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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 Partnersh.1p 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, I declare and certify that I have read the foregoing and that the information is true, 

correct and complete. I certify that alljnformation provided in this Proposal is true and correct, that I am 

authoriz/e~f.l.llp~~o/Slthe Applicant, and that I am in com. pl1ance with all requirements of the RFA. 

--l f V V JtMa~l.i"" l Wolf 
Signature cif Applicant/ Name (typed or printed) 

Ma~v al l):ol\f'btl Cuvc b~ U.C., 4.Miol ~z,- P.,-
Title (typed or printed) 

~l'\l"IVt ~ . L,tz,I . 
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 





• 

• 

• 

April 13,2018 

Mr. Jonathan Wolf 
Mr. Glen Bamberger 
Mr. Jeffrey Sharkey 
Denton Cove, Ltd. 
1105 Kensington Park Drive, Suite 200 
Altamonte Springs, FL 32714 

Re: DENTON COVE (the "Project") 

Dear Mr. Wolf, Mr. Bamberger, and Mr. Sharkey: 

This letter of intent (this "Letter of Intent'') summarizes the principal business terms under which a CREA, LLC ("CREA") 
entity (sometimes referred to herein as the "Limited Partner") will acquire an interest in Denton Cove, Ltd. (the Partnership") 
that will develop and operate the Project. The terms and conditions of the Limited Partner's investment in the Project are 
subject to the execution of a mutually agreed upon limited partnership agreement (the "Partnership Agreement") and CREA 's 
Capital Committee approval. At the time of this Letter of Intent, the Limited Partnership has not closed. Capitalized terms not 
otherwise defined herein will have the meanings set forth in the Partnership Agreement. 

l) Project Information and Assumptions 

The Limited Partner's willingness to acquire an interest in the Partnership is based upon the following information and 
assumptions provided by you. CREA reserves the right to update and adjust this Letter oflntent to reflect any changes in the 
following information and assumptions discovered during the due diligence and underwriting review. 

a) The Project, located in the Apalachicola, Florida, County of Franklin, will consist of 6 free standing buildings (5 
residential and 1 community building) having 52 apartment units for rent to families. Within the Project, 52 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"). 

b) Participants 

1) General Partner (0.010% ): 

2) Limited Partner (99.989%): 

3) Special Limited Partner (0.001 %): 

4) Developer: 

5) General Contractor: 

6) Property Manager: 

Denton Cove GP, LLC, which has Jonathan 
L. Wolf and Jeffrey Sharkey as Members 

CREA Denton Cove, LLC 

CREA SLP, LLC (the "SLP") 

Denton Cove Developer, Inc., which has 
Shareholders of Jonathan L. Wolf and Jeffrey 
Sharkey 

RBK3, LLC 

Wendover Management LLC 
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c) 

d) 

7) Guarantors will include the General Partner, and Jeffrey Sharkey and Jonathan L. Wolf as individuals. 

Project Timeframe 

I) Closing Date: September I, 2018 

2) Construction Completion Date: September I, 2019 

3) Qualified Occupancy Date: December I, 2019 

4) Stabilized Operations Date: April I, 2020 

Tax Credit Delivery and Pricing 

The terms and conditions set forth in this Letter of Intent are based upon a financial model initially submitted by the 
Developer to CREA. Prior to closing, CREA will underwrite the assumptions contained in the financial model and 
prepare a final financial model which, if acceptable to the General Partner, will be attached to the fully executed 
Partnership Agreement (the "Financial Forecasts"). 

Federal Low Income Housing Tax Credits (the "Tax Credits") are expected to be generated by the Partnership and 
allocated to the partners. 

