interest in Woodland Park
Redevelopment I, LLC (the “Company”) that will develop and operate the Project. The terms and conditions of the Investor
Member’s investment in the Project are subject to the execution of a mutually agreed upon operating agreement (the “Operating
Agreement”) and the approval of Citi’s Capital Investment Approval Committee (“CIAC”).

1) Project Information and Assumptions

The Investor Member’s willingness to acquire an interest in the Company is based upon the following information and
assumptions provided by you. Citi reserves the right to update and adjust this Letter of Intent to reflect any changes in the
following information and assumptions discovered during the due diligence and underwriting review.

a) The Project, located in Gainesville, FL, County of Alachua, will consist of four newly constructed free standing
buildings having 96 apartment units for rent to families. Within the Project, 96 units will be occupied in compliance
with the Federal low-income housing tax credit (“LIHTC") requirements of Section 42 of the Internal Revenue Code
(the “Code”) and the SAIL program. The Project must set aside at least 30% of the total units (29) for household earning
33% AMI or less and the remaining 70% of the total units (67) for households earning 60% of AMI or less; the property
will have 36 units subject to an Annual Contributions Contract (ACC) and 60 units will have Section 8 Project Based
Vouchers. It is anticipated that existing multifamily apartments currently on the site will be demolished as part of the

Project’s scope of work.
b) Participants*

1) Co-Management Members (0.01%) made up of:
1) Authorized Member (0.0033%):

2) Administrative Member (0.0067%)

2) Investor Member (99.99%):
3) Special Investor Member:

PHG - Woodland Phase I, LLC which is
owned by PHG GP Holdings L1LC

GHA - Woodland Phase I, LLC which is
owned by Gainesville Housing Development
and Management Corporation

Citibank, N.A.
LP PurchaserL1.C



c)

d)

e)

4)

5)
6)

7

Co-Developers: Pinnacle Housing Group, LLC and GHA
Development, LLC owned by the Gainesville
Housing Authority

General Contractor: [TBD entity acceptable to Citi]

Property Managers: Professional Management Inc. and the

Gainesville Housing Authority, subject to
Investor Member consent.

Guarantors will include the Authorized Member, Administrative Member, Co-Developers, the Gainesville
Housing Authority, Gainesville Housing Development and Management Corporation, Louis Wolfson IIl, Michael
D. Wohl, David O. Deutch, Mitchell M. Friedman and/or other individual(s) or corporate entity acceptable to Citi
in all respects. The Company, Investor Member and Special Investor Member acknowledge that the guaranty from
the Gainesville Housing Authority does not include a pledge of federal assets. At such time as the Project achieves
Stabilization and assuming the Authorized Member exits the Company at Stabilization, the Guaranteed
Obligations of the Authorized Member, Pinnacle Housing Group, LLC (as Co-Developer), Louis Wolfson III,
Michael D. Wohl, David O. Deutch, Mitchell M. Friedman shall terminate unless such guaranty obligations relate
back to a period prior to the achievement of Stabilization and receipt of IRS Form 8609. Additionally, the
Guarantors’ financial conditions must be acceptable to Citi in all respects.

*It is noted that under certain conditions and upon written approval of the Investor Member and third party
lender(s), the Authorized Member may withdraw from the Company upon Stabilization and receipt of the IRS form
8609 for all buildings. Upon its approved withdrawal, the Authorized Member’s entire interest in the Company
shall be transferred to the Administrative Member.

Company Tax Credits

NEW CONSTRUCTION
1) Annual Tax Credit Reservation $1,155,000
2) Annual Tax Credits Generated/Purchased $1,154,885
3) Assumed Tax Credit Rate 9%
4) Status of Tax Credit Rate Lock N/A
5) 130% Basis Increase No
6) Total Qualified Basis $17,350,317
Project Timeframe
1) Closing Date: August 15, 2018
2) Construction Start Date: August 15,2018
3) Construction Completion Date: December 1, 2019
4) Lease-Up Commencement: January 1, 2020
5) Qualified Occupancy Date: July 30, 2020
6) Stabilization: August 31, 2020
Tax Credit Pricing:
1) 2017 Federal LIHTC Reservation $1,155,000
2) Investor Member Interest: 99.99%
3) Credit Price: $0.9175
4) Total Federal LIHTC Equity: $10,596,065

Projected Tax Credits to Investor Member:

1)
2)
3)

$902,254 in 2020;
$1,154,855 in 2021 through 2029; and
$252,631 in 2030



2) Investor Member Capital Contributions

a) Assuming the foregoing material assumptions are accurate and subject to the terms and conditions set forth in this letter
of intent and to the terms and conditions which would be included in the Operating Agreement, Citi would agree to
make capital contribution(s) to the Company payable in installments on an "as needed basis". The Total Federal LIHTC
Equity would be based upon the Projected Tax Credits to be delivered to the Investor Member multiplied by the Credit
Price. Each installment would be due within ten (10) business days of: (i) Citi's receipt and approval of documentation
evidencing the satisfaction of the conditions to such instaliment(s); (ii) satisfactory evidence that the Project’s budget is
in balance, (iii) evidence that the conditions of all prior capital installments have been satisfied, and (iv) the Authorized
Member’s certification that the representations and warranties contained in the Operating Agreement are true and
correct as of the date of the installment:

1) $1,589,410, (the “First Installment™), will be funded upon the later to occur of the execution of the Operating
Agreement and satisfaction of the following conditions, as determined by the Investor Member:

1))
2)

3)
4)
5)
6)
7
8)

9)

the Investor Member’s admission to the Company;

closing of all Project sources and funding of those sources as required pursuant to the financial forecasts (it is
noted that the funding of the $37,500 grant from the City of Gainesville may not close until after the payment
of the First Installment);

receipt of fully executed construction loan documents;

receipt of a fixed rate commitment for the permanent loan(s);

receipt of any necessary building permits;

acceptable owner's title insurance commitment and proforma of policy and endorsements;
unqualified tax opinion from Citi’s legal counsel and satisfactory local counsel opinion;

all subsidy contracts will be in place prior to the funding of the First Installment and have a term extending at
least one year beyond the end of the compliance period as set forth under Section 42 of the Code; and

receipt by the Investor Member of due diligence documentation customary to closing the Operating
Agreement.

2) $4,768,229, (the “Second Installment”), will be funded upon the later to occur of December 1,,2019 and
satisfaction of the following conditions, as determined by the Investor Member:

1))

2)

3)

4)
5)

6)
7

8)
9)

lien-free construction completion of the Project sufficient for all residential rental units to be *“placed in
service” within the meaning of Section 42 of the Code;

the issuance of all required permanent certificates of occupancy permitting immediate occupancy of all
residential rental units;

architect’s substantial completion certification that the Project is completed in accordance with the plans and
specifications;

verification that the Company and project are properly covered by insurance;

receipt by the Investor Member of satisfactory evidence that all environmental requirements have been met
(if applicable);

Satisfaction of all conditions precedent to the payment of this capital contribution;

a copy of the lender’s date down endorsement along with a title search in a form reasonably acceptable to the
Investor Member;

a copy of the filed 168(h) election; and

receipt by the Investor Member of other due diligence items requested at its reasonable discretion.

3) $3,811,552, (the “Third Installment™), will be funded upon the later to occur of August 31, 2020 and satisfaction of
the following conditions, as determined by the Investor Member:

1))

Stabilization (as defined below);



4)

2) receipt and approval of the Investor Member’s third-party review of all of the first year’s tenant files for
compliance with the Code and State requirements in accordance with Section 8(c) hereof;

3) receipt of the Accountant’s draft cost certification supporting the Projected Tax Credits and evidence that the
“10% Test” has been met;

4) receipt of the Accountant’s final Cost Certification as evidence of Eligible Basis to support the Projected Tax
Credits;

5) receipt of the final as-buiit ALTA survey of the Project;
6) receipt of Form K-1 for the first fiscal year of tax credit occupancy;

7) payment in full of the construction loan and closing and funding of the permanent loans (which may occur
simultaneously with the payment of this Third Installment);

8) verification that the Company and project are properly covered by insurance;
9) satisfaction of all conditions precedent to the payment of this capital contribution;

10) a copy of the lender’s date down endorsement along with a title search in a form reasonably acceptable to the
Investor Member; and

11) receipt by the Investor Member of other due diligence items requested at its reasonable discretion.

“Stabilization” means a 90 consecutive day period following construction completion upon which: (i) the Project
has achieved Qualified Occupancy, (ii) the Project has achieved physical and economic occupancy of at least 90%,
(iii) closing and full funding of all permanent loans has occurred, and (iv) the Project has satisfied the debt service
coverage ratio requirement with respect to the first mortgage of at least 1.15:1.00 with projections showing debt
service coverage trending up to at least 1.25:1.00.

$426,874, (the “Fourth Installment™), will be funded upon the later to occur of November 30, 2020 and satisfaction
of the following conditions, as determined by the Investor Member:

1) the IRS Form 8609 for all buildings;
2) receipt of the approved and recorded Extended Use Agreement;
3) satisfaction of all conditions precedent to the payment of this capital contribution;

4) acopy of the lender’s date-down endorsement along with a title search in a form reasonably acceptable to the
Investor Member;

5) verification that the Company and project are properly covered by insurance; and

6) receipt by the Investor Member of other due diligence items requested at its reasonable discretion.

Note: $1,589,410 will be paid prior to Construction Completion.

b) Upward Adjustments:

D

2)

Upward Capital Adjuster. In the event that the amount of actual tax credits that will be available, based upon the
qualified basis as of the end of the first year of the credit period, the applicable percentage, and final allocation of tax
credits, is greater than the Projected Tax Credits, the Investor Member will increase its capital contribution once in an
amount equal to the product of: (i) the amount by which the actual tax credits are greater than the Projected Tax Credits
over the credit period; and (ii) $0.9175. The Investor Member will pay the amount of such increase at the time of the
final Instaliment.

