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COMMUNITY DEVELOPMENT BLOCK GRANT - DISASTER RECOVERY
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L Request Approval of Loan Closing Deadline Extension and RFA Waiver of Extension Fee
for Northside Transit Village I1I (RFA 2019-102 / 2020-024BD)

Development Name: Northside Transit
Village 111

Location: Miami-Dade County

Applicant/Borrower: Northside Property
1, Ltd.

Set Asides:

MMRB:

40% @ 60% AMI
CDBG-DR & 4%HC:
16% @ 30% AMI
36% @ 60% AMI
48% @ 70% AMI

Developer/Principal: Northside Property
111 Development, LLC/Howard Cohen

Demographic/Number of Units:
‘Workforce/200 units

Requested Amounts:

Multifamily Mortgage Revenue Bond
(MMRB):

$30,800,000

CDBG-DR $9,550,000

4% Annual Housing Credits (HC):
$2,943,047

Development Category/Type:
New Construction/High-Rise

JULY 21, 2023

Background:

a) On July 30, 2019, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2019-102 for Community Development Block Grant —
Disaster Recovery to be used in conjunction with Tax-Exempt MMRB and Non-
Competitive Housing Credits in Counties Deemed Hurricane Recovery

Priorities.

b) On December 13, 2019, the Board approved the final scores and
recommendations for the RFA and directed staff to proceed with all necessary

credit underwriting activities.

c) On March 12, 2021, the Board approved the request to extend the firm loan
commitment issuance deadline from May 4, 2021 to November 4, 2021.

d) On September 10, 2021, the Board approved the RFA Waiver to grant a second
request to extend the firm loan commitment issuance deadline from November

4,2021 to May 4, 2022.

e) On January 21, 2022, the Board approved the final credit underwriting report
and authorizing resolutions and directed staff to proceed with loan closing
activities.

f) On June 17, 2022, the Board approved the Applicant’s requested first loan

closing extension from July 25, 2022 to November 1, 2022 and waiver of the

extension fee.

g) On August 5, 2022, the Board approved the Borrower’s request to increase the
MMRB amount from $16,510,000 to $17,370,000, a CDBG-DR Viability Loan
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in the amount of $2,250,000, and the execution of the amended authorizing
resolutions.

h) On October 28, 2022, the Board approved an RFA Waiver for a second loan
closing extension from November 2, 2022 through February 2, 2023 and to
waive the CDBG-DR extension fee. The request was submitted due to ‘HUD’s
underwriting timeline for a firm commitment of the FHA 221(d)(4) loan
continues to delay the projected closing date of mid-November 2022.’

i) On January 27, 2023, the Board approved an RFA Waiver for a third loan
closing extension from February 2, 2023 through April 3, 2023 and to waive the
CDBG-DR extension fee. The request was submitted due to HUD’s requirement
of a direct land lease with Miami-Dade Department of Transportation and Public
Works which requires approval. The loan closing extension request will provide
some time to obtain the approval for the HUD requirement.

1) On March 10, 2023, the Board approved an RFA Waiver for a fourth loan
closing extension from April 3, 2023 through July 3, 2023, as well as waived the
CDBG-DR extension fee. The request was submitted due to 1) not having yet
received HUD's approval of a direct land lease with the Miami-Dade
Department of Transportation and Public Works and 2) HUD's review of the
primary lender's amendment submission with no loan closing date scheduled
yet. The loan closing extension request provided some time to obtain the
approval of the HUD requirements and schedule a closing date.

2. Present Situation:

a) On June 13, 2023, Borrower requested an RFA Waiver for a fifth loan closing
extension from July 3, 2023 through September 3, 2023, as well as to waive the
CDBG-DR extension fee (Exhibit A). Per the request submitted and to close on
all funding sources, HUD requires 1) the termination of the current existing
sublease, 2) bifurcation of the current ground lease, and 3) enter into a direct
lease with the Miami-Dade Department of Transportation and Public Works
(DTPW). There is current and on-going communication with DTPW to assure
final approval before June ends. The loan closing extension request will provide
time to obtain the DTPW approval, close on all funding sources, and commence

construction.
3. Recommendation:
a) Approve the RFA Waiver request to grant a fifth loan closing extension from

July 3, 2023 through September 3, 2023, and continue with loan closing
activities, subject to further approvals and verifications by the Credit
Underwriter, Bond Counsel, Special Counsel, and appropriate Florida Housing
Staff. Additionally, due to the funding source and nature of the CDBG-DR
funds, waive the extension fee.

JULY 21, 2023 FLORIDA HOUSING FINANCE CORPORATION
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II. ELDERLY HOUSING COMMUNITY LOAN (EHCL)

A.

July 21, 2023

Request Approval of Loan Closing Deadline Extension for Silver Lakes Village Apartments
(RFA 2020-101 / 2021-189E)

Development Name: Silver Lakes Village Location: Orange County

Apartments

Applicant/Borrower: Silver Lakes Village VOA Set-Asides:

Affordable Housing, LP 20% @ 50% AMI (EHCL)
80% @ 60% AMI (EHCL)

Developer/Principal: Orlando Volunteers of Demographic/Number of Units:

America Elderly Housing, Inc./Kimberly Black Elderly/104 units

King

Requested Amounts: Development Category/Type:

$750,000 Elderly Housing Community Loan Rehabilitation/Garden Apartments

(EHCL)

1. Background/Present Situation:

a) On October 22, 2020, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2020-101 for Elderly Housing Community Loan.

b) On January 22, 2021, the Board approved the final scores and recommendations
for the RFA and directed staff to proceed with all necessary credit underwriting
activities. On January 26, 2021, staff issued an invitation to enter credit
underwriting to the Applicant, which states that the firm loan commitment must
be issued within 12 months of the acceptance to enter credit underwriting. The
acceptance was acknowledged on February 2, 2021, giving them a firm loan
commitment issuance deadline of February 2, 2022. Applicants may request one
(1) extension of up to 6 months to secure a firm loan commitment.

c) On September 10, 2021, the Board approved a request to change the Applicant
Name and a RFA Waiver to change the Applicant Entity Structure. On January
21, 2022, the Board approved extending the firm loan issuance commitment
deadline from February 2, 2022 to August 2, 2022. On June 17, 2022, the Board
approved Rule waiver extending the firm loan issuance deadline from August 2,
2022 to February 2, 2023. On January 27, 2023, the Board approved the final
credit underwriting report with a positive recommendation for funding and
directed staff to proceed with the closing activities.

