STATE OF FLORIDA
FLORIDA HOUSING FINANCE CORPORATION

MERIDIAN WEST, LTD.

Petitioner,
Application No. 2003-097S
VvS. 2003 Universal Cycle

/fH FC. 2003 - 0039

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.

PETITION FOR REVIEW OF 2003 UNIVERSAL SCORING SUMMARY FOR
MERIDIAN WEST, LTD.

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

1. The first issue raised by this petition is the determination by Florida Housing
Finance Corporation (“Florida Housing”) that Meridian West did not meet threshold
requirements because the firm commitment letter from the Housing Credit Syndicator did not
expressly state the amount of equity being paid “prior to or simultaneously with the closing of
construction financing.” See Item No. 2T.V.E., 2003 MMRB, SAIL & HC Scoring Summary for
Meridian West, July 18, 2003 (“Universal Scoring Summary™) (attached as Exhibit 1). As

explained below, the commitment letter from Related Capital Company makes clear that 35% of



capital will be paid upon admission of the investor to the project partnership (the “closing™).
This event always occurs “prior to or simultaneously with the closing of construction financing.”
Moreover, identical relevant language in equity commitment letters was accepted during the
2002 Universal Cycle by Florida Housing, resulting in such commitments being scored as firm.
Because the Universal Application Instructions relating to firm equity commitment letters have
not changed since the 2002 cycle, Florida Housing cannot change its interpretation of those
instructions in 2003 by rejecting language that was acceptable last year. Thus, Meridian West
should have been scored as meeting threshold requirements for equity commitment.

2. The second issue raised by this petition is Florida Housing’s determination that
the commitment for the bridge loan is not firm. This determination results from Florida
Housing’s refusal to consider a cure submitted by Meridian West because the revised bridge loan
commitment letter was not stamped “revised.” See Exhibit 1 at Item ## 1T.V.E and 4C.V.E.
This hypertechnical procedural issue should not be used as a basis for a detgnnination that
Meridian West has failed to meet threshold requirements, both because this technical
requirement bears no material, reasonable relationship to Florida Housing’s application
processes and because Meridian West did not need to submit the revised letter in the first place.

3. As explained below, when NOPSE! scores were released on June 9, 2003 (see
Exhibit 2 at Item # 1T.V.E.), Florida Housing stated that the bridge loan commitment could not
be scored as firm because no evidence was provided that the Related Capital Company is a
regulated financial institution, and Meridian West did not submit evidence of ability to fund.
However, the bridge loan as originally submitted was in all substantive respects a bridge loan

from the equity syndicator; therefore, demonstration of the ability to fund was not required.

NOPSE stands for Notice of Possible Scoring Error.
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Moreover, a substantively identical bridge loan commitment letter from tﬁe same company was
scored as firm in the 2002 cycle by Florida Housing for this same development. Because the
Universal Application Instructions relating to bridge loan scoring have not changed since the
2002 cycle, Florida Housing cannot change its interpretation of those instructions in 2003 by
rejecting a letter that was acceptable last year. Thus, Meridian West did not need to submit a
revised letter as a cure, and the bridge loan commitment should have been scored as firm at both
the NOPSE stage and in final scoring.

4. The agency affected in this proceeding is Florida Housing, 227 North Bronough
Street, Suite 5000, Tallahassee, Florida 32301-1329. The agency'’s file number is 2003-097S.

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

6. The petitioner’s attorney is Donna E. Blanton, Radey Thomas Yon & Clark, P.A.,
313 N. Monroe Street, Suite 200, Tallahassee, Florida, 32301. The attorney’s telephone numbers
are 850-425-6654 (phone) and 850-425-6694 (facsimile).

7. Meridian West received notice of the Universal Scoring Summary on July 21,
2003, when Florida Housing Deputy Development Officer Kerey Carpenter sent a memorandum
to all applicants including final scores and a notice of rights.

8. Meridian West’s substantial interests are affected by the Universal Scoring
Summary because Meridian West timely filed an application with Florida Housing for a SAIL
loan in the 2003 Universal Cycle in connection with the development of an apartment complex

in Monroe County, Florida.



9.

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

agency action, are as follows:

Equity Commitment

a.

application met all threshold requirements. See Exhibit 3.

scoring, however,

Meridian West’s application was preliminarily scored by Florida Housing on
May 12, 2003, in accordance with the provisions of rule 67-48.004, Florida

Administrative Code. During that scoring, Florida Housing found that the

requirements concerning financing as described in the Universal Application
Instructions.” In its explanation for this scoring deficiency, Florida Housing

stated:

For an equity commitment to be scored firm, it must expressly state
the amount to be paid prior to or simultaneous with the closing of
the construction loan. This commitment does not provide this
information. In addition, 35% of the total equity must be provided
prior to or simultaneous with the closing of the construction loan.
This cannot be determined.

See Exhibit 2 at Item # 2T.V.E.
In response to Florida Housing’s NOPSE scoring, Meridian West submitted a

cure, which states in relevant part:

Florida Housing did not score the Equity Commitment as firm
because it could not determine the amount available during the
construction period. The syndicator has revised and clarified its
equity commitment letter to show that $6,978,500 in total will be
paid prior to construction completion. In addition, $2,873,500
(35%) will be paid at the closing. This will allow the syndication

2

The Universal Application Instructions have been adopted and incorporated by reference

in rule 67-48.002(111), Florida Administrative Code.

4

During NOPSE

Meridian West was scored as not meeting threshold



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

Meridian West’s cure is attached as Exhibit 4.

The revised equity commitment letter from Related Capital Company attached to
the cure discusses they syndicator’s capital contribution on page 2. It states in
relevant part:

1. Capital Contribution.” The Capital Contribution is based on
a price of $0.805 per dollar of aggregate Credits available to
Investor, and is payable as follows:
(a) Equity Proceeds paid during construction of the Project: $6,978,500,
paid as follows:

(1) $2,873,500 (35%) upon admission of Investor to the Proiect
Partnership (the “Closing™).

(Emphasis supplied).
Nonetheless, when final scores were released in the Universal Scoring Summary,
Meridian West was scored as not meeting threshold requirements relating to
financing because of the equity commitment letter.  Florida Housing’s
explanation for the deficiency was the same as stated when NOPSE scores were
released. Compare Exhibit 1 at Item # 2T.V.E. with Exhibit 2 at Item # 2T.V.E.
Florida Housing also made additional comments concerning Meridian West’s
cure, stating:

In an effort to cure the deficiency in the equity commitment, the

Applicant submitted a revised equity commitment. However. the

revised equity commitment still does not expressly state the amount

to be paid prior to or simultaneously with the closing of the

construction financing. Therefore, threshold failure item 2T has not
been rescinded.




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

e. Thus, even though Meridian West’s equity commitment letter clearly states on
page 2 that 35% of the capital contribution is payable “upon admission of
Investor to the Project Partnership,” which is explicitly identified in parentheses
as “the closing,” Florida Housing asserts that this commitment is deficient. The
deficiency appears to be caused by Meridian West’s failure to use certain

“magic” words found on page 60 of the Universal Application Instructions.*

3 Two other deficiencies relating to financing shortfalls were shown on the Universal

Scoring Summary. See Exhibit 1 at Item # 5T.V.B. and 6T.V.B. Item # 5T.V.B. merely relates
to the scoring of the equity commitment letter in Item # 2T.V.E., and the financing shortfall that
Florida Housing identifies in this item would cease to exist if Meridian West’s equity
commitment is scored as firm. Item # 6T.V.B. relates to the equity commitment letter in Item #
2T.V.E. and to the bridge loan commitment in Item # 1T.V.E. The financing shortfall in Item #
6T.V.B would also cease to exist if the equity commitment is scored as firm and the bridge loan
commitment is scored as firm, as described in paragraphs 9.k. through 9.q. below. These issues
also were addressed by Meridian West during the cure process.
4 Relevant language is as follows:
Syndication/HC Equity
A firm commitment from a Housing Credit Syndicator is an agreement
which is executed and accepted by all parties including the Applicant, is dated,
and includes all terms and conditions of the agreement. In order for a
syndication/equity commitment to be scored firm, it must expressly state the
syndication rate (amount of equity being provided divided by the anticipated
amount of credits the syndicator expects to receive), capital contribution pay-in
schedule (stating the amounts to be paid prior to or simultaneously with the
closing of construction financing and the amounts to be paid prior to completion
of construction), the percentage of the anticipated amount of credit allocation
being purchased, the total amount of equity being provided, and the anticipated
Housing Credit Allocation. Additionally, in order for the commitment to be
scored firm, 35% of the total equity being provided must be paid prior to or
simultaneously with the closing of the construction financing. Proceeds from a
bridge loan from the syndicator will count toward meeting this requirement;
however, bridge loans from other sources will not count toward meeting this
requirement.

(Emphasis supplied). A copy of page 60 of the Universal Application Instructions is
attached as Exhibit 5.
6



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

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

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

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

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

(Emphasis supplied).

h. No question was raised in the 2002 cycle concerning Heron Pond’s ability to
meet financing threshold requirements even though the language of the letter is
identical in all material respects to the language in Meridian West’s equity
commitment letter in the 2003 cycle. Compare Exhibit 4 with Exhibit 7. Heron
Pond was scored as meeting all threshold requirements. ‘See Exhibit 8 (2002

Universal Scoring Summary for Heron Pond, July 22, 2002).

The instructions relating to Syndication/HC equity in 2002 are identical to those in 2003.
7



Florida Housing cannot simply “change its mind” about interpretation of its
Universal Application Instructions, which are adopted and incorporated as
agency rules pursuant to rule 67-48.002(111), Florida Administrative Code. See
Cleveland Clinic v. Agency for Health Care Administration, 679 So. 2d 1237,
1241 (Fla. 1 DCA 1996). As the court explained in Cleveland Clinic:

Without question, an agency must follow its own rules, . . . but if
the rule, as it plainly reads, should prove impractical in operation,
the rule can be amended pursuant to established rulemaking
procedures. However, ‘absent such amendment, experience cannot
be permitted to dictate its terms.” That is, while an administrative
agency ‘is not necessarily bound by its initial construction of a
statute _evidenced by the adoption of a rule.’ the agency may
implement its changed interpretation only by ‘validly adopting
subsequent rule changes.” The statutory framework under which
administrative agencies must operate in this state provides adequate
mechanisms for the adoption or amendment of rules.

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

principles and sound public policy.”).



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

Bridge Loan Commitment Letter

k. Meridian West’s Universal Scoring Summary provides that Meridian West’s cure
related to its bridge loan commitment letter will not be applied for the following
reason:

The Applicant attempted to cure Item 1T by submitting an
amendment to the Related Capital Company equity commitment.
The amendment was not stamped “revised.” Rule Chapter 67-
48.004(6) states: “Failure to mark each new page(s) “revised” will
result in the Corporation not considering the revisions, changes or
additions to that new page.” Therefore, the submitted amendment
could not be considered.
See Exhibit 1 at Item # 4C.V.E.

L Thus, the threshold scoring deficiency identified in NOPSE scoring related to the
bridge loan remained when final scores were released. It states:

No evidence provided that Related Capital Company is a regulated
financial institution. Therefore, the Applicant is required to submit
evidence of ability to fund. This evidence was not provided.

Therefore, the commitment for the Bridge Loan is not firm.

See Exhibit 1 at 1T.V.E. and Exhibit 2 at 1T.V.E.®

6

The issue relating to the bridge loan was identified by another applicant in a NOPSE.
Meridian West submitted cures addressing the alleged deficiency. See Exhibit 9 (relating to
Exhibit 56, the equity commitment letter) and Exhibit 10 (relating to Exhibit 60, the bridge loan
commitment). As stated in Exhibit 10:

9



m. The hypertechnical determination that the cure will not be considered because the
bridge loan commitment letter inadvertently was not stamped “revised” is
inappropriate. When Florida Housing originally required that an applicant stamp
every revision as such it did so to allow the corporation to distinguish the original
submission from the revision. Florida Housing’s staff expected to physically
remove original pages from each application and replace them with the revisions.
Under that procedure, it would be readily apparent whether a page was part of the
original application or a revision. Florida Housing ultimately decided not to
follow such a procedure, though. All of the revised pages are submitted in
separate notebooks by the applicants, maintained separately by Florida Housing,

and posted separately on Florida Housing’s website. Under this year’s system,

The Applicant provided as a source of construction financing, a Bridge
Loan Commitment in the amount of $801,737.00. This was not counted
as firm because it was not contained with the Equity Commitment. To
cure this deficiency, the Applicant is providing a revised Bridge Loan
Commitment for $801,737.00 from the syndicator, Related Capital
Company which is a part of the Equity Commitment. The Bridge Loan
Commitment dated June 16, 2003, has been signed by both parties and
serves to amend and become a part of the equity commitment submitted
with the Application.