""Projected Tax Credits" means 2017 Federal Low Income Housing Tax Credits from Florida Housing (the "State 
Housing Finance Agency") in an amount equal to: 

1) $292,016(31.1%)in2019; 

2) $939,276 (100.0%) in 2020 through 2028; and 

3) $647,251 (68.9%) in 2029 

The Financial Forecasts will reflect equity amounts calculated as follows: 

LIHTC Equity 

2017 Federal LIHTC Reservation: 
Limited Partner and Special Limited Partner Interest: 
Credit Price: 
Total Federal LIHTC Equity: 

Total Limited Partner Equity 

CREA SLP, LLC equity: 

$9,393,700 
99.989% 

$0.93 
$8,735,180 

$8,735,180 

$100 

$1,310,277 of the Total Limited Partner Equity (the "First Installment") shall be paid in prior to Construction 
Completion 

The Total Limited Partner Equity assumes an applicable percentage of9.00% for the new construction credits 

e) Upward Adjusters: 

1) Upward Timing Adjuster. If, in 2019, more than 100% of the Projected Tax Credits can be claimed (as determined 
by the Accountants and acceptable to the SLP) by the Limited Partner in the anticipated Fiscal Year, then the 
Limited Partner shall make a Capital Contribution (the "Timing Increase") in an amount equal to $0.35 for each 
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$ J .00 that the Actual Tax Credits for such years are more than the Projected Tax Credits for such years. The 
Limited Paiiner shall pay the amount of such Timing Increase at the time of the final Installment. 

Notwithstanding the foregoing, in no event will additional Capital Contributions paid pursuant to this Section l(e) exceed 
$200,000. 

2) Limited Partner's Capital Contribution 

a) Based upon the Financial Forecasts, the Limited Partner will make its capital contributions ("Capital Contributions'') 
to the Partnership in installments (each, an "Installment"), pursuant to the terms and conditions of the Partnership 
Agreement. Each Installment is subject to the Limited Pa1iner's receipt of: (i) a satisfactory AIA form (during 
construction), (ii) a current title update, (iii) satisfactory evidence that the Project is In Balance, (iv) evidence that the 
conditions of all prior Installments have been satisfied, and (iv) the General Partner's certification that the 
representations and warranties contained in the Partnership Agreement are true and correct as of the date of the 
Installment. Each Installment will be made within ten (10) business days of the receipt and satisfaction of all items 
listed below. Installments will be made as follows: 

1) $1,310,277 (15.0%), (the "First Installment''), will be funded upon the later to occur of the execution of the 
Partnership Agreement and satisfaction of the following conditions, as determined by the Limited Partner: 

a) the Limited Partner's admission to the Company; 

b) receipt by the Limited Partner of due diligence documentation customary to closing the Partnership 
Agreement; 

c) evidence of a concurrent closing of all Project sources and funding of those sources as required pursuant to 
the Financial Forecasts; 

d) receipt of a fixed rate commitment for the Permanent Loan, and; 

e) receipt of any necessary building permits or permit-ready letters 

2) $873,518 (10.0%), (the "Second Installment"), will be funded upon the later to occur of October 1, 2019 and 
satisfaction of the following conditions, as determined by the Limited Partner: 

a) lien-free (up to $100,000 of liens may be bonded over) 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; 

b) the issuance of all required temporary certificates of occupancy permitting immediate occupancy of all 
residential rental units; 

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

d) receipt of the Accountant's draft Cost Certification supporting the Projected Tax Credits and evidence that 
the" 10% Test" has been met; 

e) receipt by the Special Limited Partner of satisfactory evidence that all environmental requirements have been 
met (if applicable); and 

f) execution of a property management agreement if not required at closing. 

3) $6,201,978 (71.0%), (the "Third Installment"), will be funded upon the later to occur of October 1, 2020 and 
satisfaction of the following conditions, as determined by the Limited Partner: 

a) the achievement of Stabilized Operations (as defined below); 

b) the issuance of all required permanent certificates of occupancy; 
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c) receipt and approval of the Limited Partner'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; 

d) receipt of the Accountant's final Cost Ce11ification as evidence of Eligible Basis to support the Projected Tax 
Credits; 

e) payment in full of the Construction Loan and closing and funding of the Permanent Loan (which may occur 
simultaneously with the payment of this Third Installment); 

f) receipt of the final as-built ALT A survey of the Project; 

''Stabilized Operations" means a 90 consecutive day period following Construction Completion upon which: (i) 
the Project has achieved Qualified Occupancy, (ii) the Project has achieved physical occupancy of at least 90%, 
(iii) closing and funding of the Permanent Loan has occurred, and (iv) the Project has satisfied the Debt Coverage 
Ratio requirement, or in the event that the project has no Permanent Loan or other hard debt, has satisfied an 
Expense Coverage Ratio of at least 1.10: 1.00 and a projected 1.05: 1.00 throughout the Compliance Period. 