d) On February 3, 2023, staff issued a firm commitment to the Applicant giving them
a loan closing deadline of August 2, 2023. A request for an extension of the loan
closing deadline may be considered by the Board for an extension term of up to
90 Calendar Days.

e) On June 22, 2023, staff received a request from the Borrower for a loan closing

deadline extension from August 2, 2023, to October 31, 2023 (Exhibit A). The
extension is needed due to delays from construction cost increases in part due to
water infiltration from Hurricane Ian. Subsequent to Hurricane Ian, the
development team engaged a contractor, architect and structural engineer to
address the water infiltration issues. In addition, the development is going through
the RAD Section 202 PRAC conversion process with HUD. Additional rental

Florida Housing Finance Corporation
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operating subsidy from HUD is necessary to help finance the increased costs and
financing is due to be in place by August 2023 outlining a December 2023 closing.

Staff has reviewed this request and finds that it meets all requirements of the RFA.

Recommendation:

a) Approve the request for a loan closing deadline extension from August 2, 2023,
to October 31, 2023, subject to payment of the required non-refundable extension
fee of one half of one percent of the loan amount, pursuant to the requirements of
the RFA.

Florida Housing Finance Corporation
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III. LEGAL
A. In Re: Harper’s Pointe, L.P.

FHFC Case No. 2023-033VW
Development Name: (“Development”): Harper’s Pointe
Developer/Principal: (“Developer”): JES Dev Co, Inc. / Jeffrey Smith
Number of Units: 66 units Location: Alachua County
Type: New Construction; Garden Set-Asides: 90% @ 60% AMI

10% @ 33% AMI

Demographics: Elderly, Non-ALF Funding: 9% HC: $1,015,000

1. Background:

a) Petitioner successfully applied for funding to assist in the construction of Harper’s

July 21, 2023

Pointe, a 66-unit development located in Alachua County, Florida (the
“Development’). On May 3, 2023, Florida Housing received a Petition for Waiver
of Rule 67-48.0072(17)(f)2 to Allow Minor Exceedance of General Contractor
Self-Performance of Work (the “Petition”) to allow the development’s general
contractor to self-perform work over the de minimis amount allowed by rule. A
copy of the Petition is attached as Exhibit A.

2. Present Situation:

a)

b)

Rule 67-48.0072(f), Fla. Admin. Code (2017), applies; however, on April 29,
2022, the Board approved an amendment to Rule 67-48.0072(17)(f), Fla. Admin.
Code, effective retroactively to developments that had previously submitted
applications under prior rule versions. Rule 67-48.0072(f), Fla. Admin. Code, as
amended, states, in relevant part:

(1) ( 17) The General Contractor must meet the following conditions:

2) (f) Ensure that no construction or inspection work is performed by the
General Contractor, with the following exceptions:

3) 1. The General Contractor may perform its duties to manage and control
the construction of the Development; and

4) 2. The General Contractor may self-perform work of a de minimis
amount, defined for purposes of this subparagraph as the lesser of
$350,000 or 5 percent of the construction contract.

Petitioner requests a waiver of the referenced rule to allow Petitioner’s General
Contractor (“GC”) to self-perform work over the de minimis amount. Petitioner
states that its GC self-performed work in the amount of $359,410, $9,410 over the
$350,000 allowed by the Rule. The $359,410 in self-performed work did not
include any profit or overhead for the General Contractor. Further, the total
General Contractor Fee was less than 5.8% of the total construction cost (14% is
allowed).

As justification for its request, Petitioner states that the subcontractor retained for

framing and exterior siding installation had difficulty passing city inspections.
Petitioner’s GC was forced to self-perform portions of the subcontractor’s work

Florida Housing Finance Corporation
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to maintain the project schedule. Petitioner states that the situation was further
complicated by the ongoing COVID epidemic.

Staff requested AmeriNat®, the underwriter on this transaction, provide Florida
Housing with a recommendation on the cost incurred by the GC. Staff received a
recommendation on June 16, 2023. AmeriNat®, in conjunction with GLE
Associates, inc., the construction consultant, made a positive recommendation to
approve the self-performed work.

On May 5, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 88. To date, Florida Housing has
received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver would not have any impact on other participants in
funding programs administered by Florida Housing, nor would it have a
detrimental impact on Florida Housing or the Development. Petitioner has
demonstrated that strict application of the above Rules under these circumstances
would constitute a substantial hardship. Petitioner has also demonstrated that the
purpose of the underlying statute, which is to “encourage development of low-
income housing in the state” (§420.5099, Fla. Stat.), would still be achieved if the
waiver is granted.

Recommendation:

a)

Staff recommends the Board GRANT Petitioner a Waiver of Florida
Administrative Code Rule 67-48.0072(17)(f) to allow the Development’s general
contractor to self-perform work exceeding the de minimus amount. No further
workout is being proposed with this recommendation because the general
contractor’s fee is already below the maximum allowed amount.

Florida Housing Finance Corporation
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B. In Re: WRDG T3B, LP
FHFC Case No. 2023-053VW
Development Name (“Development” ): Boulevard Tower 3
Developer/Principal (“Developer” ): WRDG T3B Developer, LLC/Jerome
Ryans
Number of Units: 133 units Location: Hillsborough County
Type: New Construction/ High-Rise Set-Asides: 15% @ 30% AMI
42% @ 60% AMI
22% @ 80% AMI
Demographics: Family Funding: 9% HC: $2,375,000
1. Background:
a) WRDG T3B, LP (Petitioner) successfully applied for funding to assist in the

construction of Boulevard Tower 3, a 133-unit development located in
Hillsborough County, Florida (the “Development”). On June 26, 2023, Florida
Housing received a Petition for Waiver of Rule 67-48.0072(17)(h) (7/8/2018) (the
“Petition”) to allow Petitioner’s General Contractor to subcontract with two
affiliated subcontractors. A copy of the Petition is attached as Exhibit B.