Page 61 of the Instructions states, in pertinent part:

A bridge loan contained within a syndication commitment will be
counted as a firm commitment if the syndication commitment is scored
firm. A demonstration of the ability to fund is not required for the bridge
loan in order for the syndication commitment to be scored firm.

The Applicant has provided a firm source of funding for the amount and
no longer has a funding shortfall and should, therefore, pass threshold for
this item.

As noted, however, Meridian West’s cure relating to the bridge loan commitment was not
considered by Florida Housing because it was not stamped “revised.” (The lack of a “revised”
notation was identified in a Notice of Alleged Deficiency (N OAD). See Exhibit 11.)

10



there is no independent administrative or substantive value to whether a piece of
paper is stamped “revised” or not. The requirement is immaterial and should not
be allowed to take precedence over whether the revision otherwise satisfies
Florida Housing’s rules. More significant, however, is that the cure was never
needed in the first place. As noted in Exhibit 10 (Meridian West’s cure), the
Universal Application Instructions. relating to bridge loans provide that “[a]

bridge loan contained within a syndication commitment will be counted as a firm

commitment if the syndication commitment is scored firm. A demonstration of
the ability to fund is not required for the bridge loan in order for the syndication
commitment to be scored firm.” See Exhibit 12 at page 61 (emphasis supplied).
The bridge loan commitment originally submitted by Related Capital Company
was in all substantive respects a loan from the syndicator, so no demonstration of
the ability to fund was required.

Additionally, in the 2002 Universal Cycle, Florida Housing accepted a bridge
loan commitment letter that was identical in all material respects to the letter
submitted by Meridian West in 2003. Compare Exhibit 13 (letter from Related
Capital Company dated March 28, 2003) with Exhibit 14 (letter from Related
Capital Company dated April 8, 2002). The letters are from the same company
and address the same development. /d. The 2002 bridge loan commitment was
scored as firm in the 2002 cycle by Florida Housing. See Exhibit 15 (2002

Universal Scoring Summary for Meridian West Apartments, July 22, 2002).
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The Universal Application Instructions relating to bridge loan scoring

have not changed since the 2002 cycle. Compare Exhibit 12 (2003
instructions relating to Syndication/HC Equity, page 61) with Exhibit 16

(2002 instructions relating to Syndication/HC Equity, page 50).

Thus, if the bridge loan commitment was scored as firm in 2002, it should have
been scored as firm in 2003. Florida Housing cannot change its interpretation of
the bridge loan scoring instructions in 2003 by refusing to score as firm a
commitment letter that is identical to one that was acceptable last year. See
Cleveland Clinic, 679 So. 2d at 1242; Brookwood-Walton County Convalescent
Center, 845 So. 2d at 229.

Thus, Meridian West did not need to submit a revised letter as a cure, and the
bridge loan commitment should have been scored as firm at both the NOPSE
stage and in final scoring. Even if such a requirement were found to be material
and applicable, the lack of a “revised” designation on the cure letter should not
matter under these circumstances.

Rules and statutes that require reversal of the proposed agency action are the

Florida Housing Finance Corporation Act (sections 420.501 - .530, Florida Statutes); sections

120.569 and 120.57(2), Florida Statutes; and rules 67-48.002, 67-48.004, and 67-48.005, Florida

Administrative Code.

Based on the foregoing, Florida Housing erred in determining that Meridian West did not

meet threshold requirements relating to the equity commitment and the funding commitment.

Meridian West respectfully requests that an informal administrative hearing be held and that

12



Florida Housing enter a Recommended Order finding that Meridian West’s application meets all

threshold requirements.

Dated: B 37 -05

Respectfully submitted,

Donna E. Blanton

Florida Bar No. 948500

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

Attorney for Meridian West, Ltd.

13






As of: 07/18/2003

2003 MMRB, SAIL & HC Scoring Summary

File #  2003-097S Development Name: Meridian West Apartments
As Of: Total Met Proximity Tie- Corporation Funding per SAIL Request Amount Is SAIL Request Amount
Points Threshold? | Breaker Points Set- Aside Unit as Percentage of Equal to or Greater than 10%
Development Cost of Total Development Cost?
07 - 18 - 2003 66 N 7.25 $77,297.84 19.34% Y
Preliminary 66 Y 6 $77,297.84 19.34% Y
NOPSE 66 N 6 $77,297.84 19.34% Y
Final 66 N 7.25 $77,297.84 19.34% Y
Post-Appeai 0 N 0 0
Scores:
ltem # |Part|Section|Subsection|Description Available |Preliminary [NOPSE|Final Post-Appeal
Points
Optional Features & Amenities
1S n B 2.a. New Construction 9 9 9 9 0
18 1] B 2.b. Rehabilitation/Substantial Rehabilitation 9 0 0 0 0
2S 1] B 2.c. All Developments Except SRO 12 12 12 12 0
28 1} B 2d. SRO Developments 12 0 0 0 0
3S 1] B 2e. Energy Conservation Features 9 9 9 9 0
Set-Aside Commitments
4S o jE 1b. Commitment fo Serve Lower AMI 5 5 5 5 0
58 1] E 1.c. Total Set-Aside Commitment 3 3 3 3 0
65 W |E 3. Affordability Period 5 5 5 5 0
Resident Programs
7S 1] F 1. Programs for Non-Eiderly & Non-Homeless 6 6 6 6 0
78 1] F 2. Programs for Homeless (SRO & Non-SRO) 6 0 0 0 0
78 1] F 3. Programs for Elderly 6 0 0 0 0
8s [[] F 4. Programs for All Applicants 8 8 8 8 0
Local Government Support
9S8 v a. Contributions 5 5 5 5 0
108 v b. Incentives 4 4 4 4 0




As of: 07/18/2003

2003 MMRB, SAIL & HC Scoring Summary

File#  2003-097S Development Name: Meridian West Apartments
Threshold(s) Failed:
item # |Part|Section|Subsection Description Reason(s) Created As Result |Rescinded as Result
of of
17T \ E Ex 57 Funding Commitment No evidence provided that Related Capital Company is a regulated financial NOPSE
institution. Therefore, the Applicant is required to submit evidence of ability to fund.
This evidence was not provided. Therefore, the commitment for the Bridge Loan is not
firm.
2T \% E Ex 56 Equity Commitment For an equity commitment to be scored firm, it must expressly state the amountto |NOPSE
be paid prior to or simultaneous with the closing of the construction loan. This
commitment does not provide this information. In addition, 35% of the total equity
must be provided prior to or simultaneous with the closing of the construction loan.
This cannot be determined.
T \% E Construction Financing Sources do not equal or exceed uses. There is a financing shortfall during the NOPSE Final
construction period in the amount of $7,780,572
47 \ E Permanent Financing Sources do not equal or exceed uses. There is a financing shortfall in the permanent |[NOPSE Final
. financing in the amount of $ 7,780,572
5T \ B Permanent Financing Sources do not equal or exceed uses. There is a financing shortfall in the permanent | Final
financing in the amount of $8,210,000.
6T \ B Construction Financing Sources do not equal or exceed uses. There is a financing shortfall during the Final
construction period in the amount of $7,780,237.
Proximity Tie-Breaker Points:
item # |Part|Section|Subsection Description Available |Preliminary [NOPSE|Final Post-Appeal
1P i A 11.b.(1) Grocery Store 1.25 1 1 1 0
2P [l A 11.b.(2) Public School 1.25 0 0125 0
3P 1l A 11.b.(3) Medical Facility 125 0 0 0 0
4p 1] A 11.b.(4) Pharmacy 1.25 0 0 0 0
5P 1] A 11.b.(5) Public Bus Stop or Metro-Rail Stop 125 1.25 125 [ 1.25 0
6P il A 11.c. Proximity to Developments on FHFC Development Proximity List 3.75 3.75 375 [ 3.75 0

Reason(s) for Failure to Achieve Selected Proximity Tie-Breaker Points:

Item #

Reason(s)

Created As Resuit
of

Rescinded as Resuilt
of

2P Public School address does not plot. No location coordinates were provided for this service.

Preliminary

Final 1_




As of: 07/18/2003

File #

2003-097S

Development Name:

2003 MMRB, SAIL & HC Scoring Summary

Additional Application Comments:

Meridian West Apartments

Item # [Part

Section

Subsection

Description

Reason(s)

Created As Result

Rescinded as Result

1C

v

a

Local Government Contribution

The Applicant provided a Local Government Verification of Contribution Fee VWaiver
Form which states that the Monroe County's commitment to waive $193,842.84 in
fees is effective through 4/1/03. Page 47 of the Universal Application instructions
states the commitment must be effective at least through December 31, 2003.
Thus, the fee waiver does not qualify as a Local Government contribution. However,
the Applicant had evidence of other Local Government contributions in the
Application that total the amount necessary to obtain maximum points. Therefore,
no points were deducted.

NOPSE

2C

Ex 56

Equity commitment

In an effort to cure the deficiency in the equity commitment, the Applicant submitted
arevised equity commitment. However, the revised equity commitment still does
not expressly state the amount to be paid prior to or simultaneously with the closing
of the construction financing. Therefore, threshold failure item 2T has not been
rescinded.

Final

3C

Ex 60

Bridge Loan

Florida Housing incorrectly identified at ltem 17 of this Scoring Summary that the
bridge loan is at Exhibit 57 when it is at Exhibit 60 of the Application.

Final

4C

ex 60

Bridge Loan

The Applicant attempted to cure tem 1T by submitting an amendment to the
Related Capital Company equity commitment. The amendment was not stamped
"revised" . Rule Chapter 67-48.004(6) states: "Failure to mark each new page(s)
"revised" will result in the Corporation not considering the revisions, changes or
additions to that new page.” Therefore, the submitted amendment could not be
considered.

Final

5C

Sources do not equal or exceed
uses.

ltems 3T and 4T were rescinded and flems 5T and 61 were created. This was
caused by the Applicant submitting a revised Commitment to Defer Developer Fee
with different amounts than the commitment it replaced. As such, this caused the

financing shortfall amounts for the construction and permanent periods to change.

Final







As of: 06/09/2003

File#  2003-097S

2003 MMRB, SAIL & HC Scoring Summary

Development Name: Meridian West Apartments

As Of: Total Met Proximity Tie- Corporation Funding per SAIL Request Amount Is SAIL Request Amount
Points | Threshold? | Breaker Points Set- Aside Unit as Percentage of Equal to or Greater than 10%
Development Cost of Total Development Cost?
06 - 09 - 2003 66 N 6 $77,297.84 19.34% Y
Preliminary 66 Y 6 $77,297.84 19.34% Y
NOPSE 66 N 6 $77,297.84 19.34% Y
Final 0 N 0 0
Post-Appeal 0 N 0 0
Scores:
item # [Part|Section|Subsection|Description W<.~=~ma_w Preliminary INOPSE|Final|Post-Appeal
oints
Optional Features & Amenities
1S 1 B 2.a. New Construction 9 9 9 0 0
1S n 8 2.b. Rehabilitation/Substantial Rehabilitation 9 0 0 0 0
28 1] B 2.c. All Developments Except SRO 12 12 12 0 0
28 W B 2.d. SRO Developments 12 0 0 0 0
38 n B 2e. Energy Conservation Features 9 9 9 0 0
Set-Aside Commitments
4S [[] E 1.b. Commitment to Serve Lower AMI 5 5 5 0 0
58 it E 1.c Total Set-Aside Commitment 3 3 3 0 0
6S 1 E 3. Affordability Period 5 5 5 0 0
Resident Programs
7S 11 F 1. Programs for Non-Elderly & Non-Homeless 6 6 6 0 0
75 1] F 2. Programs for Homeless (SRO & Non-SRO) 6 0 0 0 0
7S 1] F 3. Programs for Elderly 6 0 0 0 0
8S L} F 4. Programs for All Applicants 8 8 8 0 0
Local Government Support
9S v a. Contributions 5 5 5 0 0
10S v b. Incentives 4 4 4 0 0