Upward Timing Adjuster. If, in 2019, or in 2020 more than 100% of the Projected Tax Credits can be claimed (as
determined by the Accountants and acceptable to the Limited Parnter) by the Investor Member in the anticipated
fiscal year, then the Investor Member shall make a capital contribution (the “Timing Increase™) in an amount equal
to $0.45 for each $1.00 that the actual tax credits for such years are more than the Projected Tax Credits for such
years. The Investor Member shall pay the amount of such Timing Increase at the time of the final Installment.



c)

Notwithstanding the foregoing, in no event will additional Capital Contributions paid pursuant to this Section 1(b) exceed
10% of the total Investor Member capital contributions.

Downward Adjustments:

1)

2)

3)

Permanent Reduction in Credit: If an event occurs which affects the delivery of the aggregate tax credits then the
Investor Member’s capital contribution will be reduced by an amount equal to the product of (i) the Permanent
Credit Shortfall (as hereafter defined) and (ii) the Credit Price. The ‘Permanent Credit Shortfall” will mean the
amount by which the actual tax credits are or will be less than the Projected Tax Credits over the credit period. This
reduction will be applied by decreasing the amount of the Investor Member’s capital contribution installment next due,
and, if necessary, further installments (reducing the earliest ones first) by the amount of the Permanent Credit
Shortfall. Any such amount not able to be offset will be immediately due and owing (without any right of
reimbursement or capital contribution credit) from the Guarantors to the Investor Member.

Downward Timing Adjuster: If the actual tax credits are less than Projected Tax Credits in the first two years of the
credit period then the Investor Member’s capital contribution will be reduced by an amount equal to the product of (i)
the Deferred Credit Amount (as hereafter defined) and (ii) $0.50. The “Deferred Credit Amount” will mean the
amount of credits that are due in the current year but delayed to a subsequent year. Such amounts not able to be offset
will be immediately due and owing (without any right of reimbursement or Capital Contribution credit) from the
Guarantors to the Investor Member. '

Tax Credit Shortfall: If, for any fiscal year, for any reason whatsoever except a change in law or a transfer of the
Investor Member’s interest, (1) the actual tax credits are, on a cumulative basis, less than the Projected Tax
Credits for such fiscal year, or (2) a Investor Member is required to recapture (resulting from other than a transfer
of part or all of the Investor Member’s Company interest) all or any part of the tax credits claimed by it in any
prior fiscal year of the Company (““Tax Credit Shortfall”), then the Authorized Member, Administrative Member
and Guarantors will be obligated, subject to the limitations expressed in the Operating Agreement, to pay to the
Investor Member the amount equal to the sum of (I) the Credit Price for each $1.00 that the actual tax credits for
such fiscal year is less than the Projected Tax Credits for the fiscal year, including any reduction as a result of a
recapture event, (II) the amount of any interest and/or penalties paid or payable by the Investor Member as a result
of any recapture event affecting the foregoing calculation of the tax credits recaptured in such fiscal year and (III)
12% of the amounts in clauses (I) and (II) per annum commencing on the date of the Tax Credit Shortfall and
continuing until the payment of the amount of such reduction in full (“Credit Reduction Payment™). This Credit
Reduction Payment will be immediately due and owing (without any right of reimbursement or Capital
Contribution credit) from the Guarantors to the Investor Member.

3) Project Financing

a) The Authorized Member shall provide to Citi for its review and approval, copies of any grant agreements, loan
commitments or financing documents for all financing sources. The financing sources listed below are assumed
to be from either qualified commercial lenders or from Florida Housing Finance Corporation (“FHFC”). The
minimum foreclosable debt service coverage ratio would be of at least 1.15:1.00 or such higher debt service
coverage ratio as may be required by the permanent lender(s). All financing commitments would be required to
provide the Investor Member with notice and cure rights, unrestricted transferability of its interests to Citi
affiliates, and the ability to remove the Co-Management Members for cause without lender consent according
to the terms of the Operating Agreement. All interim financing sources (with the exception of the $37,500 grant
from the City of Gainesville) shall be committed and closed prior to admission of Citi to the Company. Unless
otherwise requested by the Investor Member, all permanent financing will be non-recourse to the Company.
The anticipated sources are as follows:

Construction Loan:

Lender Amount Rate Fixed Rate Term (months)
Citibank, N.A. $12,000,000 Approx. 5.00% | Variable 24
FHFC $3,840,000 1.00% Fixed 24




Permanent Loan:

Lender Amount Rate Fixed Rate Term (Years) Amortization
Citibank, N.A. / Freddie $3,225,000 5.50% Fixed 15 35

FHFC (Sail Loan) (cash flow) | $3,840,000 1.00% Fixed 15 0

FHFC (Sail Viability loan) $1,250,000 0% Fixed 15 0

All loan financing described herein will be structured such that they will be characterized as “true debt” for tax purposes.

In addition to the loan sources listed above, it is expected that the project will receive a grant from the City of Gainesville
in the amount of $37,500.