2. Present Situation:

a)

b)

d)

July 21, 2023

Rule 67-48.0072(17)(h), Fla. Admin. Code (2018), states, in relevant part:

The General Contractor must meet the following conditions: ... Ensure
that no construction cost is subcontracted to any entity that has common
ownership or is an Affiliate of the General Contractor or the Developer.
For purposes of this paragraph, “Affiliate” has the meaning given it in
subsection 67-48.002(5), F.A.C., except that the term “Applicant”
therein shall mean “General Contractor.

Petitioner requests a waiver of the above rule to allow Petitioner’s General
Contractor to subcontract with affiliated subcontractors. After construction of the
Development was completed, Petitioner discovered that its General Contractor
had subcontracted with two subcontractors that have common principals with the
General Contractor: FUSE Equipment, LLC and Fuse Builds, LLC (collectively
the “Affiliated Subcontractors”). FUSE Equipment, LLC’s subcontract totaled
$42,436, and FUSE Builds, LLC’s subcontract totaled $653,461. Together, the
Affiliated Subcontractors performed rough carpentry work amounting to
approximately 2.27% of the total construction costs.

As justification for the request, Petitioner states that the Tampa area’s challenging
labor market created staffing shortages at many local subcontracting firms. As a
Davis-Bacon Act project, the Development was subject to additional federal labor
requirements, and Petitioner avers the Affiliated Subcontractors had the
credentials necessary to hire, document, and pay in accordance with the Davis-
Bacon Act. Petitioner’s general contractor is unaware of any unaffiliated
subcontractor that could have provided the same services at a lower cost.

Staff requested Seltzer Management Group, Inc. (“Seltzer”), the underwriter on
this transaction, to provide Florida Housing with a recommendation on the costs
incurred by the affiliated subcontractors. Staff received a recommendation on
June 26, 2023. Seltzer, in conjunction with Hillmann Consulting LLC, the

Florida Housing Finance Corporation
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construction consultant, made a positive recommendation to approve the work
performed by the affiliated subcontractors.

On June 28, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 125. To date, Florida Housing
has received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver would not have any impact on other participants in
funding programs administered by Florida Housing, nor would it have a
detrimental impact on Florida Housing or the Development. Petitioner has
demonstrated that strict application of the above Rules under these circumstances
would constitute a substantial hardship. Petitioner has also demonstrated that the
purpose of the underlying statute, which is to “encourage development of low-
income housing in the state” (§420.5099, Fla. Stat.), would still be achieved if the
waiver is granted.

Recommendation:

a)

Staff recommends the Board GRANT Petitioner’s request for a waiver of Rule
67-48.0072(17)(h), Fla. Admin. Code (2018), allowing Petitioner’s General
Contractor to subcontract with the two affiliated subcontractors referenced herein
under the following conditions:

(1) No General Contractor Fee will be taken on the costs subcontracted to
the affiliated entities; and

2) An independent Certified Public Accountant will confirm and/or audit
all payments between the affiliated entities in addition to the eight (8)
subcontractors representing 40% of the costs that are already required to
be confirmed and/or verified per the GCCC Instructions.

Florida Housing Finance Corporation
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In Re: Melissa Grove, Ltd.
FHFC Case No. 2023-049VW

Development Name (“Development” ): Melissa Grove

Developer/Principal (“Developer” ): TVC Development, Inc./John D. Rood

Number of Units: 90 units Location: Duval County

Type: New Construction/ Garden Set-Asides: 10% @ 33% AMI

90% @ 60% AMI

Demographics: Elderly, Non-ALF Funding: 9% HC: $1,868,000

1. Background:
a) Melissa Grove, Ltd. ("Petitioner") successfully applied for funding to assist in the

construction of Melissa Grove, a 90-unit development located in Duval County,
Florida (the “Development”). On June 23, 2023, Florida Housing received a
Petition for Waiver of Rule 67-48.002(96), F.A.C. (5/18/21) and the 2021 QAP
(the “Petition”) to allow Petitioner to exchange its present allocation of housing
credits for an allocation of 2023 housing credits. A copy of the Petition is attached
as Exhibit C.

2. Present Situation:

a) Rule 67-48.002(96), Fla. Admin. Code (2021), adopts and incorporates the 2021
Qualified Allocation Plan (“QAP”). Subsection II.J. of the 2021 QAP states:

Notwithstanding any other provision of this QAP, where a Development
has not been placed in service by the date required pursuant to Section
42 of the IRC, or it is apparent that a Development will not be placed in
service by the date required pursuant to Section 42 of the IRC, and the
Applicant has returned its Housing Credit Allocation after the end of the
second calendar quarter of the year in which it was otherwise required to
be placed in service pursuant to Section 42 of the IRC, the Corporation
will reserve allocation in an amount not to exceed the amount of Housing
Credits returned, and will issue a Carryover Allocation Agreement
allocating such Housing Credits to the Applicant for either the current
year or the year after the year in which the Development was otherwise
required to be placed in service pursuant to Section 42 of the IRC,
provided the following conditions have been met: (i) The sponsor must
have provided written notice to the Corporation, describing the
circumstances, all remedial measures attempted by the Applicant to
mitigate the delay, and any other pertinent information, prior to returning
the allocation; and (ii) A site inspection reflecting the percentage of
Development completion must be completed. If the Development is at
least fifty (50) percent completed, as reflected in the site inspection, the
approval may be made by Corporation staff. If the Development is less
than fifty (50) percent completed, as reflected in the site inspection, the
approval must be made by the Board. In making such determination, the
Board must find and determine that the delay was caused by
circumstances beyond the Applicant’s control, and that the sponsor
exercised due diligence in seeking to resolve the circumstances causing
delay; and (iii) The Corporation or Board, as applicable, must find that
the Development in all respects, except time placed in service, still meets
the conditions upon which the Housing Credits were originally allocated,
and that the Development is still desirable in terms of meeting affordable

Florida Housing Finance Corporation
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housing needs.

Petitioner successfully applied for an allocation of the 2022 housing credits
through RFA 2022-301 Housing Credit Financing for Affordable Housing
Developments Located In Duval County and was invited into credit underwriting
on May 5, 2022. Florida Housing staff executed a 2022 Carryover Allocation
Agreement (“CAA”) on August 11, 2022, which required Petitioner to incur at
least ten percent of the reasonably expected basis of the Development (the 10%
Test) on or before February 28, 2023 (the “CAA Deadline”). Petitioner has been
previously granted a CAA Deadline extension to August 11, 2023. Failure to
comply with the CAA Deadline will cause the Housing Credits allocated within
the CAA to be deemed returned to Florida Housing under Section 42(h)(3)(C),
Internal Revenue Code.