4) $349,407 (4.0%), (the '·Fourth Installment"), will be funded upon the later to occur of October l, 2020 and 
satisfaction of the following conditions, as determined by the Limited Partner: 

a) the IRS Form 8609 for all buildings; 

b) receipt of the approved and recorded Extended Use Agreement; and 

c) an executed copy of the Deferred Developer Fee Note 

b) The First Installment will be funded on a monthly draw basis. Concun-ently with the date a construction draw request 
is made to a lender, or when an Installment is requested during the construction period, the General Partner will furnish 
to the Limited Partner a copy of any documents submitted to a lender as part of a construction draw. 

c) Limited Partner Default- Upon failure by the Limited Pa11ner to make any payment of its Capital Contributions when 
due in accordance with the terms and conditions hereof, and the continuation of such default beyond a thirty (30) day 
notice and cure period and the determination of an arbitrator against the Limited Partner (in accordance with the 
procedure set forth below) in favor of the General Partner and Pai1nership as a result of such default, the General Partner 
shall have the right to remove the Limited Partner. Any controversy, claim or other dispute involving the payment of 
Capital Contributions of the Limited Partner arising out of this Agreement that cannot be resolved between the Partners 
shall be decided by arbitration in accordance with the commercial arbitration rules of the American Arbitration 
Association. This agreement to arbitrate shall be specifically enforceable under the prevailing arbitration law. The 
award rendered by the arbitrator shall be final and binding on all parties, and judgment may be entered thereon in any 
court having jurisdiction thereof. The losing party shall bear all costs of arbitration. The arbitration shall be held in 
the State of Indiana. 

3) Project Financing 

a) Construction Financing: 

I) $7, I 00,000 Construction Loan from JP Morgan Chase or a lender TBD (the "Construction Loan"). The terms and 
conditions of the Construction Loan and all documentation evidencing the Construction Loan will be subject to 
the approval of the Limited Partner and its Capital Committee in their sole and absolute discretion. 

b) Permanent Financing: 

1) $360,000 Permanent Loan from a lender to be determined. Such loan will bear a fixed interest rate locked at 
closing not to exceed 5.25%, will have a term extending at least one year beyond the end of the Compliance Period, 
will have an amortization of not less than 30 years, and will be a non-recourse loan to the Company and the 
members thereof. The Permanent Loan will create a debt coverage ratio of not less than 1.15:1.00 at conversion 
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and not less than a projected 1.10: 1.00 during the Compliance Period (the "Debt Coverage Ratio"). The terms and 
conditions of the Permanent Loan and all documentation evidencing the Permanent Loan will be subject to the 
approval of the Investor Member and its Capital Committee in their sole and absolute discretion. 

c) Cash Flow Loans: 

1) A to-be-determined amount of soft financing, currently estimated at $2,250,000. Any such loan would be a residual 
receipt, non-recourse (to the Pa1inership and partners thereof) loan with an interest rate currently projected at 0% 
and a term extending at least one year beyond the end of the Compliance Period. The terms and conditions of this 
loan and all documentation in connection therewith will be subject to the approval of the Limited Partner and its 
Capital Committee in their sole and absolute discretion. 

All loan financing described herein will be structured such that they will be characterized as "true debf' for tax purposes. 

4) Developer Fee - Total - $1,200,000 

5) 

In the event that there is a gap between Permanent Sources and Permanent Uses, a portion of the Developer Fee will be 
pledged as a Permanent Source in the form of Deferred Developer Fee ("DDF"). At least 50% of the Developer Fee must 
be deferred. The DDF is currently estimated at $801,275 (66.8%) and will bear interest at 1 %. The remaining portion of 
the Developer Fee, or $398,725 (33.2%), will be paid as follows: 

1) From the proceeds of the First Installment: $79,745 (20.0%) 

2) From the proceeds of the Second Installment: $79,745 (20.0%) 

3) From the proceeds of the Third Installment: $44,128 (11.1 %) 

4) From the proceeds of the Fourth Installment: $195,107 (48.9%) 