4) Developer Fee

The total development fee payable to the Co-Developers is $2,634,506 and is payable as noted below. Due to a gap between the
total permanent sources and uses, a portion of the development fee equal to $1,317,253 shall be deferred and dedicated as a
permanent source of funds. The actual amount of deferred development fee, if any, will be determined upon Stabilization, and
shall be repayable from available cash flow as set forth below. In the event that any portion of the deferred development fee
(that was necessary to be included in the eligible basis calculation at the time of cost certification in order to generate the full
amount of projected tax credits) remains after the 13th anniversary from completion, or date required by the IRS, the
Administrative Member (assuming the Authorized Member has exited the Company, otherwise the Authorized Member shall
remain liable for this obligation) will make a special contribution to the Company to pay such amount necessary to cover any
unpaid principal due on the deferred development fee. In all events, the deferred development fee shall be due and payable by
the partnership by the end of the 15th year from completion and the project must demonstrate that it can reasonably repay the
deferred development fee by such time from projected available cash flow and/or a capital event.

The development fee shall be paid as follows. However, in the event additional soft funds are secured and subject to Investor
Member approval, the development fee schedule may be modified during underwriting.

$330,000 upon payment of the First Installment.
$0 upon payment of the Second Installment.
$987.253 upon payment of the Third Installment.
$0 upon payment of the Fourth Instaliment.

Consent for approval of the development fee draw would be withheld should any change orders or changes in timing occur
which would have an adverse effect on the overall projected construction budget.

5) Distributions

Distributions noted below relate to all net cash flow distributions. Net cash flow will be distributed annually beginning after
Stabilization in the following order of priority:

a) Cash flow will be distributed in the following order and priority:
1) To the Investor Member, to make any tax credit shortfall, adjuster payment or guarantee payment not previously
paid
2) To repay any unpaid loans made by the Investor Member;
3) To pay the LP Asset Management Fee;
4) To pay any then outstanding deferred development fee plus any accrued interest;

5) To the Operating Reserve Account until such time as such account is equal to the required balance and then to the
Replacement Reserve Account until such time as such account is equal to the required balance;

6) To the payment of any Cash Flow Loans;

7) To the payment of any Authorized Member or Administrative Member loans;



b)

6)

a)

8) To the payment of deferred property management fees to the extent the property manager is an Affiliate of either
of the Co-Developers;

9) 90.00% of the balance, if any, to the Co-Management Members as an Incentive Management Fee (but not in
excess of 10% of the gross revenues of the Company); provided, however, that in the event the payment of an
Incentive Management Fee under this paragraph would exceed 10% of the gross revenues of the Company for the
year in question, such excess over 10% will be paid as a distribution to the Co-Management Members; and

10) After making the payments described above, the remaining cash flow, if any, will be distributed in accordance
with each of the Co-Management Members’ and Investor Member’s Company interest, but in no event will the
Investor Member receive less than 10.00% of the Cash Flow after the payment of items 1-8 above.

Net Cash from Sale and Refinance will be distributed in the following order and priority:

1) To repay any unpaid loans made by the Investor Member;

2) To the Investor Member for any tax credit adjusters;

3) Payment to the Investor Member to cover the Investor Member’s exit tax liability, if any;
4) To pay any current and accrued but unpaid LP Asset Management Fee;

5) To pay any deferred development fee plus any accrued interest (if any);

6) To fund reserves for contingent or unforeseen liabilities or obligations of the Company to the extent deemed
reasonable by the Investor Member;

7) To pay deferred property management fees to the extent the property manager is an Affiliate of either of the
Co-Developers;

8) To the payment of any other debts and liabilities (including any unpaid fees) owed to the members or affiliates by
the Company for Company obligations; provided, however, that the foregoing debts and liabilities owed to the
partners and their affiliates; and

9) After making the payments specified above, the balance of Net Cash from Sale and Refinance, if any, will be
distributed 90% to the Administrative Member (assuming the Authorized Member has exited the Company) and
10% to the Investor Member.

Guaranties

The Co-Management Members and Guarantors would be required to perform or guarantee the customary duties and
obligations of the Co-Management Members, consistent with the representations and warranties, to ensure the
successful development, maintenance, and operation of the property, including but not limited to maximizing tax
credits and cash flow, maintaining insurance, setting up reserves, satisfying guarantees, prohibiting detrimental
activities at the property, and working with the Investor Member on issues impacting the property and Company,
including seeking consent on material matters. A summary of the obligations are outlined herein. Notwithstanding the
foregoing, assuming the Authorized Member has exited the Company, in no event will the Authorized Member,
Pinnacle Housing Group, LLC as Co-Developer, Louis Wolfson III, Michael D. Wohl, David Deutch, Mitchell M.
Friedman be liable for any guaranty obligations (including obligations described in Sections 2(c)(1) and 2(c)(3)) after
Stabilization and receipt of IRS Form 8609, unless such guaranty obligations relate back to a period prior to the
achievement of Stabilization.

1) Construction Completion. The Authorized Member will guarantee construction completion in accordance with
approved plans and specifications and will pay for any construction costs, repayment of any construction financing,
and costs necessary to fund reserves required to be funded at or before Stabilization.