Since being selected for funding and invited to credit underwriting, Petitioner
states that it has been engaged in the pursuit of all necessary development
approvals and permits from the necessary jurisdictional authorities, including the
City of Jacksonville, the St. Johns River Water Management District
(“SJIRWMD”) and the U.S. Army Corp of Engineers (“ACOE”). Overall,
Petitioner has invested over $530,000 to move the Development forward,;
However, Petitioner cannot commence construction until the requested permits
are issued. Petitioner is presently uncertain when it will obtain its building,
SJIRWMD, or ACOE permits. Petitioner respectfully requests this waiver because
Petitioner believes that the permitting timeline may prevent it from satisfying the
10% Test by the CAA Deadline.

On June 27, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 124. To date, Florida Housing
has received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver does not impact other participants in funding
programs administered by Florida Housing, nor does it detrimentally impact
Florida Housing or the Development. Petitioner has demonstrated that strict
application of the above Rules under these circumstances would constitute a
substantial hardship. Petitioner has also demonstrated that the purpose of the
underlying statute, which is to “encourage development of low-income housing
in the state” (§420.5099, Fla. Stat.), would still be achieved if the waiver is
granted.

Recommendation:

a)

Staff recommends the Board GRANT Petitioner’s request for a waiver of 67-
48.002(96), Fla. Admin. Code (2021) and Subsection II.J. of the 2021 QAP to
allow Petitioner to exchange its present allocation of housing credits for an
allocation of 2023 housing credits.

Florida Housing Finance Corporation
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In Re: WRDG T3C, LP
FHFC Case No. 2023-052VW
Development Name (“Development” ): Boulevard Tower 2
Developer/Principal (“Developer” ): WRDG T3C Developer, LLC/Jerome
Ryans
Number of Units: 119 units Location: Hillsborough County
Type: New Construction/ High-Rise Set-Asides: 37% @ 30% AMI
9% @ 60% AMI
54% @ 80% AMI
Demographics: Family Funding: 4% HC: $1,506,362
SAIL: $4,720,000
MMRB: $25,500,000

1. Background:

a)

WRDG T3C, LP ("Petitioner") successfully applied for funding to assist in the
construction of Boulevard Tower 2, a 119-unit development located in
Hillsborough County, Florida (the “Development”). On June 26, 2023, Florida
Housing received a Petition for Waiver of Rule 67-48.0072(17)(h), 67-
21.014(2)(r)(8), and 67-21.026(13)(g), F.A.C. (7/8/2018) (the “Petition”) to allow
Petitioner’s General Contractor to subcontract with two affiliated subcontractors.
A copy of the Petition is attached as Exhibit D.

2. Present Situation:

a)

b)

d)

Rule 67-48.0072(17)(h), Fla. Admin. Code (2018), states, in relevant part:

The General Contractor must meet the following conditions: ... Ensure
that no construction cost is subcontracted to any entity that has common
ownership or is an Affiliate of the General Contractor or the Developer.
For purposes of this paragraph, “Affiliate” has the meaning given it in
subsection 67-48.002(5), F.A.C., except that the term “Applicant”
therein shall mean “General Contractor.

Rule 67-21.014(2)(r)(8), Fla. Admin. Code (2018), states:

Ensure that no construction cost is subcontracted to any entity that has
common ownership or is an Affiliate of the General Contractor or the
Developer. For purposes of this paragraph, “Affiliate” has the meaning
given it in subsection 67-21.002(5), F.A.C., except that the term
“Applicant” therein shall mean “General Contractor.”

Rule 67-21.026(13)(g), Fla. Admin. Code (2018), states:

Ensure that no construction cost is subcontracted to any entity that has
common ownership or is an Affiliate of with the General Contractor or
the Developer. For purposes of this paragraph, “Affiliate” has the
meaning given it in subsection 67-21.002(5), F.A.C., except that the term
“Applicant” therein shall mean “General Contractor.”

Petitioner requests a waiver of the above rules to allow Petitioner’s General
Contractor to subcontract with affiliated subcontractors. After construction of the
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Development was completed, Petitioner discovered that its General Contractor
had subcontracted with two subcontractors that have common principals with the
General Contractor: FUSE Equipment, LLC and Fuse Builds, LLC (collectively
the “Affiliated Subcontractors”). FUSE Equipment, LLC’s subcontract totaled
$41,375, and FUSE Builds, LLC’s subcontract totaled $471,695. Together, the
Affiliated Subcontractors performed rough carpentry work amounting to
approximately 1.84% of the total construction costs.

As justification for the request, Petitioner states that the Tampa area’s challenging
labor market created staffing shortages at many local subcontracting firms. As a
Davis-Bacon Act project, the Development was subject to additional federal labor
requirements, and Petitioner avers the Affiliated Subcontractors had the
credentials necessary to hire, document, and pay in accordance with the Davis-
Bacon Act. Petitioner’s general contractor is unaware of any unaffiliated
subcontractor that could have provided the same services at a lower cost.

Staff requested Seltzer Management Group, Inc. (“Seltzer”), the underwriter on
this transaction, to provide Florida Housing with a recommendation on the costs
incurred by the affiliated subcontractors. Staff received a recommendation on
June 26, 2023. Seltzer, in conjunction with Hillmann Consulting LLC, the
construction consultant, made a positive recommendation to approve the work
performed by the affiliated subcontractors.

On June 28, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 125. To date, Florida Housing
has received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver does not impact other participants in funding
programs administered by Florida Housing, nor does it detrimentally impact
Florida Housing or the Development. Petitioner has demonstrated that strict
application of the above Rules under these circumstances would constitute a
substantial hardship. Petitioner has also demonstrated that the purpose of the
underlying statute, which is to “encourage development of low-income housing
in the state” (§420.5099, Fla. Stat.), would still be achieved if the waiver is
granted.