Distributions 

Subject to any required approvals, Cash Flow generated through April 1, 2020, after the payment of any Asset 
Management Fee, shall be paid to the General Partner as an Incentive Leasing Fee. After April 1, 2020, Cash Flow shall 
be distributed in the following order and priority: 

a) Cash Flow will be distributed in the following order and priority: 

l) To pay any current and accrued but unpaid Asset Management Fee; 

2) To repay any unpaid loans made by the Limited Partner or the Special Limited Partner; 

3) To the Limited Partner for any Tax Credit adjusters; 

4) To pay any DDF plus any accrued interest and then as a return of capital to the General Partner to the extent of 
any General Partner Capital Contribution; 

5) To the Operating Reserve Account until such time as such account is equal to the Operating Reserve Amount 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 General Partner loans; 

8) To the payment of Deferred Property Management Fees (if available); 

9) To the General Partner to repay any guaranty obligation treated as a loan; 
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10) 90.00% of the balance, if any, to the General Partner as an Incentive Management Fee (but not in excess of 12% 
of the gross revenues of the Partnership); provided, however, that in the event the payment of an Incentive 
Management Fee under this paragraph would exceed 12% of the gross revenues of the Pa11nership for the year in 
question, such excess over 12% will be paid as a distribution to the General Pa11ner; and 

11) After making the payments described above, the remaining Cash Flow, if any, will be distributed in accordance 
with each of the General Partner's and Limited Partner's Partnership Interest, but in no event will the Limited 
Partner receive less than 10.00% of the Cash Flow after the payment of items 1-9 above. 

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

I) 

2) 

3) 

4) 

5) 

6) 

7) 

8) 

9) 

To repay any unpaid loans made by the Limited Pa11ner or the Special Limited Partner; 

To the Limited Partner for any Tax Credit adjusters; 

Payment to the Limited Partner to cover the Limited Partner's Exit Tax liability, if any; 

To pay any current and accrued but unpaid Asset Management Fee; 

To pay any DDF plus any accrued interest; 

To fund reserves for contingent or unforeseen liabilities or obligations of the Partnership to the extent deemed 
reasonable by the Limited Partner; 

To pay Deferred Property Management Fees; 

To the payment of any debts and liabilities (including any unpaid fees) owed to the partners or Affiliates by the 
Partnership for Partnership obligations; provided, however, that the foregoing debts and liabilities owed to the 
partners and their Affiliates will be paid or repaid, as applicable, in the following order of priority, if and to the 
extent applicable; (i) unpaid General Partner loans and (ii) unpaid Operating Deficit Loans; and 

After making the payments specified above, the balance of Net Cash from Sale and Refinance, if any, will be 
distributed 90.00% to the General Partner and 10.00% to the Limited Partner. 

6) Guaranties 

a) The Guarantors will maintain aggregate liquidity of at least $1,000,000 and net wo11h of at least $5,000,000 throughout 
the Compliance Period. The representations, warranties and obligations of the Guarantors will be further detailed in 
the Partnership Agreement and Guaranty Agreement and include, but are not limited to: 

1) Recapture of Tax Credits throughout their respective Compliance Periods, except as provided below; 

2) The payment in full of all costs of the development of the Project in excess of budgeted permanent sources, and 
payment of all operating expenses of the Project through achievement of Stabilized Operations (the "Completion 
Guaranty"); 

3) The payment of any shortfall in Tax Credits resulting from: 

a) Permanent Reduction in Credit: If an event occurs which affects the delivery of the aggregate Tax Credits 
then the Limited Partner's capital contribution will be reduced by an amount equal to the product of (i) the 
Permanent Credit Shortfall (as defined herein) and (ii) the price paid for the Tax Credit. 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. 

b) Downward Timing Adjuster: If the Actual Tax Credits are less than Projected Tax Credits in the first year of the 
Credit Period then the Limited Partner's capital contribution will be reduced by an amount equal to the difference 
of (i) the Deferred Credit Amount (as defined herein) and (ii) the present value of the Deferred Credit 
Amount. The "Deferred Credit Amount'' will mean the amount of credits that are due in the current year but 
delayed to a subsequent year. The present value of the Deferred Credit Amount shall be calculated using a per 
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annum discount rate of 10%. 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 Limited Partner. 