2) Pre-Stabilization Operating Deficits. The Authorized Member will guarantee funding of operating deficits until
the Project achieves Stabilization (after the achievement of Stabilization, subject to the limits set forth in (3) below)
and up until the Authorized Member exits the Company.

3) Post-Stabilization Operating Deficits. The payment of any operating deficits up to an aggregate amount of six
months of operating expenses, mandatory debt service payment and replacement reserve deposits currently



4)

5)

6)

7

8)

9)

estimated to be $381,160 through non-interest bearing loans (the “Operating Deficit Loans”) during the five (5)
year period following the achievement of Stabilization (the “Operating Deficit Guaranty Period”); provided,
however, that the Operating Deficit Guaranty Period will not expire prior to verification that: (1) the Operating
Reserve balance is equal to, or greater than, the initial Operating Reserve amount, (2) the Project has achieved a
debt coverage ratio of at least 1.15:1.00 on the first mortgage for the twelve (12) month period preceding the
expiration of the Operating Deficit Guaranty Period, and (3) any and all subsidy contracts are in good standing and
extend through the end of the compliance period as set forth under Section 42 of the Code. Notwithstanding the
foregoing, the Co- Management Members’ obligation to guarantee the Operating Deficit Loans will be unlimited
(in amount, duration, and otherwise) and such obligation will not be affected by any limitation applicable to the
other Guarantors. While such an event will not constitute an event of default, the failure of the Co-Management
Members to fund such obligation(s) shall constitute an event of removal (at the sole discretion of the Investor
Member) of the Co- Management Members. The parties agree that the Operating Reserve may be used to satisfy
Operating Deficits in advance of a guaranty payment under the Operating Deficit Guaranty, provided however
funds drawn from the Operating Reserve shall not count against the Operatmg Deficit Guaranty and should be fully
replenished prior to the release of the ODG.

Appropriations Guarantee: The Co-Management Members and Guarantors would be required to guaranty the
deficits that result from any reduction in rental subsidy. In the event the rental subsidy contract is terminated or not
renewed, as the case may be, the Co-Management Members and Guarantors will guarantee the deficits that occur
prior to re-tenanting the property to re-achieve Stabilization. In both instances, the Appropriation Guarantee will be
limited to a maximum amount of $820,000. Starting at Stabilization, assuming no reduction in rental subsidy in any
prior year, the maximum guaranty amount of $820,000 may be reduced annually by the amount of projected
deficits calculated for that year. The final schedule of annual projected deficits will be included in the Operating
Agreement.

Tax Credit Shortfall, Downward Timing Adjuster, Deferred Credit Amount or Recapture Event. If the actual tax
credits for any year is less than Projected Tax Credits, not including transfer of Investor Member interest or change
in law, the Co-Management Members will guarantee payment to Citi of an amount equal to the shortfall or
recapture amount, plus related costs and expenses incurred by Citi.

Repurchase. The Co-Management Members will repurchase Citi’s interest upon the occurrence of certain events
described below.

Environmental Indemnity. The Co-Management Members will indemnify Citi against any losses due to
environmental condition at the Project.

Developer Fee. The Administrative Member (assuming the Authorized Member has exited the Company,
otherwise the Authorized Member shall remain liable for this obligation) will guarantee payment of any unpaid
developer fee upon the 13th anniversary from completion. The foregoing requirement will not apply if it can be
demonstrated that the project can reasonably repay the deferred fee by the end of the 15™ year from completion and
if the project has sufficient basis to generate projected tax credits without Deferred Developer Fee included in
basis.

Permanent Loan. The obligations of the Borrower to fund any permanent loan shortfall.

10) Reserve Accounts. The funding any and all required reserve accounts.

All of the representations, warranties and obligations included in the Operating Agreement and Guaranty Agreement,
including without limitation, the environmental indemnity of the Co-Management Members will be guaranteed, jointly and
severally, by the Guarantors.

The Guarantors will guarantee all of the Authorized Member’s and Administrative Member's obligations listed herein. The
Guarantors will maintain a combined net worth and liquidity level as determined by Citi after review of the Guarantors’
financial statements but in no event less than $1,500,000, of which $500,000 will be liquid (cash and cash equivalents).
The Guarantors will provide Citi with annual financial statements evidencing compliance with the net worth and liquidity
requirements.
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Repurchase Obligations

In the event of a failure to satisfy certain requirements as set forth in the Operating Agreement, the Investor Member will
not be required to advance any unpaid capital contribution and the Co-Management Members and Guarantors may be
required to repurchase the Investor Member’s interest for an amount equal to: (1) the sum of all Capital Contributions
actually made to the Company by the Investor Member, less tax credit benefits received, with interest at the rate of twelve
percent (12%) per annum calculated from the date of such Capital Contributions, plus (2) all expenses incurred by the
Investor Member in connection with the closing of the Company and caused by such repurchase. Notwithstanding the
foregoing, in no event will the Authorized Member, Pinnacle Housing Group, LLC as Co-Developer, Louis Wolfson III,
Michael D. Wohl, David Deutch, or Mitchell M. Friedman (provided the Authorized Member has exited the Company) be
liable for any guaranty obligations initially relating to an occurrence/non-occurrence that first arises after Stabilization.
Such repurchase events shall be set forth in the Operating Agreement and are listed below, as follows:

a)

b)

c)

d)
€

f)

g
h)

i)
i)
8)

a)

b)

c)