As of: 06/09/2003

2003 MMRB, SAIL & HC Scoring Summary

File# 2003-097S Development Name: Meridian West Apartments
Threshold(s) Failed:
Item # |Part{Section|Subsection Description Reason(s) Created As Result |Rescinded as Result
of of
1T \' E Ex 57 Funding Commitment No evidence provided that Related Capital Company is a regulated financial NOPSE
institution. Therefore, the Applicant is required to submit evidence of ability to fund.
This evidence was not provided. Therefore, the commitment for the Bridge Loan is not
firm.
2T \% E Ex 56 Equity Commitment For an equity commitment to be scored firm, it must expressly state the amountto |NOPSE
be paid prior to or simultaneous with the closing of the construction loan. This
commitment does not provide this information. In addition, 35% of the total equity
must be provided prior to or simultaneous with the closing of the construction loan.
This cannot be determined.
3T \ E Construction Financing Sources do not equal or exceed uses. There is a financing shortfall during the NOPSE
construction period in the amount of $7,780,572
4T \'" E Permanent Financing Sources do not equal or exceed uses. There is a financing shortfall in the permanent (NOPSE
financing in the amount of $ 7,780,572
Proximity Tie-Breaker Points:
Item # |Part|Section|Subsection|Description Available [Preliminary NOPSE|Final|Post-Appeal|
1P n A 11.b.(1) Grocery Store 1.25 1 1 0 0
2P Il A 11.b.(2) Public School 1.25 0 0 0 0
3P i A 11.0.3) Medical Facility 1.25 0 0 0 0
4P ]} A 11.b.(4) Pharmacy 1.25 0 0 0 0
5P il A 11.b.(5) Public Bus Stop or Metro-Rail Stop 1.25 1.256 1.25 0 0
6P T A 11.c. Proximity to Developments on FHFC Development Proximity List 3.75 3.76 3.75 0 0
Reason(s) for Failure to Achieve Selected Proximity Tie-Breaker Points:
item # , Reason(s) Created As Result |Rescinded as Result
of of
2P Public School address does not plot. No location coordinates were provided for this service. Preliminary I_
Additional Application Comments:
Item # |Part(Section Subsection Description Reason(s) Created As Result |Rescinded as Result
1C v 1a Local Government Contribution The Applicant provided a Local Government Verification of Contribution Fee Waver  |NOPSE

2



As of: 06/09/2003

2003 MMRB, SAIL & HC Scoring Summary

File #  2003-097S Development Name: Meridian West Apartments
Additional Application Comments:
item # [Part{Section|Subsection Description Reason(s) Created As Result |Rescinded as Result

Form which states that the Monroe County's commitment fo waive $193,842.84 in
fees is effective through 4/1/03. Page 47 of the Universal Application Instructions
states the commitment must be effective at least through December 31, 2003.
Thus, the fee waiver does not qualify as a Local Government contribution. However,
the Applicant had evidence of other Local Government contributions in the
Application that total the amount necessary to obtain maximum points. Therefore,
no points were deducted.







As of: 05/12/2003

File# 2003-097S

2003 MMRB, SAIL & HC Scoring Summary

Development Name: Meridian West Apartments

As Of: Total Met Proximity Tie- Corporation Funding per SAIL Request Amount Is SAIL Request Amount
Points | Threshold? | Breaker Points Set- Aside Unit as Percentage of Equal to or Greater than 10%
Development Cost of Total Development Cost?
05-12-2003 66 Y 6 $77,297.84 19.34% Y
Preliminary 66 Y 6 $77,297.84 19.34% Y
NOPSE 0 Y 0 0
Final 0 Y 0 0
Post-Appeal 0 Y 0 0
Scores:
ltem # |Part{Section|Subsection|Description Available |Preliminary [NOPSE|Final|Post-Appeal
Points
Optional Features & Amenities
1S 1 B 2.a. New Construction 9 9 0 0 0
1S 1} B 2b. Rehabilitation/Substantial Rehabilitation 9 0 0 0 0
2S 1] B 2.c. All Developments Except SRO 12 12 0 0 0
28 i B 24d. SRO Developments 12 0 0 0 0
3s 1] B 2e. Energy Conservation Features 9 9 0 0 0
Set-Aside Commitments
4S5 1] E 1.b. Commitment to Serve Lower AMi 5 5 0 0 0
58 i} E 1.c. Total Set-Aside Commitment 3 3 0 0 0
6S i E 3. Affordability Period 5 5 0 0 0
Resident Programs
7S 1] F 1. Programs for Non-Eliderly & Non-Homeless 6 6 0 0 0
7S i F 2. Programs for Homeless (SRO & Non-SRO) 6 0 0 0 0
78 m F 3. Programs for Elderly 6 0 0 0 0
8S I F 4. Programs for All Applicants 8 8 0 0 0
Local Government Support
9S v a. Contributions 5 5 0 0 0
108 v b. Incentives 4 4 0 0 0




2003 MMRB, SAIL & HC Scoring Summary

As of: 05/12/2003

File# 2003-097S Development Name: Meridian West Apartments

Proximity Tie-Breaker Points:

Item # |Part|Section|Subsection|Description Available |Preliminary NOPSE|Final|Post-Appeal
1P [ A 11.b.(1) Grocery Store 1.25 1 0 0 0
2P mn A 11.b.(2) Public School 1.25 0 0 0 0
3P n A 11.b.(3) Medical Facility 1.25 0 0 0 0
4P 1] A 11.b.(4) Pharmacy 125 0 0 0 0
5P i A 11.b.(5) Public Bus Stop or Metro-Rail Stop 1.25 1.25 0 0 0
6P il A 11.c. Proximity to Developments on FHFC Development Proximity List 3.75 3.75 0 0 0

Reason(s) for Failure to Achieve Selected Proximity Tie-Breaker Points:

Item # Reason(s) Created As Result |Rescinded as Result

of of
2P Public School address does not plot. No location coordinates were provided for this service. Preliminary [_







2003 CURE FORM

(Submit 8 SEPARATE form for EACH reason
relative to EACH Application Part, Section, Subsection and Exhibit)

This Cure Form is being submitted with regard to Application No. 2003- 0978 and
pertains to:

Part ¥V Section E Subsection . Exhibit No 36 _(if applicable)

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

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

2803 Universal Created by:
Scoring Summary

Preliminary NOPSE
Scoring Scoring

H RemsonSeoreNot | ponne s 1)

L]

£<] Reason Threshold : - - <
Failed ftemNo. 2 T f i

{1 Reason for Failure
to Achieve Item No. p (] M
Proximity Tie-
Breaker Points
Selected
(MMRRB/SAIL/FIC
Applications Only)

OR

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

This revision or additional documentation is submitted to address an issue resulting
from a Cure to Part Section Subsection Exhibit {if

applicable).



- - Brief Statement of Explanation regarding
Application 2003-097S

Provide a separate brief statement for esch Cure or NOAD

Florida Housing did not score the Equity Commitment as firm bscause it could not
determine the amount available during construction period,

The syndicator has revised and clarified its equity commitment letter to show that
36,978,500 in total will be paid prior to construction completion. in addition,

$2,873,500 (35%) will be paid at the closing.
This will allow the syndication equity commitmernt to be scored as firm and the
Application will meet threshold for this item

Part V, Section E, #tem 27, BExhibit 58
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Related

.apital Company

. .
Cupital Solutions

Movember 19, 2002
Revised February 21, 2003
Revised June §, 2003

Mr. Luis Gonzalez

The Carlisle Group

2937 8.W. 27% Avence, Suite 303
Coconut Grove, Florids 33133
Tel: 305-476-8118

Re: Merdian West, Key West, Florida {the "Project™}
Merdian West, Lid, {the "Project Partnership™)

- Dear Mr, Gonzglez:

Related Capital Company is pleased o extend the following finm comm ;tmcnt 10 pur*ha\e
limited partnership interest in the Froject Pan nc:ship, This commitment is valid through
Diecermber 31, 2003, We are always seeking (o acquire equity interests in quality 1ax cradit
projects and have funds immediately availabie to close. W th over $3.4 billion of 1ax credit
eligible properties purchased 1o dare, we are a consistent long-ierm equity source with
flexible, compeunive franssction terms.

This Jetter will sz1 forth the basic business tarms 6 be included in 2 Conmibution Agreement
{the "Contmiburion Agreement”) and Agreement of Limied Partnership (the “New Partnership
Agreement”) between Related Capital Company £ ,x(\, Jorits designee (“Investor"), the
Project Partnership, and TCG Meridian Wast, Inc. (the "General Partner”). The Geneyal
Pariner, Carlisle Davelopmen: Group, LLC., Lioyd I, Bogaio and Bruce Greer (collectively,
the "CGuarantors”) will guaraniee the 0‘:Ii~-n ti ons of the General Partner, An entity affiliated
with Investor will be admitted 1o the Project Partnership as a "Special Limited Parner” with

certain limited sapervisory rights.

arsuant to the Conribution Agreement, Investor will make ac “«pzw. contribution to the
Project Partnership (the "Capital Contribation”) in the amount of $8,210,009, &5 set forth in
Parsgraph 1 below and wili acquire a 99.99% limited pa:mershxp fnterest (the "Limited
Parmership Interest™) in the Project Partnership, The amount of the Capital Contribution was

Ketzled Capitat Conpany » Charierdaoc « PW Funding Ine. « Amerizas Mortgage Advapranes Uempany

elated Capitsl Company » £25 Madison Avenue, Mew ‘xo'k 2\«‘( 10022 (213} 421-5335 /Fax (212} 7513350

relmiedonpiial com

F-331
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deterinined based on the assumption that the Project will raceive an allocation of Low-Income
Housing Tax Credits ("Credits") from the appropriate agency in the wmount of $1, 020,000 for
2002, The Project will consist of 102 apartment units and 100% of the units azre expected 16
guslify for Credits under Section 42 of the Internal Revenas Code.

1. Capital Contriberion. The Capiigl Coutribation is baS Y & price of $0.805 per dollar
of aggregate Credits gvailable to Investor, and s payab f Hows:

(2) Bquity Proceeds paid during construction of the Project: $6,97&,500, paid as
follows:

(3 $2.872,500 (35%) upen admission of Investor 1o the Project Partnership (the
"Closing™):

{11y $2,052,500 (25%) upon 50% complerion of construction (3
Completion”} as determined by the project architect;

(ii1) $1,231,500 (15%) upm 75% con p}P{ on of construction (“75%
Completion”) as ,..{cmh'm, by the project srchitect;

{iv} 5821,000 (10%) upon 98% comipletion of construction {98% Completion”)
as determined by the project architect;

{b} $1 231,500 (15%) upon the latest to cocur (1) camplation of construction snd rec sipt
a permanent cettificate of occupancy, or equivalent evidence of local oce upancy
appmv@ for all units ("Completon™) n ) qm ification of 100% of the set-aside
apartment units in the Project for Credits; {31) final cenification trom the Project's
accountants setting forth the Project’s eligible basis and the amount of Cred.‘ts: 0
which the Project is entitied; or, (iv} the Break-Even Date (as hf:rcmat"ter defined);
(v) receipt of IRS forms 8609; ('v'i} final closing of the Project’s permanent loan(s):

o

or, {vii) achievemsnt of both 857 ooccupancy and a 1,15 t0 | debt servics cOVETAge
ratio on the Project’s mandairy debt service, based on underwritten assUmptions, in
each case for three consecutive months ("Renral Achievement™ ).

Tris the Intent of the parties that $5% of the Capital Contribution a"mve will be paid
prior to construction completion and prior o C'npt of final contificate of occupancy.

Basis Adjusier: Installment (b) will be reduced or increased {(subject to availability of
funds) at the rate of $0.805 per dollar of Credits 1f the actuad Credits, as certified by the
Project Partnership’s independent accountants, differ from the contrasted armount,

N
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Timing ﬁdjnsrer Invesior has calcuiated the Capite] Contribution based on the
assumption that the Project Partnership mn claim $680,000 of Credits during 2004; the
full amount of the Froject Partnership’s Credi sllocation, each year, from 2005 through
2013; and, $340,000 of Credits during 2014, In the event that the amount of Credits
ai iocable to Investor for 2004 is less than 3679.864, instaliment (1) will be redoced by
%0.73 for each dollar of Credits below sw::h arpounis. In the event that the amount of
Credits allocable to Investor for 2005 is iess than $1,019,796, installment (b) will be
reduced by $0.73 for each dollar of Credits helow such amounts.

The sbove-mentoned adjusters are based on a July 2003 Closing. To the extent the
Closing Date is different, the adjusters will be pro-rared. Any dziay in excess of thres
months will be adjustad assuming i three month delay.