c) Tax Credit Shortfall: If, for any Fiscal Year, for any reason whatsoever, and not otherwise cured pursuant to 
Sections 6(a)(3 )(a) & (b) herein, ( 1) the Actual Tax Credits are, on a cumulative basis, less than the Projected 
Tax Credits (as adjusted in any revised Financial Forecast) for such Fiscal Year, or (2) a Limited Partner is 
required to recapture (resulting from other than a transfer of part or all of the Limited Partner's Partnership 
Interest) all or any part of the Tax Credits claimed by it in any prior Fiscal Year of the Partnership ("'Tax 
Credit Shortfall"), then the General Partner and Guarantors will be obligated, subject to the limitations 
expressed in the Partnership Agreement, to pay to the Limited Partner the amount equal to the sum of (I) 
$1.00 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 Limited Paiiner as a result of any Recapture Event affecting the 
foregoing calculation of the Tax Credits recaptured in such Fiscal Year and (III) 10% 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"). 

If a Tax Credit Shortfall arises solely due to: 

I. 

II. 

Ill. 

IV. 

v. 

VI. 

a change in tax law that the Partnership, despite its best efforts to comply, is unable to comply with; 

a transfer of Limited Partner interests; 

casualty (so long as adequate insurance is maintained); 

condemnation; 

foreclosure, after the Operating Deficit Guaranty Period has expired, which is not due to a breach 
of any nonrecourse carve-outs or a violation of the Extended Use Agreement; or 

an audit of cost basis that results in a reduction of credits, so long as such reduction is not due to 
incorrect information supplied to the accountants by the General Partner or Developer; 

then any such Credit Reduction Payment will be paid solely as provided in Section 5 herein. 

d) Any reduction resulting from an event described in paragraphs (a), (b), or (c) directly above will be applied by 
decreasing the amount of the Limited Paiiner's Capital Contribution installment next due, and, if necessary, 
further installments (reducing the earliest ones first) by the amount of such adjustment. Any 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 Limited Partner. 

4) The payment of any Operating Deficits up to an aggregate amount of $154,300 through non-interest bearing loans 
(the "Operating Deficit Loans") during the three (3) year period following the achievement of Stabilized 
Operations (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, and (2) the Project has achieved a Debt Coverage Ratio of at least 1.15: 1.00 for 
the twelve (12) month period preceding the expiration of the Operating Deficit Guaranty Period, (or, if the Project 
has no Permanent Loan and no hard debt, an Expense Coverage Ratio of at least 1.10:1.00 for the twelve (12) 
month period preceding the expiration of the Operating Deficit Guaranty Period). Notwithstanding the foregoing, 
the General Partner's 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. The 
Operating Reserve may be used to satisfy Operating Deficits in advance of a guaranty payment under the Operating 
Deficit Guaranty; 

I 

5) The obligations of the Borrower to fund any Permanent Loan shortfall. 

6) The Repurchase Obligations described below. 

7) The funding of the Operating Reserve . 
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All of the representations, warranties and obligations included in the Partnership Agreement and Guaranty Agreement, 
including without limitation, the environmental indemnity of the General Partner will be guaranteed, jointly and severally, 
by the Guarantors. 

7) Repurchase Obligations 

In the event of a failure to satisfy certain requirements as set fo11h in the Partnership Agreement, including, but not limited 
to, those listed below, the Limited Partner will not be required to advance any unpaid Capital Contribution and the General 
Partner and Guarantor may be required to repurchase the Limited Partner's interest for an amount equal to: (I) the sum of 
all Capita!Contributions actually made to the Partnership by the Limited Partner, less capital contributions and 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 Limited Pa11ner in connection with the closing of the Partnership and 
caused by such repurchase. 

a) Construction Completion and placement in service of all buildings is not achieved on or before the earlier of: (1) six 
(6) months following the Completion Date or (2) the date required under the Code to preserve the Tax Credits; 

b) Qualified Occupancy does not occur within six (6) months of the Qualified Occupancy Date (unless any adjusters are 
timely paid); 

c) Any acceleration of a Project Loan or the commencement of any action to foreclose any mortgage covering the Project 
prior to the Third Installment; 

d) Carryover certification and 10% Test has not occurred by the date required by the State Housing Finance Agency; 

e) Failure to achieve conversion of the Construction Loan to the Permanent Loan; 

f) The Limited Pa11ner is not allocated at least seventy percent (70.00%) of the Projected Tax Credits in any given year; 
or 