Recommendation:

a)

Staff recommends the Board GRANT Petitioner’s request for a waiver of Rules
67-48.0072(17)(h), Fla. Admin. Code (2018), 67-21.014(2)(r)(8), Fla. Admin.
Code (2018), and 67-21.026(13)(g), Fla. Admin. Code (2018), allowing
Petitioner’s General Contractor to subcontract with the two affiliated
subcontractors referenced herein under the following conditions:

(N No General Contractor Fee will be taken on the costs subcontracted to
the affiliated entities; and
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2) An independent Certified Public Accountant will confirm and/or audit
all payments between the affiliated entities in addition to the eight (8)

subcontractors representing 40% of the costs that are already required to
be confirmed and/or verified per the GCCC Instructions.
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E. In Re: WRDG T3A, LP
FHFC Case No. 2023-046VW
Development Name (“Development” ): Boulevard Tower I
Developer/Principal (“Developer” ): WRDG T3A Developer, LLC / Alberto
Milo Jr.
Number of Units: 119 units Location: Hillsborough County
Type: New Construction/ High-Rise Set-Asides: 10% @ 40% AMI
70% @ 60% AMI
20% @ Market
Demographics: Family Funding: 9% HC: $2,110,000
1. Background:
a) WRDG T3A, LP (“Petitioner”) successfully applied for funding to assist in the

construction of Boulevard Tower I, a 119-unit development located in
Hillsborough County, Florida (the “Development”). On June 21, 2023, Florida
Housing received a Petition for Waiver of Rule 67-48.0072(17)(h) (5/24/2017)
(the “Petition”) to allow Petitioner’s General Contractor to subcontract with two
affiliated subcontractors. A copy of the Petition is attached as Exhibit E.

2. Present Situation:

a)

b)

d)

July 21, 2023

Rule 67-48.0072(17)(h), Fla. Admin. Code (2017), states, in relevant part:

The General Contractor must meet the following conditions: ... Ensure
that no construction cost is subcontracted to any entity that has common
ownership or is an Affiliate of the General Contractor or the Developer.
For purposes of this paragraph, “Affiliate” has the meaning given it in
subsection 67-48.002(5), F.A.C., except that the term “Applicant”
therein shall mean “General Contractor.

Petitioner requests a waiver of the above rule to allow Petitioner’s General
Contractor to subcontract with an affiliated subcontractor. After construction of
the Development was completed, Petitioner discovered that its General Contractor
had subcontracted with two subcontractors that have common principals with the
General Contractor: FUSE Equipment, LLC and Fuse Builds, LLC (collectively
the “Affiliated Subcontractors”). FUSE Equipment, LLC’s subcontract totaled
$61,544, and FUSE Builds, LLC’s subcontract totaled $545,685. Together, the
Affiliated Subcontractors performed rough carpentry work amounting to
approximately 2.41% of the total construction costs.

As justification for the request, Petitioner states that the Tampa area’s challenging
labor market created staffing shortages at many local subcontracting firms. As a
Davis-Bacon Act project, the Development was subject to additional federal labor
requirements, and Petitioner avers the Affiliated Subcontractors had the
credentials necessary to hire, document, and pay in accordance with the Davis-
Bacon Act. Petitioner’s general contractor is unaware of any unaffiliated
subcontractor that could have provided the same services at a lower cost.

Staff requested Seltzer Management Group, Inc. (“Seltzer”), the underwriter on
this transaction, to provide Florida Housing with a recommendation on the costs

incurred by the affiliated subcontractors. Staff received a recommendation on
June 2, 2023. Seltzer, in conjunction with Hillmann Consulting LLC, the
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construction consultant, made a positive recommendation to approve the work
performed by the affiliated subcontractors.

On June 23, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 122. To date, Florida Housing
has received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver does not impact other participants in funding
programs administered by Florida Housing, nor does it detrimentally impact
Florida Housing or the Development. Petitioner has demonstrated that strict
application of the above Rules under these circumstances would constitute a
substantial hardship. Petitioner has also demonstrated that the purpose of the
underlying statute, which is to “encourage development of low-income housing
in the state” (§420.5099, Fla. Stat.), would still be achieved if the waiver is
granted.

Recommendation:

a)

Staff recommends the Board GRANT Petitioner’s request for a waiver of Rule
67-48.0072(17)(h), Fla. Admin. Code (2017), allowing Petitioner’s General
Contractor to subcontract with the two affiliated subcontractors referenced herein
under the following conditions:

(1) No General Contractor Fee will be taken on the costs subcontracted to
the affiliated entities; and

2) An independent Certified Public Accountant will confirm and/or audit
all payments between the affiliated entities in addition to the eight (8)
subcontractors representing 40% of the costs that are already required to
be confirmed and/or verified per the GCCC Instructions.
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In Re: Liberty Square Phase Four, LLC
FHFC Case No. 2023-0S7VW

(RFA 2020-208 / App. No. 2020-468BS / 2019-573C)

Development Name (“Development” ):

Liberty Square Phase Four

Developer/Principal (“Developer” ):

Liberty Square Phase Four Developer,
LLC/ Alberto Milo, Jr.

Number of Units: 193 units

Location: Miami-Dade County

Type: Mid-Rise/New Construction

Set-Asides: 27% @ 30% AMI
13% @ 40% AMI
5% @ 60% AMI
54% @ 80% AMI
40% @ 60% AMI (MMRB)

Demographics: Workforce Funding: SAIL: $3,250,000
MMRB: $42,500,000
4% HC: $3,135,015
1. Background:
a) Liberty Square Phase Four, LLC ("Petitioner") successfully applied for funding

to assist in the construction of Liberty Square Phase Four, a 193-unit development
located in Miami-Dade County, Florida (the “Development’). On June 28, 2023,
Florida Housing received a Petition for Waiver of Rule 67-48.0072(26) F.A.C.
(7/11/19) (the “Petition”) to extend Petitioner’s SAIL closing deadline. A copy of

the Petition is attached as Exhibit F.