2, Partnership Allocations. Credi s, pmn.s and losses will be allocated 99.99% 1o Investor
snd .01% to the Genzral Partner.

(8) Cash flow after operating expenses, debt service and replacement resarves will be
allocated as follows:

First: 10 repay any Delerred Management Fees {(as described in Paragraph 3
helow);

Sgcond: 1o payihe \pvuo} Amnis c. Partner o 35,000 camulative annual Local
Administrative Fre, such fre 1o be increased each year by 3%,

Third: to vepay any Operating Loans made by the Guarantors, lmiwed to 50%

of such cash fiow available for distibutdar

Pourth:  topay the Deferred Developer Fee (as deseribed in Paragraph 4(g)

below)
Fifth 1o the payment of the GF Supervisory Management Fee (o the General

Peariner equal to 703% of rzmaining cash flow; and

Sixth: 50% 1o Investor snd 50% to the General Partner.

(v Netproceeds of a sale or refinancing will ba allocated as follows:

&

frst: to the Guarantors 1o repay any Operating Losns;

|

Second: 1o pay the balance of the Daferred Developer Fee;

posdactiod 80l ad
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Third: to repay the balance of any Deferred Management Fees (as described in
-« Paragraph 3 below);

Fourth: 10 pay the Special Limited Partner the bsiance of any scorued Lonal
Adminisirative Fees; and,

Fifth: 15% 1o Invesior and 85% to the Genergl Partner,

(a3
N

Management Fees. The Genera! Partnier may designate one of its affiliates to be the
menaging agent for the Project, subject to commerciaily reasonable terns and

conditons, for an annual fee not to excead 5% of the net rental income. If the managing
sgentis an affiliate cf tb General Partnar, the propeny management agreement will be
amended to prov'fz“ that up 10 40% of the management foe will be deforred ¢ (“Deferred

Management Fees”) if the Project does nor operate 2t & break-even level,
j&

4. Obligations of the General Partrer,

{(a)  Act as General Parner. Tha General Pariner shall be responsible for the day-ta-
dey management of ths Project Partnership.

() Development Deficit Cuarantee. The Guarantars will guaraniee comgpletion of the
umprovements in a good and workimanlike manner substantially in accordance with
the plans and specificarions approv ¢d by Investor (“Approved | amprovements”) on
or before the fifteen month anniversar y of the Closing {the “C¢ ompletion Date”y.
Either (i) the gzneral contractor will provide a AUUvo payment and performance
bond or (i1) cach svh‘f‘mr:c,:"r rot affiliated with the General Partrer, having &
contract price of at least $250,600, will provide a 100% payment and performance

ond. The guarm;:e‘ will proyide that the Guarantors will advance the amount (the
“Devclopmi’m Defizit Guarantes Amount™) by which the Cost of Developmen: (as
wreinafter defined) shalf exceed the sum of 3 ) loan proceads from any zpproved
morigage logn for the Project and (i1} the (‘apx_al Contribution. As vsed herein, the
werm “Cost of Development” shall mesn ali costs and expenses incurred in rc;pec‘
of the Project that are required 1o (i) compleis the Ap{ru\«,d anprovements and (i)
aperate and mainiain the Project qm‘i the Break-Even Date (a5 hereinafter
defined). Asused h cein, the term “Break-Eves Date” shall mean the date
fimmediately foliowing the firse three month period following Completion for
which the rental income from the Praject on ¢ a monthly cash basis is sufficient 1o
pay, on an accrual basis, all opersiing expenses of the Project, including, without
Hmitation, mandarory debt service (u! the rats in sffecs £ following the permanent
losn commencemeant, whether or not pormenent mongage commencement shall
have occurred}; real estate tikes as re ssessed; insurance premimms; mana gement
fees; and, replacement reserve deposits pursuant w Paragraph 4(d) below

(22
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Any amounts advanced to pay the Development Deficit Guarantes Amount shall
be considered a cost overrun and not be repayable. In sddition, if {1} the Approved
Improvements are not completed on or before the Completion Date {which date
may be extended in the event of def ays due to force ma)eu.v, but in no event longer
than three mesths {rom the Completion Date); (i) if prior to completing the
Approved Improvements, thers 15 an uncured defzult under, or termination of the

construction loan, the permanent loan commitment, or other material documents;
or, (itl} a foreclosure action is s,a;z“rn:“cwl against the Project, then cithar the
General Partper wili consent to the admission of the Special Limired Partner as the

anagmg general pariner of the Project Pantnership or, at Investors elec tion, the
Guaraniors will reporchase the Limited Parinership Interest for an amount egoal to
117% of the portion of Investors l-,]mv) theretafore paid 1 the Projest Part inership
and pay the actual expenses jncurred by Investor in connection with ac Juiring the
Limited partnership interests in the Prolect Parwners! fip.

(¢} Operating Deficit Guarantes. Thc Guaraniors wili be ohl ligated to lean 1o the
Project Partnership all funds needed 10 cover operating deficits (“Operating
Loans"} during the three-year period ¢o smmencing on the Break-Even Date (the
“Guarantee Period") to a maximum arount eqnal to the greater of () 10% of the
original principal balance of the Project Parinerst up's permanent first mortgage
foar or (1) $475,000 (the "Guarantee Amount"). Such advances shall constine
interest-free loans ("Operating Loans™) repayable out of 30% of future cash flow or
sale or refinancing pro'*cm:‘s as deacribed in Paragraph 2 sbove. No coltateral is
required for this gusranise, Related (,apz i Company has analyzed the
Applicant’s, Developer’s, and Princ ipais’ pet worth and dewm'xi;‘.cd that an
Operating Deficit Rt‘sef\’f‘ i not required for this projec

Rep‘z:memem Reserve Quaranier. Commenting with the month following the

Break-Even Date, the Project Partrership will make deposits 1o & replacement
reserve in an amount not less than §1,700 per months. In the event that the P Praject
Parinership docs not have suff --km funds to fund such reserves, the Guarantors
will, following the SJ'famc Period (as defined in section 4(c) above), be required
w0 fund such reserve de Do s,r rovided, however, that the ob! hgation of the

Guarantors may be terminatizd at such tirne as the re niu,er*em reserve exceeds
$61,200 and the Project has achi a debt service coverage ratio of 1.20 1o 1 {on
mandatory debi service) for at least three consecutive months, The obligation of
the Guarantors 1o fund any 'clm;u«xts i3 gl ren““t reserve shall b inclusive of

any depasits reguired to be funded by ¥ any morigage lender, to the exient $o funded.

Recapture Guarsntee. In the event of 2 rax recaprure of Credits previously received
by Investor (a "Recaptere Event”), the Guarantoss shal] be obligated to reirnburse
Investor for any recaptured Credits plug $ any associated penalties, interest or
additional taxes due. The Guarantors shall not be lizble for a Rec captare Event
caused by a2 change in law or actions of fnvasior oc the Special Limited Partner.

(8 41
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Following the ermingtion of the Guarantee Period (a5 defined in section 4(c)
above), any liability of the Guarantors hereunder shall be satisfied by reducing the
General Partner’s shares of cash flow and sale or refinancing proceeds, in ciuding
amounts otherwise payable against the Deferred Developer Fee. Any amounts dee
under the Recapturs Guarantee shall bear intersst at the rate of 11% per gnnum
from the date of the Recapture Event until paid.

{fi  Intentonally omiteed

DPeferred Developer Fee. The pottion of the developer fee that will not be paid out
of the Capital Contribution (the “Deferred Developer Fee™) will be payable out of
available cash flow pursuant to Paregraph 27a) shove and wi mature on the 15th
anniversary of the placed-in-service date ("Maturity”). If, at Maturity, the Deferred
Developer Fee has not paid i full, the General Parmer will be required to advance
1o the Project Pant m.shm, as a capital contribulion, an amount equsal 1o the unpaid
balance of the Deferred Developer Fee so that the balance of the Deferred
Developer Fee may be paid in full.

o)
)
P

{ny Intentionally omirted

Rcom*mq The Project Partne rshnp wi 11 te required 1o furnish Investor with (a) quarterly

naudied financial statements within 43 days after the end of each quarter of the fiscal
year; (b} annual audited financial statements within 60 days after the end of each fiscal
year; (¢} sn annual budget for each fiscal year of the Project P?m::*shlp not later than
November 1 of the preceding year; and, (d) th e Project Pantnership's tax returmns and K-1
forrns within 45 days afier the end of each fiscal year. The independent accountants for
the Project Partnership may be chosen by the Gerneral Partner, subject to Investor's
reasonable approval.

Insurance. The Projret Partnership will be required 1o maintain fire and other casualty
insurance in an Anount e*}u” 1o the full replacemznt cost of the Project {excluding land)
ai all times. In vestor and the Special Limited Partner must be named as addit xcmal
insured on a general Hability policy having a general & sgerezate of not less than §2

mithion and umbrella liability coverage of not less than $3 miilion.

gree 1o cause the Project Partnership to make
all elections with respect to the Credits and all other 1ex eleciions as directed by
Investor,

Tax BElections. The Genera) Pariner will agre

Representations, Warranties snd Frofessional Cerrifications. The Comntnbution
Agreement apd other documents shall contain, among other items, sustomary
representations and warranties of the General Pmnar and Guaraniors with respect to the
status of the Project Partnership and its rights and zuthority 1o enter mto the subject
transactions and the stats of the ccnsmmri on of the improvements. The General Partner

[vat
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also will provide: (s) curvent financial statements for the General Partner and the
Guarantors prepared in ascordance with ALC.P.A. siandards; (b) customary opinions of
counsel and opinions or certificates of other related professionals with respect ta the
Project, the Project Partnership and the construction of the Approved Improvements;
and, {c} an ALTA Owner's Tiile Insurance Policy which shall insure the Froject
Parnership's title as owner of the Project, in sn amount equal 1o the sum of the Capital
Coninbution plus the Project’s permisnent morigage loan(a).

9. Special Limited Parmer Righs. Special Limited Partner consent will be required {a) o
sell or refinance the Froject, () o withdraw, admit or substitute general g,m 2813, or {¢)
1 sell, assign, encumber or pledge the general partnerst bip interests. In addition, (a) if
the General Partner materially viclates jts fiduciary responsibility, (b) if the General
Partner or Project Parinership materialiy breach their respective obligations and
coremitments, {c} the General Parmer becomes bankrupt, (d) if the eventa that would
give rise to the repurchase of the Investor's Interest under the Development Deficit
Agreement, or (¢} if there is an event which resulis in a recapture or reduction of more
than 10% of the Credits which is not cured by payment, after taking into account the
adjusuments in the Capital Contribution, the Special Limited Partner will have the right
10 remove the General Partoer and eliminate the General Partaer's interest in the Project
Partnership. The new Partnership Agreement shall provide for notice and cug e periods as

agraed 10 by the parties to deal with the above-mentioned defaulrs.

10.  Conditons o Closing. Investors oblisation 1o exce ¢ Coniribetion Agreement and
consummate the transaction contemplaied heren d-r s*m, he contingent upon the

following:
{2) Investor's receipt and approval of the followins iema:

(i} evidence of the sequired zpproval of the ransaction by sny govenmumental
£ntiry;

{11} evidence of the Cradit reservation:

(i) cvi:if-rme of payment by the General Partner of any taxes imposed on the
nsfer of the Limited Pastnershup Interest; and,

(iv)  such cther materials 5 reasonably required by Investor as part of it
customary legal due didigence review.

Investor has predicated this commitment on the financial projestions it has prepaced which ars
based epon the financial and other information fumished by the Geners! Partner or its a gents,
as well as certain sssumptions of the federal income 1ax consequernices of this transaction,

~3
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Please indicate your agreement and Z‘CC‘{-iaﬁCi’. of the foregoing by sigring t«, enclosed copy
-f this commitment and returmning it to the undersigned by Jong 21, 2003, We look forward 1o
King with you on this lsansaction,

Very truly yours,

RELATED CAPITAL COMPANY

r: -~ P I
Executive Vice President

AGREED AND ACCEPTED:
Meridian West,

T 3

TCG Meridian

fide: Vice President

e 8 -
Dae: WHE€ 2, . 2003

o







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

following:

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

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

(c) affirmation that appropriate fees have been paid.

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

Syndication/HC Equity

>

UA1016 (Rev. 4-03)

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

will not count toward meeting this requirement.

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

previous paragraph.

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

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

to be paid prior to the completion of construction; and
« the anticipated Housing Credit Allocation.