Completion and placement in service of the Apartment Complex pursuant to Section 42 of the Code do not occur on or
before the date required by the Code and the Agency to preserve the Housing Tax Credits;

For any reason whatsoever, the Project does not generate any Actual Housing Tax Credits prior to December 31,
2020, ‘

a casualty shall have occurred with respect to the Project and insurance proceeds are insufficient to fully restore
the Project to its condition immediately prior to such casualty, or the Project is not fully restored to its condition
immediately prior to such casualty within twenty-four (24) months of such casualty or such earlier date as may
be required by the Code or the Agency to preserve the Housing Tax Credits;

Stabilization has not occurred by February 28, 2021;

at any time prior to Completion, an action is commenced to abandon or permanently enjoin the construction of the
Project;

Any acceleration of a Project Loan or the commencement of any action to foreclose any mortgage covering the Project
prior to the expiration of the Operating Deficit Guaranty Period;

Achievement of the 10% Test has not occurred by the date required by the State Housing Finance Agency;
Failure to achieve conversion of any construction loan to its permanent phase;
The Investor Member is not allocated at least eighty percent (80.00%) of the projected tax credits in any given year; or

The Company does not receive the fully executed IRS Form(s) 8609 to comply with the requirements of the Code and
the State Housing Finance Agency.

Fees and Reserves

LP Asset Management Fee. The Company will pay, subject to the availability of cash flow, an annual Asset
Management Fee ("LP Asset Management Fee") which shall be maintained as a segregated balance sheet item in a
Company account established by the Authorized Member and to be held for the sole benefit of the ILP in the amount of
$11,500, payable on April 1st of each year, commencing at the Investor Member’s admission to the Company. The LP
Asset Management Fee will be adjusted annually by 3%. In the event there is insufficient cash flow to pay the LP Asset
Management Fee, the LP Asset Management Fee shall accrue without interest until there is sufficient cash available to
pay any accrued LP Asset Management Fee.

Legal Fees and Third-Party Costs. The Company will pay Citi’s ILP due diligence fees including legal fees and other
third-party costs associated with underwriting of the Project up to $50,000. These fees will include expenses
associated with drafting the Operating Agreement, reviewing and negotiating all documents and ordering of a market
study and a Plan and Cost Review.

Tenant File Review. The Authorized Member will conduct and the Company will pay for the initial tenant income
certification audited by a qualified third party auditor satisfactory to the Investor Member.
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Management Fee. The management agent will be entitled to a Property Management Fee not exceeding 5% of gross
revenues per month. It is anticipated that the initial property manager will be Professional Management Inc. The
Housing Authority shall have the right, but not the obligation, to elect to become the sole Management Agent of the
project beginning one year after the later of 1) Stabilization or 2) when the Authorized Member exists the Company
(the “HA Mapagement Option™) The HA Management Option shall be subject to the following conditions (“HA
Management Conditions™): (i) the consent of the Limited Partner; (ii) that there are no uncured events of default under
the project documents; and (iii) the Housing Authority has demonstrated sufficient experience (with a successful track
record) in the property management of low-income housing tax credit developments, such determination shall be
made in the reasonable judgment of the Limited Partner.

In the event the management agent is an affiliate of either the Co-Developers, the management agent will be re(juired
to defer and accrue, without interest, its management fee in the event that the Project is not generating sufficient
revenue to pay all of the Project's expenses and debt service, including Replacement Reserves.

Replacement Reserve. The annual Replacement Reserve is the greater of $300 per unit or what is required by the
lender, paid on a monthly pro rata basis commencing at completion and shall be included as an expense by the Investor
Member for purposes of determining whether Stabilization has been achieved. On the sixth and eleventh anniversary
of the completion of construction of the Project, the Investor Member will have the right to require a physical needs
assessment of the Project pursuant to which the amount reserved on a monthly basis may be increased.

Operating Reserve. The Authorized Member shall establish an initial operating deficit reserve in an amount equal to
$426,874 which shall be funded from the Investor Member’s Fourth Capital Contribution. The Operating Reserve shall be
maintained from Cash Flow throughout the Compliance Period and not subject to release (other than to fund Operating
Deficits in accordance with the Operating Agreement).

Stabilization Reserve. In the event that the Project is unable to achieve a debt service coverage ratio of at least
1.15:1.00 as required to achieve Stabilization, the Operating Agreement shall contain language giving the Authorized
Member the option to fund a reserve (the "Stabilization Reserve") in order to achieve Stabilization (i.e. in lieu of
paying down the Permanent Loan in the event the permanent loan does not allow for this). The amount of the
Stabilization Reserve shall equal the amount the permanent loan would have to have been reduced to achieve
Stabilization. :

Inspecting Representative. The Investor Member will select an inspecting representative for the Project to perform
inspections for the sole benefit of the Investor Member (the “Inspecting Representative™). The Inspecting
Representative will perform a site inspection for the funding of each Installment during the construction period, and
the Company will pay the construction review fee of $2,000 per inspection. Furthermore, the Investor Member will be
invited by the Authorized Member to all monthly construction progress meetings and the Investor Member may
reasonably require the Inspecting Representative to attend such meetings.