2. Present Situation:

a) Rule 67-48.0072(26), Fla. Admin. Code (2019), states, in relevant part:

(26) For SAIL, EHCL, and HOME, unless stated otherwise in a
competitive solicitation, these Corporation loans and other mortgage
loans related to the Development must close within 120 Calendar Days
of the date of the firm loan commitment(s), unless the Development is a
Tax-Exempt Bond-Financed Development which then the closing must
occur within 180 Calendar Days of the firm loan commitment(s). Unless
an extension is approved by the Board, failure to close the loan(s) by the
specified deadline outlined above shall result in the firm loan
commitment(s) being deemed void and the funds shall be de-obligated.
Applicants may request one (1) extension of the loan closing deadline
outlined above for a term of up to 90 Calendar Days. All extension
requests must be submitted in writing to the program administrator and
contain the specific reasons for requesting an extension and shall detail
the time frame to close the loan. The Board shall consider the facts and
circumstances of each Applicant’s request, inclusive of the Applicant’s
ability to close within the extension term and any credit underwriting
report, prior to determining whether to grant the requested extension.
The Corporation shall charge an extension fee of one (1) percent of each
Corporation loan amount if the Board approves the request to extend the
loan closing deadline beyond the applicable 120 Calendar Day or 180
Calendar Day period outlined above. If an approved extension is utilized,
Applicants must pay the extension fee not later than seven (7) Calendar
Days after the original loan closing deadline. In the event the
Corporation loan(s) does not close by the end of the extension period,
the firm loan commitment(s) shall be deemed void and the funds shall be

12

Florida Housing Finance Corporation




July 21, 2023

b)

¢)

d)

e)

g)

LEGAL

Consent

de-obligated.

Petitioner accepted an invitation to enter credit underwriting on October 26, 2020,
with an initial firm loan commitment issuance deadline of October 26, 2021. On
October 22, 2021, the Board granted Petitioner a six-month extension of the firm
loan commitment issuance deadline from October 26, 2021 to April 26, 2022. On
March 4, 2022, the Board granted Petitioner’s Rule waiver request for a second
six-month extension of the firm loan commitment issuance deadline from April
26, 2022 to October 26, 2022. On September 22, 2022, Florida Housing issued a
firm loan commitment for Petitioner’s SAIL loan that was required to close by
March 21, 2023. On April 28, 2023, the Board granted Petitioner an extension of
the closing deadline from March 21, 2023 to June 19, 2023. Petitioner now
requests an additional 90-day extension.

As the basis for its request, Petitioner states that it cannot close the loan without
an approval letter from the US Department of Housing and Urban Development
(“HUD”). Because the Development involves public housing redevelopment,
HUD required a lengthy reconciliation process to confirm the number of
affordable housing units being replaced. Petitioner submitted the required
documents to HUD in May 2023 and, while HUD has already provided its first
round of comments, final HUD approval likely cannot be obtained until mid-July.
Additionally, Petitioner states that credit underwriting could not be finalized until
the updated HUD rents were published. Consequently, the Board did not approve
Petitioner’s final credit underwriting report update letter until June 9, 2023.

Petitioner states that it has been working diligently to obtain building permits for
all three buildings within the Development. Initially, Petitioner intended to
construct only two buildings in the first phase, with a third to be completed at a
later date. However, the City required Petitioner to submit permit drawings for all
three buildings during the site plan approval process, prompting Petitioner to
accelerate its schedule for the third building to construct all three buildings at
once. The changes to the plans and Development schedule slowed Petitioner’s
progress and substantially increased related costs.

On June 29, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 126. To date, Florida Housing
has received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver does not impact other participants in funding
programs administered by Florida Housing, nor does it detrimentally impact
Florida Housing or the Development. Petitioner has demonstrated that strict
application of the above Rules under these circumstances would constitute a
substantial hardship. Petitioner has also demonstrated that the purpose of the
underlying statute, which is to “encourage development of low-income housing
in the state” (§420.5099, Fla. Stat.), would still be achieved if the waiver is
granted.

Florida Housing Finance Corporation
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3. Recommendation:

a) Staff recommends the Board GRANT Petitioner’s request for a waiver of Rule
67-48.0072(26), Fla. Admin. Code (2019), allowing Petitioner to extend its loan
closing deadline 90 days to September 18, 2023.

July 21, 2023 Florida Housing Finance Corporation
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G. In Re: Southwick Commons, Ltd.
FHFC Case No. 2023-054VW

Development Name (“Development” ):

Southwick Commons

Developer/Principal (“Developer” ):

Southwick Commons Property Developer,
LLC/Jonathan L. Wolf

Number of Units: 192 units

Location: Orange County

Type: Garden/New Construction

Set-Asides: 2.60% @ 22 AMI (NHTF)
15.10% @ 30% AMI
62.50% @ 60% AMI
22.40% @ 80% AMI

Demographics: Family Funding: SAIL: $7,000,000
Viability: $6,310,452
NHTF: $1,089,548
ELI: $600,000
4%HC: $2,131,814
1. Background:
a) Petitioner successfully applied for funding to assist in the construction of

Southwick Commons, a 192-unit development located in Orange County, Florida
(the “Development”). On June 26, 2023, Florida Housing received a Petition for
Waiver of Rule 67-48.0072(21)(b) (the “Petition™) to extend the Firm Loan
Commitment deadline from June 29, 2023 to December 29, 2023. A copy of the
Petition is attached as Exhibit G.

2. Present Situation:

a) Rule 67-48.0072(21)(b), Fla. Admin. Code (2020), states, in relevant part:

(b) For SAIL, EHCL, and HOME, unless stated otherwise in a
competitive solicitation, the firm loan commitment must be issued within
twelve (12) months of the Applicant’s acceptance to enter credit
underwriting. Unless an extension is approved by the Corporation in
writing, failure to achieve credit underwriting report approval and
issuance of a firm loan commitment by the specified deadline shall result
in withdrawal of the preliminary commitment. Applicants may request
one (1) extension of up to six (6) months to secure a firm loan
commitment. All extension requests must be submitted in writing to the
program administrator and contain the specific reasons for requesting the
extension and shall detail the time frame to achieve a firm loan
commitment. In determining whether to grant an extension, the
Corporation shall consider the facts and circumstances of the Applicant’s
request, inclusive of the responsiveness of the Development team and its
ability to deliver the Development timely. The Corporation shall charge
non-refundable extension fee of one (1) percent of each loan amount if
the request to extend the credit underwriting and firm loan commitment
process beyond the initial twelve (12) month deadline is approved. If, by
the end of the extension period, the Applicant has not received a firm
loan commitment, then the preliminary commitment shall be withdrawn.

b) Petitioner’s initial firm loan commitment issuance deadline for Petitioner’s SAIL,
ELI, and NHTF Award was June 29, 2022. On June 17, 2022, the Board granted
Petitioner’s request for a 6-month extension of the firm loan commitment issuance

July 21, 2023
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deadline to December 29, 2022. On December 9, 2022, the Board granted
Petitioner’s Rule waiver request for an additional 6-month extension of the firm
loan commitment issuance deadline from December 29, 2022, to June 29, 2023.