60
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(@)  borrower is a tax-exempt cntity pursuant to a
determination letter from the IRS;

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

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

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

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

attached.

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

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

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

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

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

49
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Gullford Capital Corporation

2600 East South Boulevard, Suite 230
Maeantgomery, Alabama 36116-2542
(334) 262-3992 | Fax (334) 281-9488
www.gnlifordcapital.com

Mr. Luis Gonzalez

The Cerlisie Group, LLC

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

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

Dear Luis:

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

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

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

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

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

()  $485,700 (15%) upon $0% completion of construction (“50%
Completion”).

Guilford,
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Mr. Luis Gonzalez
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Payments (2) and (b), together with the construction loan, will provide sufficient
funds to complete the Project paying up to 20% of the developer’s fes and
overhead and without funding any reserves. Guilford shall have the right to
approve ell construction draws and, at its option, to appoint an inspecting architect
at the Project’s expense.

(c)  $587,590 (30.5%) upon completion of construction (“98% Construction
Completion”) as determined by the Project architect.

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

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

Basis Adjuster: Installments (c) and (d) will be reduced or increased at the rate of 82¢ per
dollar of credits if the actual credits, as certified by the Project Partnership’s independent
accountants, differ from the contracted amount. The increase shall be capped at $250,000.

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

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

2,

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

Reserves, Bach reserve account must be in an interest-bearing eccount at a
mutually acceptable bank requiring the joint signatures of the General Partner and
QGuilford.
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a. Operating Reseve. There shall be deposited concurrently with the
Stabilization installment of Guilford's pay-in $257,000 into the Operating
Reserve Account. To the extent that thete is not equity sufficient to fully
fund this reserve, the remaining amount shall be funded from first
available cash flow. The General Partner also has the right to meet this
reserve obligation by posting a letter of credit in the amount of six months’
debt service coverage.

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

- Capital.

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

- umtil the balance of six months’ debt service on the Bonds is restored.
Should the General Partner receive any type of additional financing such
as 2 SAIL or SHIP loan, the procceds from these loans can be used to (8)
restors the Operating Reserve, (b) pay down principal and interest on the
Bonds, (c) pay other costs of the Project (including any unpaid deferred
developer fee) provided that the Operating Reserve must be fully funded in
an amount equal to six months’ debt scrvice on the Bonds.

b, Repair & Replacement Reserve. There shall be deposited from operations
beginning in the fifth month, after the Payment Upon Completion, an
amount equal to $200 X the pumber of units (156) divided by 12 months.
The amount deposited will increase by 3% annually beginning on January
10 of the first calendar year that begins at leest twelve months after the
Payment Upon Completion. ‘

Investor Service Fee, Compliance and operations are the responsibility of the
Property Manager and the General Partner. Guilford Capital Corporation will
provide investor services, will be reimbursed for its expenses in cormection with
investor services, and will be compensated $5,000 ennually ("Investor Service
Fee"), commencing with the fifth month after the Payment Upon Completion.
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5. Svndication Cost Reimbursement. The General Partner shall be rasponsible for
reimbursing Guilford for a portion of the costs associated with syndicetion. Those

costs are as follows:

(8)  Guilford’s legal fees

(b)  Accountant’s report

(c) Tex Opinion )

(d) Initial Construction Inspection and Report
(¢)  Guilford’s Due Diligence costs '

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

6. Project Partnership Allocations. Income, loss and tax credits will be allocated
99,98% to the Investor, .01% to the General Partner, and .01% to the Special

Limited Partner,

(a)  Cash From Operations is defined as, with respect to a given month, the
gross receipts of the Project Partnership for such month less the following
items for such month, including any accrued, but uppaid, items from 2
previous month, which shall be provided for in the following order and

priority:

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

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

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

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

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

Cvid Paymenta for capital improvements ond replacements to the extent
ot PRl OBt O XWees~—or;
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(vii) Payments to any required escrow accounts but not the payments
from such accounts;

(viii) Payments equally to repay any special parmer loans;
(ix) Payments equally to repay any loans from Partners (including, but

not limited to, any outstanding loans under the Guaranty
Agreements); and

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

thereon.

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

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

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

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

(iii)  Of the remaining proceeds, 80% to the General Partner and 20% to
Investor.

Property Management. Guilford must spprove any and all property managers. No
property management agrecment may be for a period longer than one year. The

property management company must have a fidelity bond in an amount acceptable
to Guilford. Subject to due diligence, Guilford hereby approves Carlisle Property
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Menagement as the initial property management company, &t a fee equal to 5% of
collected revenue, but Guilford reserves the right to approve the renewsl of such
agresment, which zpproval shall not be unreasonably withheld. Guilford must
approve the amount of the property management company’s fidelity bond.

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

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

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

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

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

All payments under the Completion Guaranty Agrecment and the Operating
Deficit Guaranty Agreement shall be in the form of a non interest-bearing loan 1o
the Project Partnership to be repaid out of "Cash From Operations" or
«Tyisteibutable Cash From Sale or Refinancing Proceeds” as outlined above.

The Partnership Agreement and Guaranty Agreements shall provide for adjusters
to the Investor's equity contribution, and the Tight for the Investor's interest to be
repurchased in the event: (3) the Project is not completed by 2 specified date;
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and/or (ii) the Project Partnership does not receive at least 80% of projected

credits.

@

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

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

Reserve shall be restored to the equivalent of six months’ debt service
within one year from the date of any such withdrawal from said reserve
from first available cash flow. To the extent there is not available cash
flow to restore this reserve to an amount equal to six months debt service
at the end of the one-year period, the Guarantors shall be required to
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restore the Operating Reserve to an amount equal to six months debt
gervice. Atno time shall this reserve fall below $125,000 without the
written consent of Guilford Capital.

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

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

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

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

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

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

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

9,

Reports. The General Partner shall pramptly provide Guilford with:

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

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

11

()  Annually: unqualified audited financial statements on the Project
Partnership, in a form acceprable to the Investor, signed and certified
financial statements on the Guarantors, 2 report detailing the activities and
operations of the Project Partnership and each reserve account, a copy of
the annual compliance report from FHFA, a twelve-month operating
budget for the upcoming year, and a report detailing maintenancs of the
Project accompanied by photographs of the Project.

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

()  Such additionel reports as Guilford may rcas'onab'ly request,

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

(g)  Priorto April 1 of each year, the General Partner will cause the Project
Parinership to provide an executed original of an unqualified opinion sudit
for the preceding year prepared in accordance with GAAP.,

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

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

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

13.

14,

15.

16.

17.

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

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

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

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

regard.

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

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

Conditions to Closing. Investor’s obligation to execute the Partnership
Agreement and consummate the transaction contemplated hereunder shall be
contingent upon receipt and approval of the following items:
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(8  Bvidence of the required gpproval of the transaction by any governmental
entity;

(b)  Evidence of the Credit reservation;

()  BEvidence of payment by the General Partner of any taxes imposed on the
transfer of the Limited Partnerchip interest; and

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

18,  Special Provisions:

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

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

C. It is Guilford’s understanding that the rent structure ag'rced to in the
application is 4.49% of the units at 35% of the arca median income and
95.51% of the units at 60% of the area median income.

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

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

GUILFORD CAPITAL CORPORATION

By:

W. Brett Cowden
As Its Assistant Vice President

Accepted and agreed to;
Heron Pond Apartments, Ltd.

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

—

Luis Go J]gz/ ¢ _~
Vﬂzo resident

As Its Vie

By:







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

File # 2002-054S Development Name: Heron Pond
As Of. Total Met Proximity Tie- Corporation Funding per Set- SAIL as Percentage of Total
Points | Threshold? | Breaker Points Aside Unit * Development Cost
07 - 22 - 2002 71 Y 6.25 $51,282.05 12.2%
Preliminary 71 Y 0 $51,282.05 12.2%
NOPSE 71 Y 0 $51,282.05 12.2%
Final 71 Y 6.25 $51,282.05 12.2%
Post-Appeal 0 Y 0 0
*Corporation funding includes Local Government-issued tax-exempt bond financing .
Scores: .
Item # |Part|Section|Subsection|Description - W<m=ma_¢ Preliminary {NOPSE|Final|Post-Appeal
oints
1S i A 2b I SAIL Application for Development in one of these counties where no SAIL Application has ever been funded: Bay, 2 0 0 0 0
Citrus, Leon, Nassau, Okaloosa, Okeechobee, St. Lucie or Santa Rosa
Optional Features & Amenities:
2S n B 2.a New Construction 9 9 9 9 0
2S 1] B 2b Rehabilitation/Substantial Rehabilitation 9 0 0 0 0
38 1] B 2.¢c All Developments Except SRO 12 12 12 12 0
3s ] B 2d SRO Developments 12 0 0 0 0
4S n B 2e Energy Conservation Features 9 9 9 9 0
Demographic or Area Commitment:
5S n D 1. Florida Keys Area 7 0 0 0 0
58 1] D 2. RD 515 or RD 514/516 5 0 0 0 0
58 il D 3. Elderly 5 5 5 5 0
5S il D 4. Farmworker/Commercial Fishing Worker 5 0 0 0 0
55 m |D 5. Homeless 5 0 0 0 0
55 n D 6. Urban In-Fill 5 0 0 0 0
58 il D 7. Large Family 5 0 0 0 0
55 NE 8. HOPE VI 5 0 0 0 0
5S i D 9. Front Porch Florida 5 0 0 0 0

Page 1




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

File #  2002-054S Development Name: Heron Pond
Scores:
Item # |Part|{Section|Subsection|Description W<m=mv_o Preliminary INOPSE|Final|Post-Appeal
oints
Set-Aside Commitment:
6S 1] E 2. Commitment to Serve Lower AMI 5 5 5 5 0
7S 1] E 3. . | Total Set-Aside Commitment 3 3 3 3 0
8s ] E 4 Affordability Period

o
(5]
(]
o

o

Resident Programs:

95 1] F 1. Programs for Non-Eiderly & Non-Homeless 6 0 0 0 0

9s 1] F 2. Programs for Homeless (SRO & Non-SRO) 6 0 0 0 0

9S8 11 F 3. Programs for Elderly 6 6 6 6 0

108 1l F 4, Programs for All Developments 8 8 8 8 0
Local Government Support

11S v a. Contributions 5 5 5 5 0

128 1\ b. Incentives

IS
»
S
N
o

Reason(s) Scores Not Maxed:

item # Reason(s) Created As Result |Rescinded as Resuit
1S The proposed Development is not located in one of the stated counties. Preliminary
S [The proposed Development is not located in the Florida Keys Area. | Preliminary | |
Proximity Tie-Breaker Points:
Item # |Part|Section|Subsection|Description Available |Preliminary [NOPSE|Final|Post-Appeal
1P 1] A 11.b.(1). Grocery Store 1.256 0 0125 0
2P W A 11.b.(2). Public School 1.25 0 0 0 0
2P ] A 11.b.(3). Medical Facility 1.25 0 0125 0
3P ] A 11.b.(4). Bus Stop or Metro-Rail Stop 1.25 0 0 0 0
4P [T A 11.c. Address/Location on FHFC Development Proximity List 3.75 0 01375 0
Reason(s) for Failure to Achieve Selected Proximity Tie-Breaker Points:
tem # Reason(s) Created As Result |Rescinded as Result

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

File# 2002-054S Development Name: Heron Pond
Reason(s) for Failure to Achieve Selected Proximity Tie-Breaker Points:
tem # Reason(s) Created As Resuit | Rescinded as Result
of of
1P Applicant did not include the completed and executed Surveyor Certification and land survey map. Preliminary Final
2P Applicant did not include the completed and executed Surveyor Certification and land survey map. Preliminary Final
3P Applicant did not include the completed and executed Surveyor Certification and land survey map. Additionally, applicant did not indicate the distance to the | Preliminary Final
selected service.
_ 4P _>vu=8=~ did not include the completed and executed Surveyor Certification and land survey map. Preliminary Final ‘_
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2003 CURE FORM

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

This Cure Form is being submitted with regard to Application No. 2003- 0975 and
pertains to:

Part ¥ Section E__ Subsection __ Exhibit No 56 . (if applicable}

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

E’J L Preliminary Scoring and/or NOPSE scoring resulted in the imposition of a failure to
achieve maximum points, a failure to achieve proximity tie-breaker points selected,
and/or failure to achieve threshold relative to this form. Check applicable item{s)
below: '

2893 Universal Created byv:
Scoring Summary

Preliminary NOPSE
Scoring Scoring

H §$ ;:? Score Not ItemNo. 8§ 3 7

4] Reason Threshold
Failed

Item No. 1 7T ] %Y

[} Reason for Failure
to Achieve ItemNo. P 1 ]
Proximity Tie-
Breaker Points
Selected
(MAMRB/SAIL/HC
Applications Only)

OR

{: . Other changes are necessary to keep the Application consistent:

This revision or additional documentation is submitted to address an issue resulting
from a Cure to Part Section Subsection Exhibit (if

applicable).