Other Matters

Distributions of cash and allocations of income gain or loss will be in accordance with tax law.

The Developer utilizes the
Member utilize the

Basis of accounting. The Authorized Member and Administrative
t] Basis of accounting.

For purposes of underwriting

1) all assumed tenant portion of monthly rent levels will provide at least a 10% rental advantage to comparable
market rate units, and rental assistance will be assumed not to be renewed after the end of the initial contract
period;

2) a vacancy rate of the higher of market or 5% will be utilized;

3) Income and expenses will be trended at 2% and 3%, respectively, unless available HUD AMI or market
information warrants different escalators; and

4) Operating expenses, for purposes of debt service coverage ratio, shall be the higher of underwritten or actual
except for taxes and insurance which shall be based on actuals.
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5) Resident relocation, tree relocation and demolition expenses collectively are assumed to be $1,003,200. During
underwriting the Investor Member shall have the right to request and receive necessary due diligence materials to
support these expense. In addition, a material reduction of the assumed amounts could result in either lower credit
pricing and/or extending the timing for the payment of capital contributions.

The Authorized Member shall cause the Company to make an election to be treated as an “electing real property trade
or business” under Section 163(j)(7)(B) of the Code. This election will require the real estate be depreciated over a 30
year alternative deprecation schedule, allow the Company to avoid the interest deduction cap and enable site
improvements and personal property to qualify for 100% bonus depreciation.

The Company would be required to obtain an extended ALTA owner's title insurance policy in an amount not less than
the sum of the permanent mortgage(s), the Authorized Member and Investor Member's capital contributions the
Deferred Developer Fee amount, and any other permanent sources of funds such as grants, with all standard
exceptions deleted or approved along with fairways, non-imputation and any other requested endorsements available
in Florida.

The Company's accountant would be required to have prior experience with low income housing tax credits and to be
approved by Citi. The Authorized Member and Administrative Member after the Authorized Member exists the
Company would be required to provide or cause the Company's accountant to provide federal and state tax returns by
February 15%f each year and audited Company financial statements by March 1% of each year. Any delays beyond the
agreed upon report date(s) may result in a $100 per day penalty to the Authorized Member (to the Administrative
Member after the Authorized Member exits the Company).

The Operating Agreement shall contain provisions for the removal of the Co-Management Members with cause. Upon
request by the Investor Member, any amounts owed by the Company to the Co-Management Members and/or its
affiliates shall be repaid by the Co-Management Members’ capital contribution or assigned to an affiliate of the
Investor Member upon removal.

The Authorized Member will arrange for a fixed or guaranteed maximum price construction contract. The General
Contractor will provide the Company (in form satisfactory to the Investor Member) a: (1) Payment & Performance
Bond in the amount of the Construction Contract; or (2) Letter of Credit in the amount of 15.00% of the Construction
Contract. The Project will establish a construction contingency in an amount not less than 5% of budgeted
construction costs, or such greater amount as Citi may reasonably require following its review of construction
documents. Citi, may, in its sole discretion, engage a construction consultant (i) to review plans and specifications and
(ii) evaluate the construction progress by providing monthly reports to the Company.

The fees paid to the Co-Management Members, Co-Developers and General Contractor and/or any affiliates will have
been disclosed in the LIHTC Application if required by such application and will be within the applicable limits set
forth in the applicable Qualified Allocation Plan.

If applicable, any commercial space will be owned separately under a condominium structure and will not encumber
the Project in any way.

All property management agreements would be for a one-year term and be required to include a termination clause
allowing either the Authorized Member or the Property Manager to terminate the agreement by giving a 30-day
advance written notice to the other party. Upon the occurrence of certain events, including any material violations,
negligence or misconduct or inadequate reporting, the Investor Member would have the option to replace the Property
Manager. If the Property Manager is an affiliate of the Authorized Member, the Co-Developers, or the Guarantors, the
Property Manager would also be required to agree to defer or accrue the management fee, if necessary, to prevent an
operating deficit or a default under the permanent mortgage loan(s). If the Authorized Member is a non-profit
performing supportive services, it shall also agree to accrue any related overhead associated with performing such
services, if necessary, to prevent an operating deficit or a default under the permanent mortgage loan(s).

Cost Savings will be determined at the time of the final cost certification and will be applied in the following order (i)
a reduction in the deferred development fee, (ii) a reduction in the permanent loan amount, (iii) to capital
improvements.