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

8) CREA Fees 

a) The Partnership will pay an annual Asset Management Fee of $3,500, increasing by 3.00% per annum (the "AMF"), 
which AMF will be earned by the Asset Manager beginning on the first day of the first month after the Project is 
Placed in Service (with a pro-rata share of such fee earned for any partial calendar year). The AMF is payable pursuant 
to Section 5 herein and will accrue without interest until there is sufficient cash available to pay any current and 
accrued AMF. 

b) The Partnership will pay CREA a one-time initial lease review fee of $30/unit upon achievement of Qualified 
Occupancy. 

c) The Limited Partner will select an inspecting representative for the Project to perform inspections for the sole benefit 
of the Limited Partner (the "Inspecting SLP Representative"). The Inspecting SLP Representative will perform a site 
inspection for the funding of each Installment during the construction period, and the Partnership will pay CREA a 
construction review fee of $750 per inspection. Furthermore, the SLP will be invited by the General Partner to all 
monthly construction progress meetings and the SLP may reasonably require the Inspecting SLP Representative to 
attend such meetings. 

9) Other Matters 
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a) The Management Fee will not exceed the maximum amount permitted by the State Housing Finance Agency. The 
Management Fee is currently estimated at 5.0'% of gross collected rents. The Management Fee may be subject to 
change pending the final underwriting by CREA. If the Management Agent is an affiliate of the General Partner, 
Developer or any Guarantor, the Management Agent will be required to defer and accrue, without interest, its 
Management Fee if the Project is not maintaining the minimum Expense Coverage Ratio requirement. Any deferred 
and accrued Management Fee will be paid pursuant to Section 5. 

b) The Partnership will establish the Operating Reserve in the amount of six months' underwritten Operating Expenses 
and must pay debt service (if applicable), currently sized at $154,300, which amount remains subject to final 
underwriting. The Operating Reserve will be funded out of the proceeds of the Third Installment. The Operating 
Reserve will be held in the Operating Reserve Account at a bank selected by the Limited Partner, which account will 
require the prior written consent of the Limited Partner for withdrawals and will be maintained during the Compliance 
Period. The Operating Reserve will be used to fund Operating Deficits and will be replenished pursuant to Section 5. 

c) The Partnership will establish and maintain an annual Replacement Reserve equal to the greater of: ( 1) the amount 
required by the Lender; and (2) $300 per unit per annum escalating at 3.00% per annum, or such greater amount as 
CREA may reasonably require following its review of the construction documents. On the sixth and eleventh 
anniversary of the completion of construction of the Project, the Limited Partner 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. 

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

e) The Developer utilizes the Cash Basis of accounting. The General Partner utilizes the Accrual Basis of accounting. 

f) The Project will incorporate the following estimated MACRS depreciation schedule for federal income tax purposes 
beginning at the time the building is Placed in Service: 

1) Personal Property (5-year, 200% Declining Balance): 

2) Site Work (15-year, 150% Declining Balance): 

3) Real Property (27.5-year, Straight Line): 

$527,740 

$1,000,000 

$8,986,773 

g) The Partnership will obtain insurance coverage, at the expense of the Partnership, satisfactory to the Limited Partner. 

h) The Partnership will obtain an ALT A owner's title insurance policy, at the expense of the Partnership, in an amount 
equal to the total development costs. 

i) The General Pa11ner will arrange for a fixed or guaranteed maximum price construction contract in the anticipated 
amount of $7,932,683. The General Contractor will provide the Partnership (in form satisfactory to the Limited 
Partner) a: (I) 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 $396,634, or such greater amount as CREA may reasonably require following its review of construction 
documents. CREA, 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 Partnership. 

j) The fees paid to the General Partner, Developer and General Contractor and/or any affiliates will have been disclosed 
in the LIHTC Application and will be within the limits set forth in the applicable Qualified Allocation Plan. 

k) Cost Savings. 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 DDF, (ii) to capital improvements, and (iii) the balance, if any, will be distributed 
to the General Partner, upon the receipts of the IRS Form 8609 for all buildings. 