" Brief Statement of Explanation regarding
Application 2003-097S

Pravide a separate brief statement for each Cure or NOAD

The equity commitment letter incorrectly referred to a ‘pre-development loan” as part
of its equily proceeds. In response to a NOPSE, FHFC held that these funds could
not be scored as firm since no evidence provided that Related Capital is a regulated
financial institution. ;

The equity commitment latter has been revised so that “pre-development” loan is not
part of the equity contribution or proceeds (Exhibit 56).

Therefore, the Applicant respectfully requests that Florida Housing accept this revised
documentation and deem the application to have met the threshold requirements for
this item.

Please note that both the NOPSE and the FHEC Scoring Summary incorrectly
reference (Exhibit 57) as part of this item. Exhibit 57 is the Loan Commitment
document and not the Equity Commitment Letter, which is the subject of this cure.

PartV, Section E, tem 17
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Related B ital Company
L })L&»:ZZ Saluiions

November 18, 2002
Favised February 21, 2003
Revised Jane §, 2003

nr. Luis Ganzalez

The Carlisle Group

2937 3.W. 27" Avenue, Suite 303
Coconut Grove, Florida 33133
Tal 3 05-476-8115

feridian West. Key West, Florida {the "Peoizet”)

Re: M
Merdian West Lid. {the "Project Paninarchin’)

Dear Mr. Gonzalez:

Relared Capital Company is ples scd extend the fc;’élowing firm commitment to purchass a
limited pﬂ*"‘m’shép interest in the Project Parinersh ’l"his comndiment 1§ valid through
December 31, 2003, We are always ¢ e ing o :.:cmr equity interests in quality (ax eredit
p‘mj gcts and have funds immediately avaik b to close. Witk over $3.6 Biilion of tax credit
jeibie properties purchased 10 -j.au., we 2re A £Onsisient Iong-lenm equity source with

f f")»lb‘t., compeiitive (ransaction tetms.

v .‘J

This letter will set forth the basic businass tarms 10 be inciuded in a Contribution Agresment
(the “Contribution Agresment”) znd Agreement of Limired art nership {the “New Partnership
Agreement”) between Rc;:zzﬂ'ifm*'al Cempoany {RCC™) or its designee ’.”Im'e:a:r.;:‘}; tha
Project Partnership, and TCG Meridian West, tuc. (the "ener al Partner”). The General
Partner, Carlisle Development Group, LLC., Lioyd 1. Boggio and Sruse Gresr (coliectively,
the "Guarantors™ will guarantee the clbligations of the General Part ner. An entity affilisted
with Invastor will be admitiad to the Project Partnership as a “Special Limited Pariner” with

certain lirnited supervisory rights.

Pursuant to the Contribution Agreement, Investor will make a np“.‘ conributicn to the
Project Partnership (the "Capital Contsibution”) in the amount of 38,210, 000, as 32 forth in
Parzgraph 1 below and will acquire & 92.99% limited parinsrship interest (the "Lmue*
Parmership Interest”) in the Project ? mership. The amount of the Capital Centribution was

Reisted Capitaf Company « Chaszzsdlar ~ PW Fundiag tre, x Ame srises Morigage Atceptense Lampany

17
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determined based on the assumption that the Praject will receive an allocgtion of Low-Income
Housing Tax Cradits {'Credits”) from the appropriate agency in the amount of $1,020,0680 for

002. The Project will consist of 102 aparument unita and 100% of the units are expecied 1o
quadfy for C,rc«:iua under Section 42 of the Yaternal Reverue Code.

1. Capital Contribution. The Capital Contribution is base:i on & price of 50.805 per dollar
of aggregate Credits available to Invesior, and is payable ss follows:
(2} Equity Proceeds paid during construction of the Froject: 36,978,500, paid 2
follows:

(i} $2,873,500 (35%) upon admission of Invesior 1o the Project Partnership (the

b

(i) §2,052,500 (25%) upon 50"0 compietian of construction {¥50%

Complation’™) as determined by the project architect;

{if1y 1.2 "‘1,:\124) (13',’1)’ wo 753% ¢
Completion’ eternined ? hr:-. proje

cr ar:?* itec :;

(/

{iv) $821,000 (10%%:) upon Y8% conipietion of coustruciion (8% Comypletion™)

{b) 31 231,500 (15%) upon the Tatest 1o occur (i) completion of construction snd receipt
of a permanent centificate of oocu ""ncy or equivalent evidence of Jocal occupancy
approvai for all units ("Comgplerion”}: i) gualificarion of 100% of the set-aside
apartment units in the Project for Credits: (i1} final cenification from the Project’s
accountanis setting forth the }fo?f:-:f.\ -X‘gz’nie hasis .mf* the amount of Credits o
which ths }"*‘oyt' is entitled; or, (V) the Break-Even Date (a3 hercinafier definad);
(v) receipt of IRS forms 8609, (vx‘rf ual closing of the Project’s permarnent 1oan(s)
or, {vii} mhlevc‘n\:m of both 95 occupancy and 2 i.h 1o 1 debt service w»cm\fr,\:
ratio o the Project’s mandaory debt service, hased on underwriuen assumpiions, in
each case for three consecutive months ("Renal ™

Achvemanti”).

Tt 35 the intent of the paries that 83% of the Capital Contribution above will be paid
prior 1o constuction completion zoad prior o receipt of final centificais of cocupancy.

Busis Adjuster: Installment (8} will be reduced or fncreased (subject 15 availability of
funds) at the rate of 30.203 per dollar of Credits if the acwal C‘edlta, as cerzified by the
Project Partnership's independsnt scoountants, uff om the contracied amount,

»o
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Timing Adjuster: Investor has calculaied the Capital Contribution based on the
assumprion that the Project Parnership will claira $680,000 of Credits during 2004, the
full amount of the Project Parinership's Credis ;..!Ovd.,.‘)?\, each year, from 2005 through
2013; gnd, $340,000 of Credits doring 2014, In the event that the amount of Credits
aliccable 12 Investor for 2004 is Jess than $ '»/J,#J'L insraliment (b) will be reduced by
$0.73 for cach dollar of Credits below such amounrs. In the event that the amount of
Credits allocable 10 Investor for 2003 is less than §1,016,796, installment (b will be
reduced by $0.73 for each dollar of Credits below such amounts.
The sbove-mentioned adjusters sre baszd ona Jaly 2003 Closing. To the extent the
{_,iom‘;g Duate is different, the adjusters will be pro-rated. Any delay in excess of three
months will be adjusted amwnm,; s three month delay,

3. Pannership/Allocations. Crediss, profits and Josses wifl be aliocared 99.99% 10 Tsvestor
and .01% to the General Partner,

{a} Cash fiow after operating expenses, debt servize and replacement resarves will be
aflocated 2s follows: ,
firse to repay any Doferred Managame in Paragraph 3

below);

Second: 1o paythe \p:c a1 Limited Partner ¢ $5,000 cormulative annoal Local

~

Administrative Fee, such fos 1o be increased each year by 3%;

Third: {0 va'” any Operating 1.o4ns mads by the Guaranrors, imited (o 58%
uch cash flow availabls for distibutdon;

il

Pourth:  to pay the Deferred Developer Fes (25 deseribed in Paragraph 4(z)
bﬁ?f}‘v\.’}‘
Fifthy | 1o the payment of the GP Supervisory Management Fee 10 the General

Partner equal to 70% of remaining cash flow; and
Sixth: 50% to Tnvestor and 505 10 the Genzral Partper.
{0} Netpraoceeds of a sale or refinancing will ba allocated as follows:

First: to the Guarantors 1o repay any Operating Losns;

Second: 1o pay the balance of the Deferred Developsor Fee;

122
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Thirg: to repay the balance of any Deferred Management Fees (as described in
Pamgr toh 3 below);

- LA
Fourth:  to pay the Speeis} Limited Partner the balance of ag crued Locat
Administrative Fees; and,
Fifth: 15% 10 Investor and 85% to the Genera) Parteer,

~m

Manasgement Fees, The General Parmer may designate one of its affiliates 1o be the

managing agent for the Project, subject 1o commerciaily reas'mw} terrns and
conditions, for an annual fee nat to exceed 5% of the net renta! income, If the managing
agentis an affiliaie of the General Partner, the ;\roy-m' management sgreement will ba
amended to provide that up to 40% of the management fee will be deferred (“Deferred
Management Fees™) if the Project does nov operadte al ¢ break-sven leval,

Obligations of 1he General Parner,

(a} Actass General Patnzr. The General Pariner shall be responsible for the day-ro-
day management of the Project Parinershin,

t

(h)  Development Deficit Guaranzee, The Guaraninrs will guarantee completion of the
fmiprovements in & good and w 3;} rmavlike manner substanially in accordance with
the plans and S}}f:ulfh,a:: 13 approved by Investor (“Approved Improvements™) on
or before the fifteen month anniversary of the \Jﬂsmb (the “Completion Dawe"),

Either (i) the general conracior will provide a 100% payment and performance
bond or (it} each subcontractor not affitiared with tha Geners! Partner, having a
contract price of at least $250,000, wil provide a 100% payment and performance
bond, The guarantes will provide thar rhe‘ varantors will advance the zmount (the

“Development De Iwz\Cs_n:r,r‘* Amaimt”) by which the Cast of Development (as
tereinafier defined) shall exceed the sum of F{i} loan proceeds 110:* any approved

;

d) sl
mortgage loan fo the Project and (i) the Camiix tfivution. As used herei in, the
term “Cost of Development™ s’.m;i mean &l costs and expenses i ,Lur*‘-"d in ryap

of the Project that are required 1o ¢} cor nplete the Approved Improvements and (i1}
operate and maintain the h jCCL until the Break-Even Date (as hereinafter
defined). Asused herzin, 1 e erm “Break-Even Dare” o}

shall mean the dare
unmediately foliowing the first th £ month period following Completion for
which the rental income fmr tha

.‘.’J

re
e
s
fag

raject on a monthly cash basis is sufficient 1o
PAY, on an accrual basis, al pen..x & expenzes of the Project, inctuding, without
Hmitation, mandatory debi service (al the rare in effect following the permanent
loan commencemsnt, whether or not PenmEnent mongags commencement shall
have occurred); real estare tixes as reassasss ) insurance premivms; o managament
fees; and, replacement raserve deposits pursuant o Paragraph 4{d} below.
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Any amounts advanced to pay the Development Deficit Guaranice Amount shaii
be considergd 2 cost overran and ot be repayable. In addition, if (i) the Approve
Improvements are not completed on or before the Completion Date {which date
may be extended in the event of delays due to force zraj g, but in no event longer
than three months from the Completion Date); (1) if prior to complating the
Approved Improvements, there it an uncured dafauit undsr, or ermination of the
construction losn, the permanent loan commimment, or other rn"'“xai documents;
or, (iii} a foreclosurs action is commenced sgainst the Project, then either the
General Partner will consent to the admission of the Special Limit dP?rtﬂ er a3 the
managing geners! partier of the Project Parinership or, ut Investor's eles tion, the
Guarantors will reparchase the Lar::cd Parnership Interes: for an amount equal o
117% of the portion of Invesior's Equity theretofore paid ro -'he Pm_;ecz Partnership
and pay the actual expenses incarred by Inveator in connection with acquiring the
limited partnership interests in the Projest Parmership.

{c} Qperating Deficit Guaranzze. The Guarantors will be ob”'-*atec} to loan to the
Project Partacrship all funds neaded o cover opsrating deficizs (* ‘Operating
Lf‘di‘b") during the three-year peried coramencing an t }’ eak-Bven Date (the
"G araniee Period™) 10 a maximum amount egual £0 the greater of {1} 10% of the
original principal balance of the Project Partnership's permanent first morigage
foan or (ii) $475,000 {the "(“u'afsz‘tr'c Amonnt). Such ajwu s shall consimee
interest-free Joans ("Operating Loans ") repayabls ot of 204 of future cash flow o7
sale or refin an:zne proces 'i‘ 4s deseribed in Paravr:pt Zsbove. No collateral is
required for this goarantee. Related Capital Company has analyzed the
Applicant’s, Developer's, and Prncipals’ net worth and determined that an
Operating Deficti Reserve i3 not required for this praiect.