In any calendar year after the expiration of the credit period, the Investor Member will have the exercisable right and
option, but not obligation, to require the Administrative Member to purchase their respective Company Interest at a
price equal to $100 (“Put Option™). The terms and conditions of the mutually acceptable Put Option will be more fully
described in the Operating Agreement.
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Upon expiration of the compliance period as defined under Section 42 of the Code and provided that the Investor
Member has failed to exercise the Put Option, the Administrative Member will have the option (commencing on the
day following the end of the Compliance Period and exercisable within one year) to acquire the interest of the Investor
Member for an amount equal to the greater of (i) the fair market value of the investor member interest and (ii) the sum
of outstanding debt, tax credit adjusters, amounts owed to the Investor Member and exit taxes.

The Administrative Member will receive a right of first refusal pursuant to Section 42(i}(7) of the Code (the *“Right of
First Refusal”). The terms and conditions of the Right of First Refusal will be further described in the mutually
acceptable Operating Agreement.

10) Miscellaneous.

a)

b)

c)

d)

€)

The Co-Developers, Guarantors, the Authorized Member, and the Administrative Member hereby certify that there
are no other executed equity proposals with respect to the Project. Should any signed proposals or agreements exist,
the Co-Developers, the Guarantors and Authorized Member will fully indemnify, defend and hold harmless the
Company, the Investor Member (and its affiliates) and Citi (and its affiliates) from any lawsuits or damages that may
result from the termination of said proposals or agreements.

The signatories will not solicit or entertain other offers by other parties to acquire an interest in the Company during

the term of this Agreement. This Letter of Intent is delivered to you with the understanding that neither it nor its
substance will be disclosed to any third party except those who are in a confidential relationship with you or as
required by law.

This proposal must be executed by the parties and received by Citi before the end of business on April 16, 2018 or this
proposal is subject to renegotiation.

The term of this Letter of Intent will be for a period of 180 days, with execution of the Operating Agreement and
closing of construction financing occurring prior to expiration of such period. Any delay in closing may result in an
adjustment in the Investor Member’s contribution amount, terms and conditions as are set forth herein. If due
diligence activities and negotiation of the Company and ancillary documents extend beyond such date, the parties will
continue to negotiate the same in good faith, but will not be bound hereunder.

While this Letter of Intent does contain a general understanding of the business terms between you and Citi, it does not
contain all of the business terms that will be set forth in the Operating Agreement. Therefore, Citi’s obligations under
this proposal are subject to the terms of the mutually acceptable Operating Agreement.

The Authorized Member acknowledges that this letter of intent contains confidential information and agrees not to
disclose either orally or in writing its contents to any third party other than the Administrative Member and its
attorneys and consultants, and to the extent required under applicable law, the Authorized Member’s accountant(s)
and attorney(s), the applicable state tax credit agency, and the Authorized Member’s financing sources with respect to
the property, without the express prior written consent of Citi, and further agrees to advise its representatives that the
representatives shall not disclose either orally or in writing the contents of this letter of intent.

[Signature Pages Follow]



If the above is acceptable, please return one (1) original or electronic copy of your signature to the undersigned. Upon
receipt, Citi will begin processing the Operating Agreement and related documents in accordance with the terms and
conditions contained in this proposal.

Thank you for your consideration and we sincerely appreciate the opportunity to work with you.

Very truly yours,

CITIBANK, N.A.

Name: Mark Sherman
Title:  Vice President




By executing this Letter of Intent and in consideration of Citi entering into this proposal, you agree on your own behalf and
on behalf of your partners, affiliates, officers, directors and employees, and on behalf of any other partners or joint
venturers who are or will be involved in the development of the Project, that Citi may undertake credit, background and
similar checks on you, your principals and your affiliated companies.

The foregoing is hereby agreed to and confirmed:

AUTHORIZED MEMBER

PHG — mnemsaamc@/
By: 0 N ~/
A }

Name: David O. Deutch
Title:  Vice President

ADMINISTRATIVE MEMBER

GHA - WOODLAND PHASE [, LLC,
a Florida limited liability company

By: GAINESVILLE HOUSING DEVELOPMENT AND MANAGEMENT CORPORATION,

a Flori for profit corpopdfjon, its Manager
4 s é M—Q.)
7 v \

Pamela E. Davis, Executive Director-Secretary
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Community Capital

April 9,2018

Mr. David O. Deutch

Woodland Park Redevelopment I, LLC

c/o Pinnacle Housing Group

9400 South Dadeland Boulevard, Suite 100
Miami, FL 33156

Re: Woodliand Park Phase [

Dear Mr. Deutch:

This letter is to confirm that the Low Income Housing Tax Credit equity commitment for the development of
Woodland Park Phase I has not closed and will not have closed as of the application deadline for RFA 2018-109.
This letter also acknowledges that the developer must defer at least fifty percent (50%) of the Developer Fee.

Very truly yours,

CITIBANK, N.A.

By:

—

Name: Jeremy Johnson
Title:  Vice President

Agreed to and accepted by:
Woodland Park Redevelopment I, LLC

AUTHORIZED MEMBER

PUE = veodland Phase T, LLC
By: @/\Vp\ f), Q/W

Name: Davrd OD,L»“‘QL“\
Title: !;E