Petitioner now requests an additional extension of the firm loan commitment
issuance deadline from June 29, 2023 to December 29, 2023. As justification for
its request, Petitioner states that, after Petitioner was awarded funding, the City of
Apopka (“City”) refused to provide the necessary approvals and permits for
Petitioner to proceed with the Development. Litigation ensued over the issue and
concluded on November 28, 2022 with a Final Judgment in Petitioner’s favor.
After the conclusion litigation, the City reduced the number of allowable units
that could be built on the property from 195 to 192. On April 28, 2023, this Board
entered an Order allowing the Petitioner to reduce the total number of units in the
Development to 192, as required by the City. Petitioner states that the
Development’s construction plan approval was further delayed due to a
disagreement with the City regarding the balcony size required by City
regulations. However, on June 21, 2023, the City approved the balconies as
designed. Petitioner states that construction permits are the only remaining
condition to the issuance of the firm loan commitment, that all known obstacles
to construction permit issuance have been resolved, and that construction permits
are expected to be issued shortly.

On June 28, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 125. On July 10, 2023, Florida
Housing received written comment concerning the Petition. A copy of the written
comment is attached as Exhibit P.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver would not have any impact on other participants in
funding programs administered by Florida Housing, nor would it have a
detrimental impact on Florida Housing or the Development. Petitioner has
demonstrated that strict application of the above Rules under these circumstances
would constitute a substantial hardship. Petitioner has also demonstrated that the
purpose of the underlying statute, which is to “encourage development of low-
income housing in the state” (§420.5099, Fla. Stat.), would still be achieved if the
waiver is granted.

Recommendation:

a)

Staff recommends the Board GRANT Petitioner’s request for a waiver of Rule
67-48.0072(21)(b), Fla. Admin. Code (2020), allowing Petitioner to extend its
firm loan commitment issuance deadline from June 29, 2023 to December 29,
2023.
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In Re: Fairfield Running Brook II LP
FHFC Case No. 2023-044VW

Development Name: (""Development"): Running Brook Apartments
Developer/Principal: (""Developer'): Fairfield Affordable Housing Fund
Tranche XI LLC/Richard Boynton
Number of Units: 186 units Location: Miami-Dade County
Type: Acquisition and Rehabilitation; Set-Asides: 100% @ 60% AMI
Garden
Demographics: Family Funding: 4% HC: $3,794,745
1. Background:
a) Fairfield Running Brook II LP ("Petitioner") successfully applied for funding to

assist in the acquisition and rehabilitation of the Running Brook Apartments, a
186-unit development located in Miami-Dade County, Florida (the
"Development™"). On May 22, 2023, Florida Housing received a Petition for
Waiver of Rule 67-21.0025(7)(c) and 67-21.003(1)(b) (the "Petition") to (i)
relieve Petitioner of the principal disclosure requirement to disclose all employee-
owners of the referenced Profit-Sharing Entities; (ii) relieve Petitioner of the
principal disclosure requirement to disclose all natural person Principal
participants; (iii) relieve Petitioner of the principal disclosure requirement to
allow natural person Principals to be disclosed beyond the third level; (iv) allow
the Petitioner to include a pension fund as a Principal on the Principal Disclosure
form; and (v) allow the Petitioner to submit its Non-Competitive Application
before receiving its Final Bond Transaction Credit Underwriting Report. A copy
of the Petition is attached as Exhibit H.

2. Present Situation

a)

b)

Rule 67-21.0025(7), Fla. Admin. Code (2022), provides, in relevant part:

(D) (a) The Applicant must disclose all of the Principals of the Applicant
(first principal disclosure level). For Applicants seeking Housing
Credits, the Housing Credit Syndicator/Housing Credit investor need
only be disclosed at the first principal disclosure level and no other
disclosure is required;

2) (b) The Applicant must disclose all of the Principals of all the entities
identified in paragraph (a) above (second principal disclosure level);

3) (c) The Applicant must disclose all of the Principals of all of the entities
identified in paragraph (b) above (third principal disclosure level).
Unless the entity is a trust, all of the Principals must be natural
persons....

4) (d) If any of the entities identified in paragraph (c) above are a trust, the
Applicant must disclose all of the Principals of the trust (fourth principal
disclosure level), all of whom must be natural persons.

Rule 67-21.003(1)(b), Fla. Admin. Code (2022), incorporates the Non-
Competitive Application Package (Rev. 04-2022) ("NCA") by reference. Section
A.6.a of the NCA (emphasis added) provides in relevant part:

Florida Housing Finance Corporation
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6. Principals Disclosure for the Applicant and for each Developer:

a. The Principals of the Applicant and Developer(s) Disclosure Form in
effect at the time of Application submission ("Principal Disclosure
Form"), must be submitted, in Excel format, as part of the Application
package.

The Principal Disclosure Form must identify, pursuant to subsections 67-
21.002(86) and 67- 21.0025(7) and (8), F.A.C., the Principals of the
Applicant and Developer(s). For Housing Credits, the investor limited
partner of an Applicant limited partnership or the investor member of an
Applicant limited liability company must be identified on the Principal
Disclosure Form. A4 Principals Disclosure Form should not include, for
any organizational structure, any type of entity that is not specifically
included in the Rule definition of Principals. Pursuant to subsection 67-
21.002(86), any Principal that is not a natural person must be a legally
formed entity as of the Application Deadline.

In order to assist the Applicant in completing the Principal Disclosure
Form, the Corporation offers an Advance Review Process. The Advance
Review Process for Disclosure of Applicant and Developer Principals is
available on the Non-Competitive Application webpage and also
includes samples which may assist the Applicant in completing the
required Principals Disclosure Form.