Replacement Reserve Guarantes. C ommencing with the rnonth fo ollowing the
Break-Evea Date, the Project i‘d?’[*uaf’u} wiil make deposits 10 @ TEpIALeMent
IESCTVE 1N an amnount not less than $1,700 per month. In the event that the Projest
Parmaership doos not have sufficient funds to fond snch resarve es, the Guarantors
will, fol zowmg the G‘.P wee Feriod (as defiued in section 4(c) above), be 2Guired
10 fund such reserve de‘p 34 't< provided, however, that the obligation of the
Guarantors may be terminaied s such time as the replacernent reserve exceeds
$G1,200 and tn ’roycr has achieved a debt service x.»\"emge rativ of 12010 1 (on
mandatory ’f“** service) for at least three consecutive months. The o dligation of
the Guarantors 1o fund any deposits o a replasement reserve shall he inclusive of
ny depasits required to be funded by an y morigage lender, to the extent so funded.

'in
o b

m

Recapure Gmran tee. Inthe event of a tax re -.zp rure of Credits previcusly received
by Investor {a "Recapture Event®), the Guaranors sh: A 2 obligated to reimburse
Investor for any rec ; ured Crediss plus any qssomatad penalties, nrereet or
additional taxes due. The Guaraniors shall not be Liable for a Reuarm“ Event
cavsed by a change in law or actions of Invastor or the Special Limited Pariner,

(811
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Following the werminstian of the Guaranies Pesiod {as defined in secdon 4{c;
above), any Hability of the Guarantors hereunder shall be satisfied by reducing ¢
General Parinec’s shares of cash flow and sale or refinancing proceeds, zm.-i&d.ng
amounts otherwise payable against the Deferred l)mvvlop« 2e. m*y amounts dug
under the Recapture Guarantee shali bear interest 21 the race ¢ of 11% per annum
from the date of the Recapture Event unn] paid.

{3 Intentonally omited

(g} Deferred Develoner Fee, The ;\:'UO,. of the developer fes that will not be paid out
of the Capital Coninbution (the “Defered Dcv:npc’r Fee™} v 'i. be paya blc out pf
available cash flow pursuani 1o Paras graph 2{a) sbove and will matre on the 15:h
anniversary of the placed-in-service dare {"Maturity"). ¥, at \iad:ﬁt‘&' the Deferred
Dweioper} - has not paid in fuil, the Gensral Partner wil] be quired to advance
to the Project Parinership, as 2 capital ¢ \ntr bution, an amount equal to the unpaid
balance of the Deferred Deve!op»r Fze so that the balance of the Deferred
De veiopm Fee may be paid in full,

(h} Intentionally cinitred

Reporting. The Project Partnership will be u:kn‘ A Lo furnish Investor with (@) quarterly -

..... £2s"
adited financial \msc'nes*,a vi a‘;r 15 days after the end of sact i quarter of the ..;ca’
year; (b) annuat audited ﬁm i siatements within C»O days after the end of cach fiscal

November 1 of the preceding year; and, {djthe Pr\::car Pasinership's tax retumns and K-1
farms within 45 days afrer the end of cach fiszal year. The )"d‘.p ndent accountants far
the Project Parme.m.zp may be chosen by the fr-mml Psutner, sulject 2o Investor's
reasonable approval,

year; (¢} an znmual budget for nadn‘ scal year of the Projec :":;:msmhx ot later than

Insurancs. T} e Project Parinseship will he reanircc 10 maintzin fire and ather casueity
fmserance in & B 2Noun equs il 1o the fizll replacement cost of the P’O{"'(")q)i’ﬂ”hﬂl)
atall ‘m*.“t Ifs vestor and the Special Limited Partner must be na med as additional
insured on 2 general lishilic ty poiicy having a general aggre; zaie of not Yess than 32
miliion and mnhz lia lizhitity coverage of not less then $5 miilion.

i

Tax Electivns, The General Partnier will agres 1o cause the Projest Partmership to make

all elections with respect to the Credits and a1l other 12X elections as direcied by
Invesior.

Representations, Warranties end Professional Cerif icztions. The Conmributon
Apgreement and other docurments shall conty n, amoag other item cust-:»rxmry
representations and warranties of the Genera! Partner and € 3113.&."1-~,I‘> with respeet (o the
status of the Project Partnership and irs rights and authority o anter into the ¢ subject
transactions and the stzatus of the consunztion of ¢ ¢ improvements. The General Partner
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alse will provide: (&) current financial staten Cﬁla for the General Pariner and the
Guarantors prepared in accor dance with ALC.P A, standards; (b) customary opinions of
counse] and opimons or bcrvfx-“s as of other rel a::ﬁ profess mnals Wwith respect 1o the
Project, the Project Partnership ard the construction of the Approved Improvements;
and, (¢} an ALTA Owner’s Title Insurence Pol hey which shall insure the Project
Parinership's title as owner of the Project, in an amount egual 1o the surm of the Capital
Conrribution plus the Project’s permanent mortgage loan(s),

sell or refinance the Project, (b) 1o withdraw, adiit o7 substiture general pariners, (
ta sell, assign, Ln».zmbvr r pladge the g=nc,‘sd partnership interests. In addition, (2) if
the General Partne: terr*’iy vioiutes its fiduciary responsibility, (b} if the General
Partner or Projact Pgr’mr‘\'hm materially breach 'hu. respective obligations and
cammitments, (¢) the Goneral Parner br:ro,n Banicrupe, (4 if the events that would
give rise (o the repurchase of the Invester's Interest under the Developmen: Deficit
Agresment, or (¢) if there is an eveat which reenis in am‘:;gmt— or reduciion of more
than 10% of the Credits which is not cured by paymert, afier taking into account the
adjustments in the Capital Cony bz_!t.vh the Special Limited P-'mner will have the nght
1o remave the General Pariner and eliminate the General Pariner's interest in the Projact
Parmersiup The new Parnership Agreement shall provide for notice znd cure periads as

M -,

agreed to by the partiss to deal with the above-mentioned defaul

s

9. Special Limited Parener Rights. Special Limited Partner consent will be required (a
ers

\../ "

An
35 1t
i $] ‘.-
iy O

.‘

10, Conditipys to Closing. Investor's obligation to exeeute the Comnibution Agresment and
consummate the transacton conismplated hersundar shail be continz Zentupon the
,Ds%"'mg:

(a) Investor's receipt and approval of the following jtams:

: APPIoviz it oof the

is&Ciion by any governmental

(i) evidance of the Crodit reservanion;

(iii} - evidence of payment by the L-en*—al Partner of any taxes imposed on the
transfar of the Limited Partnesshi p Interest; and,

s

(v} such other materials s3 reasonably required by Investor as part of it

customary legal due dilizence review.

Investor has predicated this cornminment on the finsncial projections it has pre p ed which are

ha .g.d upon the financial :amu other information furnished by the General Pariner or its agents,
{

well as certain assumptions of the federal Income X consequences of ¢ E~ s transaction.

2
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20603 CURE FORM

{Submit 2 SEPARATE form for EACH reason
relative to EACH Application Part, Section, Subsection and Exhibit)

-

This Cure Form is being submitted with regard to Application No. 2003-0978  and
pertains {o:

Part __Section __ Subsection — . ExhibitNo (if applicable)

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

[:], k. Preliminary Scoring and/or NOPSE scoring resulted in the impesition of a failure to
achieve maximum points, a failure to achieve proxiniity tie-breaker points selected,
and/or failure to achieve threshold relative o this form.  Check applicable itern{s)
below:

2603 Universal Created by:
Scoring Summary
Preliminary NOPSE
Scoring Scoring
[} Reason Score Not N -
Mased ItemDo. 8 ] 1
{1 Reason Threshold N -
Failed ItemMo. 1 ] i
[} Reason for Failure ‘
1o Achieve ItenNo. P ] il

Proximity Tie-
Breaker Points
Selected
{MMRB/SAIL/HC
Applications Only)

@ H. Other changes are necessary to keep the Applicaiion congistent:

This revision or additional documentation 1s submitted to address an issue resulting
from a Cure to Part ¥__ Section E___ Subsection Exhibit 60  ¢r
applicable).




-+ Brief Statement of Explanation regarding
Application 2003-097S

Provide a separate brief statement for each Cure or NOAD,

The Applicant provided as a source of construction financing, a Bridge Loan
Commitment in the amount of $801,737.00
This was not counted as firm because it was not contained with the Equity Commitment.

To cure this deficiency, the Applicant is providing 3 revised Bridge Loan Commitment for

for $801,737.00 from the syndicator, Related Capital Company which is a part of the Equity

Commitment. The Bridge Loan Commitment dated June 16, 2003, has been signed by beth
parties and serves to amend and become a part of the equity commitment submitted with

the Appi?&aﬁon,

Page 61 of the !nsimctions States, in pertinent part;

A bridgs ioan contained within a syndication commitment will be counted as a firm

commitment if the syndication commitment is scored firm. A demonstration of the ability to

fund is not required for the bridge Ioan in order for the syndication commitment {0 be scored

firm.

The Applicant has provided a firm source of funding for the amount and no longer has

a funding shortfall and should, therefore, pass threshold for this item.

Part V, Section E
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;é*t'". e e
W8 Capital Company

Lapital Salutions

Related B

huna 16, 2003

Mr. Luis Gonzalex

The Carlisle Group

2337 2.W. 27" Averue, Suite 303
Cesonut Grove, FI 33133

Tel: 305-475-811%

Re: Meridian West. Koy West, Florida (the UProject™
Mardizn West _Led {the “Proieet Parmnershin™)

Relzted Capita} Company ir pleased to offey this amendment ta the Brm commitment dated November 19, 2502,
Revized February 21, 2003, and Revised apaln, June I, 2003 ard eceepted by you on June S, 2003, to purchass a
Bimited Fartnership interest in rhe Project Partrership (the “Syndiczliog Commim:m”}. This amendmene iz
incorporated ine the Syadication Commitmen: 1d shal] be treated for all PWPGSEs as being contained within thie
Syrdicatior Commitment. Al capitslized rerms not defined in this amendmen shall have the meaning assigred to

them in the Syndication Commitmern,

ey

We will pravids 1o the Projece Partnership o bridze 10an in 1he gmount of £801,737.00 {“the Bridge Loan™}, The
Bridge Loan will £31Ty an interest 1ate equal 1o glover percent (119} simple interest PeI annen and will be regal
from Equity Procceds g desceibed in Section 1 of fhe Syndication Commitment. The Bridge Loan wilf pa
guaranteed by the Guaeanrors, and il matere twenry-four (2% momths from sdmission of Investor to the Froject
Partnerchip.

This commitmen: for the Bridge Lesn is valig thraugh June 36, 2004, The Syndication Commitment is extended 0
be valid through thay date, 35 well,

Plense indicate YGur agreement and accepuance of the foregoing by Sigaing the enclossd copy of this lerter and
UTEIRg 1210 the unders)ened by lune 35 2003 We ook furws 4 1D workins 11h vou Lo PPN
felrmag 1210 the un TENEneS by fune 30, 2003, T SGOK Jurward 1o WOTKing wit you anthiz fransaciing,

Very truly yours,
FELATED CAFITAL ¢ OMPANY

Byi%‘/\fr 'g\

Patrick J. Martin
Executive Vige President

AGREED AND AQ CEPTED -nr,
Lo O -

—-
-~ s
o’ T

Relzted Capitat Cempang « Clarterbioe o Piy Funding Inz. o Americar Musigage Accrptanse Company

625 kMagdison Avenus, Mew York, NY 10022 « (212} 421-5333 / Fax {212 751-3550

relztedearizal.com

et het 4o e ot —— .o

T-881  Poparsne F-27%
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Meridian West / 2003-097S

Part V, Section E
The Applicant submitted an equity commitment in the original Application that

referenced a “Predevelopment Loan” in the first installment of the Capital Contributions
from the Syndicator, but since the Syndicator is not a regulated financial institution,
FHFC did not count losn as a funding commitment. The Applicant then attempted to
cure this funding commitment as well as another issue with the Equity Commitment by
submitting a “REVISED” equity commitment that removes the “Predevelopment Loan”
reference in the original commitment and adds, as an additional document, an amendment

to the cquity commitment for a bridge loan in the amount of $801.737.