l) Put Option. In any calendar year after the expiration of the Credit Period, both the Limited Partner and the Special 
Limited Partner will have the exercisable right and option, but not obligation, to require the General Partner to 
purchase their respective Partnership Interest at a price equal to $100. The terms and conditions of the mutually 
acceptable Put Option will be more fully described in the Partnership Agreement. 

m) General Partner Option. Upon expiration of the Compliance Period and provided that the Limited Partner has failed 
to exercise the Put Option, the General Partner will have the option (commencing on the day following the end of the 
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Compliance Period and exercisable within one year) to acquire the interest of the Limited Pa11ner and the Special 
Limited Pa11ner for an amount equal to the greater of (i) the fair market value and (ii) the sum of outstanding debt, tax 
credit adjusters and exit taxes. 

l 0) Miscellaneous 

a) The Limited Pa11ner's willingness to make the investment described in this proposal is subject to: 

I) a satisfactory site visit; 

2) the accuracy and verifiability of the information provided to the Limited Pa11ner by the Developer and General 
Partner; 

3) no adverse change in the information provided to CREA or a change in tax law; 

4) the satisfactory completion and approval of the financial information and due diligence documentation for the 
Project; 

5) the mutual agreement by and between the Limited Pa11ner and General Partner on the terms of the closing 
documents; and 

6) the approval of the Limited Pa11ner's Capital Committee. 

b) The Developer and the General Partner hereby certify that there are no other executed equity proposals with respect to 
the Project. Should any signed proposals or agreements exist, the Developer and General Partner will fully indemnify, 
defend and hold harmless the Partnership, the Limited Partner (and its affiliates) and CREA (and its affiliates) from 
any lawsuits or damages that may result from the termination of said proposals or agreements . 

c) The signatories will not solicit or entertain other offers by other parties to acquire an interest in the Partnership 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. 

d) While this Letter oflntent does contain a general understanding of the business terms between you and CREA, it does 
not contain all of the business terms that will be set forth in the Partnership Agreement. Therefore, CREA 's obligations 
under this proposal are subject to the terms of the mutually acceptable Partnership Agreement. 

[Signature Pages Follow} 
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ff the above is acceptable, please return one ( 1) original or electronic copy of your signature to the undersigned. Upon 
receipt, CREA will begin processing the Partnership 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, 

CREA, LLC 

By: 

M ichad ~·I urray 
Senior Vice Pn:sidcnt 
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By excct1ting this Letter of Intent a11d in consi(kratic'n of CREA cmcring i1110 this pt"<)posaL you agree on your o\rn behalf 
and on behalf of your partners. aftiliaks, ,,fticers, directors and employees. and 011 behalf of any other partnas or joint 
venturer~ who are or will bt' involved in the devclopm1.:nt of' the ProjecL that CREA may undertake credit. backgr"<Jllnd and 
similar checks on you, your principals and your affiliated co1111n:11ies. 

The foregoing is he1·eby agreed to and cnnflrn1ecl: 

GENERAL PAl~TNER (Denton Cove GP, LLC) 

By 

Name: 
Title 

DEVELOPER (Denton Con Developer, Inc.) 

13y: 

Name: _ _L,_Jv1>lf 
Title .. --0:ts\~k-.. 

11\DIVIDliAL GUARANTOR 

dJf;t~-~--··---- --------~ 

Jeffrey Sharkey 
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April 12th, 2018 

Mr. Jonathan Wolf 

Mr. Glen Bamberger 

Mr. Jeffrey Sharkey 

Denton Cove, Ltd. 

1105 Kensington Park Drive, Suite 200 

Altamonte Springs, FL 32714 

617.802 CJ71 

CREALLC.COM 

Dear Mr. Wolf, Mr. Bamberger, and Mr. Sharkey (and whomever it may concern at Florida Housing): 

Please accept this Letter as confirmation that as of the application deadline for the Denton Cove project, 

the Limited Partnership (as outlined in the separately provided Letter of Intent) has not closed. 

• Please also accept this Letter as acknowledgment that at least 50% of the Developer Fee in the Denton 

Cove project must be deferred. 

• 

Very truly yours, 

MICHAEL MURRAY, SVP ACQUITSITIONS - CREA, LLC 

M ichad tvl urray 
Senior Vice Pr~:;idcnt 