Uniurunately, the Applicant failed to stamp “REVISED” on the bridge loan commitment
(Exhibit A} and per Rule 67-478 “failure to mark each new page(s) ‘revised’ will result in
the Corporation not considering the revisions, changes or additions to that new page”.

'Thcrcfore, FHFC should not consider the Bridge Loan equity in the Applicant’s proforma

leaving a shortfall in the financial analysis,
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Important! If not syndicating/selling the housing credits, evidence of
ability to fund, as defined under Firm Commitment above, must be
provided as an exhibit to the Application. Additionally, in order for the
commitment to be scored firm, 35% of the total equity being provided
must be paid prior to or simultaneously with the closing of the
construction financing. Proceeds from a bridge loan will NOT count
toward meeting this requirement.

» 1If the amount of housing credits requested on the funding request form is less than
the anticipated amount of credit allocation stated in the equity/owner/syndication
commitment, the commitment will not be considered a source of financing.

» A bridge loan contained within a syndication commitment will be counted as a firm
commitment if the syndication commitment is scored firm. A demonstration of the
ability to fund is not required for the bridge loan in order for the syndication
commitment to be scored firm. The Applicant may include the amount of the
bridge loan as equity proceeds on the Construction or Rehabilitation Analysis and
on the Permanent Analysis. The bridge loan amount will be counted as equity
proceeds for meeting the 35% requirement stated in the first bullet of this section.

Only information contained within this Application will be considered for purposes of threshold
determination or appeal. However, the Applicant acknowledges that verification of ALL
information contained in this Application will be obtained and any funding award preliminarily
secured by the Applicant is expressly conditioned upon such verification and the successful
completion of credit underwriting. Further, Florida Housing expressly reserves the right to verify
and confirm Local Government contributions during the scoring and appeals processes.

The Application requires complete information on all sources of Development funding,

including any Developer contributions, and the proposed uses of those funds. All loans,
grants, donations, syndication proceeds, etc., should be detailed in this Application.

THRESHOLD REQUIREMENTS

Requirements to mcet Threshold include:

1. None of the items described in Rule Chapters 67-21 and/or 67-48, F.A.C., has
caused the rejection of the Application by the Corporation.

2. All applicable pages and exhibit forms of the Application must be completed.
3. Applicant must submit one “Original Hard Copy” Application labeled “Original” and
three photocopies of the “Original Hard Copy” Application. MMRB Applicants that will

participate in the HUD Risk Sharing Program must submit one additional photocopy of
the “Original Hard Copy™ Application.
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03-28-2003  01:06pm  From=RELATED COMPANIES 2127813546 T~626 P.002 F-504

Related a& Capital Company

7 Cupital Solutions

March 28, 2003

Mr, Luls Gonzalez

The Carlisle Group

2937 S.W. 27* Avenue, Sujte 303

Coconw Grove, Florida 33133

Tel: 305476-8118

Re: idian West Apartme. W rida (the '"Proj
eridian jec ershin”

Dear Mr. Gonzalez:

We are pleased to offer you a firm commitmeant for a bridge loan for the above mentioned Project in an
amount not to exceed $1,100,000 (the “Loan Amount"). This commitment is valid through December 31,
2003. This financing is available in conjunction with the Equity Commiument from Related Capital
Company, and is subject to the closing of ths ransaction set forth in the Equity Proposal attached hereto,
The bridge loan will carry an interest rate equal to cleven percent (11%) and will be repaid from Equity
Installments (b), as described in Section 1 of the Equity Commitment. The bridge loan will be guaranreed
by the Guarantors described in the Equity Proposal, and will mature twensy-four (24) moaths from
admission of Investor to the Praject Partnership, :

Please indicate your agreement and acceptance of the foregoing by signing the enclosed copy of this letter
and returning it to the undersigned by April 25, 2003. We look forward to working with you on this
transaction.

Very truly yours,
RELATED CAPITAL COMPANY

Mk

Patrick J. Martin
Executive Vice President

its sole general partner

Date:, April 1, oo;3

Reluted Clpll" f.'ulpwny . Churreere « PW Funding Ine. » Ameérican Mortgage Acciplance Company

Related Capita] Company « 625 Mnd.son Avenue, New York, NY 10022 (212) 421-5333/Fax (212) 751-3550
relaledcapital.com







Related Capital Company
625 Madigon Avenue

New York, New York 10022-1801
212.421-5333 Fax 212-751-3550
www.rclatedeapital.com

One of The Reluted Companics:

April 8, 2002

Mr. Luis Gonzalez

The Carlisle Group

2937 S.W. 27™ Avenue, Suite 303
Coconut Grove, Florida 33133
Tel: 305-476-8118

Re: eridian West. Kev West ida "Project”
eridian West the “Project Pa ship"

Dear Mr. Gonzalez:

We are pleased to offer you a firm commitment for a bridge loan for the above mentioned Project in an
amount not to exceed $1,500,000 (the “Loan Amount™). This commitment js valid through June 30, 2003.
This financing is available in conjunction with the Equity Commitment from Related Capital Company, and
is subject to the closing of the transaction set forth in the Equity Proposal atrached hereto. The bridge loan
will carry an interest rate equal to eleven percent (11%) and will be repaid from Equity Installment (a)(iii)
and (b), as described in Section 1 of the Equity Commitment. The bridge loan will be guaranteed by the

Guarantors described in the Equity Proposal, and will mature twenty-four (24) months from admission of
Investor to the Project Partnership. :

Please indicate your agreement and acceplance of the foregoing by signing the enclosed copy of this letter

and returning it to the undersigned by April 25, 2002. We look forward to working with you on this
transaction.

Very truly yours,
RELATED CAPITAL COMPANY

o MU L

Patrick J. Martin
Executive Vice President

AGREED AND ACCEPTED:

By:

Tite:

Date: L!:(\ b ‘\ . 2002






2002 Universal Scoring Summary

As of: 072212002
File# 2002-057CS Develapment Name: Meridian Wesl Apartments
As Of- Total Met Proximity Tie- Corporation Funding per Set- SAIL as Perceniage of Total
Points | Threshold? | Breaker Points Aside Unit * Development Cost
07 - 22 - 2002 73 Y 7.25 $67,493.92 7.59%
Preliminary 7 N 7.25 $67,493.92 7.59%
NOPSE 71 N 725 $67,493.92 7.59%
Final 73 Y 7.25 $67,493.92 7.59%
Post-Appeal 0 Y o] 0
“Corporation fuading includes Local Gavemment-issued tax-exempt bond financing
Scores:
item # |Part|Section|Subsection|Descri ption Avallable |preliminary zovmm_m?m_?oﬂﬁuuom__
: Points
15 mJA 2b T SATL Apphicalion for Development in one of lrese cowrnties where no SAIL Appiication has ever been funded: Bay, 2 0 0 0 0
Citrus, Leon, Nassau, Okaloosa, Okeechobee, St. Lucie or Santa Rosa
Optional Fealures & Amenities:
ES m |8 23 New Construclion ] 9 g ] 0
25 i i8 2b Rehabiltaior/Substantial Rehabiiitation 9 0 Ol ) 0
Js ] B 2c All Developmenis Except SRO 12 12 12 12 (1)
3s THRE) 2d 'SRO Developments 12 0 0 i) i
4s RE 2.e |Energy Conservation Features 9 9 9] o 0
Demagraphic or Area Commitment:
5§ [m D T, Flonida Keys Area 7 7 7 7 0
55 n D 2. IRD 515 or RD 514/516 5 0 0 0 0
) 1] D 3 _m.nm-_< 5 1] 0 0 0
58 1] D 4. Farmwerker/Commercial Fishing Worker 5 0 0 0 0
58 0 5. Homeless 5 o 0 0 0
58 1] D 6. Urban In-Fill 5 0 0 0 0
58 ] D 7. Lasge Family S 0 0 0 0o
5S TR %) 8. HOPE VI 5 0 0 0 ¢
55 I D 9. Front Porch Florida 5 0 0 0 0
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As of: 077222002

File # 2002-057CS

2002 Universal Scoring Summary

Development Name: Meridian West Apartments

Scores:
item # |Part|{Section|Subsection|Description “<m=.n£m Preliminary zovamSn_ Post-Appeal
oints
Set-Aside Commilment:
S Wi JE 1z Commitmenl (o Serve Lower AMI 5 5 5 5 0
7S ) E 3. Tolal Set-Aside Commitment 3 3 3 3 0
88 [m |E 4. Affordablity Period 5 5 5] 5 0
Resident Programs:
as 17} F 1 Programs for Nan-Elderly & Non-Homeless 6 6 ] 6 0
98 It F 2. Programs for Homeless (SRO & Non-SRO) 6 o 0 0 0
9 m|F 3. |Programs for Eiderdy 6 0 o] 0 0
108 - JF 4 JPrograms for Al Developments [] 8 8] 8 0
Local Government Support
1S iV Ja Contributions 5 5 5 5 0
128 iV lo. Incentives 4 2 2 4 0
Reasan(s) Scores Not Maxed:
Item # Reason(s) Created As Result |Rescinded as Result
18 The groposed Developmerd is not localed in one of the stated countes. Preliminary
l12s___ |Applicant fallad to submit Extibit 36 and Exhibit 39. | Preliminary |Final
Threshold(s) Failed:
item # |Part m»n:o..gmcauon:o: Description Reason(s) Created As Result |Rescinded as Result
of of
17 ] C 1 Ability 1o Praceed Applicant failed lo provide the properly comptsled and execuled Local Gavernment Preliminary _msm_
Verification of Status of Site Plan Approval,
n m C 4 Zoning and Land Use Applicant failed to provide the propery completed and axeculad Local Govemment Preliminary Final
Verification that Development is Consislent with Zoning and Land Use Regulations.
Proximity Tie-Breaker Points:
Item # [Part mon._o_..im:ummnzo: Description Available __uqo:a_:sa‘ zo_umm_mm._m_;vom..?uﬂom_
P m|A 11.0.(1). Crocery Slore 125 [ 1 1 0
2P mwJA 11b.(2).  |Public School 1.25 1.25 125 1.5 0
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2002 Universal Scoring Summary
As of: 07/22/2002
File®  2002-057CS
Proximity Tie-Breaker Points:

Development Name: Meridian Wesl Apartmenls

tem ¥ |Pari|Section mcummﬂmo_.‘uomn...ﬁzg Available |Preliminary|NOPSE|Final{Post-Appeal
2P m A 110.0). Medical Facillly 135 0 0 0 0
P m Ja 11.b.(4). Bus Stop or Metro-Rail Stop : 1.25 1.25 125 [ 125 0
49 n A 11c Addressllocation on FHFC Development Proximily List 375 175 3.75 | 3715 0

Page 3
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> If pot syndicating/selling the housing credits, the owner’s commitment to
provide equity must be included The commitment must include the

following:

» the total amount of equity; and

o the pay-in schedule stating the amounts to be paid prior to or
sirnultaneously with the closing of construction financing and the
amounts to be paid prior to the completion of construction; and

» the anticipated Housing Credit Allocation.

Important! If not syndicating/selling the housing credits, evidence of
ability to fund, as defined under Firm Commitment above, must be
provided as an exhibit to the Application. Additionally, in order for the
commitment to be scored finm, 35% of the total equity being provided
must be paid prior to or simultaneously with the closing of the
construction financing. Proceeds from a bridge loan will NOT count
toward meeting this requirement.

> Ifthe amount of housing credits requested on the fimding request form is
less than the anticipated amount of credit allocation stated in the
equity/owner/syndication commitment, the commitment will not be
considered a source of financing.

> A bridge loan contained within a syndication commitment will be counted
as a firm commitrnent if the syndication commitment is scored firm. A
demonstration of the ability to fund is not required for the bridge loan in
order for the syndication commitment to be scored firm. The Applicant
may include the amount of the bridge loan as equity proceeds on the
Construction or Rehabilitation Analysis and on the Permancnt Analysis.
The bridge loan amount will be counted as equity proceeds for meeting the
35% requircment stated in the first bullet of this section.

Only information contained within this Application will be considered for purposes of
threshold determination or appeal. However, the Applicant acknowledges that verification
of ALL information contained in this Application will be obtained and any funding award
preliminarily secured by the Applicant is expressly conditioned upon such verification and
the successful completion of credit underwriting. Further, Florida Housing expressly
reserves the right to verify and confirm Local Government contributions during the scoring
and appeals processes.

The Application requires complete information on sll sources of Development funding,

including any Developer contributions, and the proposed uses of those funds. All loans,
grants, donations, syndication proceeds, etc., should be detailed in this Application.
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