The NCA further provides:

(1

Non-Competitive Housing Credits (4 Percent HC) only, to be used for a
Tax-Exempt Bonds Financed Development where the bonds are issued
by a County Housing Finance Authority (HFA) established pursuant to
Section 159.604, F.S. The Non-Competitive Application Form can be
submitted anywhere from the time the Applicant completes Credit
Underwriting for the Bonds up until the last Corporation business day of
December of the year the Development is placed in service.

Petitioner's ownership structure does not presently meet the above Rules and the
NCA terms which require that, by the third principal disclosure level of the
Principal Disclosure Form, the Principals disclosed must all be natural persons.
The above rules also do not allow for pension fund Principals. Petitioner states
that it cannot meet the requirements for the following reasons:

(1)

2)

Petitioner states it is majority owned and controlled by the California
State Teachers' Retirement System ("CalSTRS") pension fund.
Petitioner's structure has various corporate layers to accommodate the
fact that it is majority owned and controlled by a pension fund. The
participants of the CalSTRS pension fund are continually changing and
currently number above 980,000 members. Petitioner states that
reporting all members on the Principal Disclosure Form is not practical
or feasible. The ultimate participants in the pension plan cannot control
the investments and may change regularly, making it impossible to have
a Principal Disclosure Form that does not change during the application
process if such natural persons were included.

Petitioner's ownership structure also includes two employee profit-
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sharing entities, FRH CI LLC - AHF GP3 Series, a Delaware limited
liability company, and FRH CJ LLC - AHF LP3 Series, a Delaware
limited liability company (collectively, the "Profit-Sharing Entities").
The Profit-Sharing Entities own, collectively, less than a 3% ultimate
interest in the general partner of the Petitioner. The Profit-Sharing
Entities are made up completely of employees or trusts established by an
employee. The Profit-Sharing Entities are utilized to provide
compensation to employees and changes in ownership of the entities are
intrinsically tied to changes to the employees. Petitioner states that the
employees of the Profit-Sharing Entities have no ability to control the
investments or to exercise meaningful control of the Profit-Sharing
Entities and that the only role these members serve is to passively receive
any cash flow that passes through the Profit-Sharing Entities as
additional compensation for their employment. Petitioner further states
that requiring the Profit-Sharing Entities to report each employee and
each change in employment status would not be practical. Petitioner
would effectively be required to consult with Florida Housing on its
hiring, firing, and other employment practices.

Petitioner further seeks a waiver of timing requirements under the NCA, which
require that Petitioner complete the credit underwriting for its bond transaction
before submission of the Application. Petitioner explains that, to complete the
bond credit underwriting (necessary to submit its non-competitive credit
application), Petitioner must have finalized its ownership structure, the subject of
this Petition. However, under the terms of the NCA, Petitioner may not request a
waiver of the NCA until it has submitted its application, and the NCA requires a
final bond transaction credit underwriting before application submission.
Therefore, Petitioner requests a waiver of the requirement to submit a final bond
transaction Credit Underwriting Report with its Application to expedite the
funding process and prevent further delay.

On May 23, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 100. To date, Florida Housing
has received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver does not impact other participants in funding
programs administered by Florida Housing, nor does it detrimentally impact
Florida Housing or the Development. Petitioner has demonstrated that strict
application of the above Rules under these circumstances would constitute a
substantial hardship. Petitioner has also demonstrated that the purpose of the
underlying statute, which is to "encourage development of low-income housing
in the state" (§420.5099, Fla. Stat.), would still be achieved if the waiver is
granted.
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Recommendation:

a)

Staff recommends the Board GRANT Petitioner a Waiver of Rule 67-21.0025(7),
Fla Admin. Code (2022), Rule 67-21.003(1)(b), Fla. Admin. Code (2022), and the
referenced sections of the 2022 Non-Competitive Application Package to:

(1)

2)

3)

4)

)

Relieve Petitioner of the principal disclosure requirement to disclose all
employee-owners of the referenced Profit-Sharing Entities on the
condition that the Petitioner agrees to provide a list of natural person
Principals for the Profit-sharing Entities if requested by staff. Failure to
do so may result in staff withholding 8609s;

Relieve Petitioner of the principal disclosure requirement to disclose all
natural person Principal participants (teachers) of the CalSTRS pension
fund;

Relieve Petitioner of the principal disclosure requirement to allow
natural person Principals to be disclosed beyond the third level,;

Relieve Petitioner of the definition of Principal to allow the Petitioner to
include a pension fund as a Principal on the Principal Disclosure form;

and

Allow the Petitioner to submit its Non-Competitive Application before
receiving its Final Bond Transaction Credit Underwriting Report.
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In Re: College Trace Apartments, L.P.
FHFC Case No. 2023-036VW

Development Name: (“Development”): College Trace Apartments
Developer/Principal: (“Developer”): OMP College Trace Apartments, LLC/
David Fleming
Number of Units: 112 units Location: Escambia County
Type: Acquisition and Rehabilitation; Set-Asides: 100% @ 60% AMI
Townhomes
Demographics: Family Funding: 4% HC: $1,185,192
1. Background:
a) College Trace Apartments, L.P. (“Petitioner”) successfully applied for funding to

assist in the acquisition and rehabilitation of the College Trace Apartments, a 112-
unit development located in Escambia County, Florida (the “Development”). On
May 11, 2023, Florida Housing received a Petition for Waiver of Rules 67-
21.0025(7)(c) and 67-21.003(1)(b), F.A.C. (07/06/2022) and Part A.6.b.1 of the
Non-Competitive Application Package and on June 30, 2023, Florida Housing
received an Amended Petition for Waiver of Rules 67-21.0025(7)(c) and 67-
21.003(1)(b), F.A.C. (07/06/2022) and Part A.6.b.1 of the Non-Competitive
Application Package (the “Petition) to (1) allow the Petitioner to make a material
change to the ownership structure of the Applicant entity, which may occur prior
to the issuance of the Preliminary Determination and (2) allow disclosure of
natural person principals beyond the third principal disclosure level. A copy of
the Petition is attached as Exhibit 1.

2. Present Situation

a)

b)

Florida Administrative Code Rule 67-21.0025(7)(c) (2022), provides, in relevant
part:

(7) Disclosure of the Principals of the Applicant must comply with the
following:

sk

(c) The Applicant must disclose all of the Principals of all of the entities
identified in paragraph (b) above (third principal disclosure level).
Unless the entity is a trust, all of the Principals must be natural persons...

Florida Administrative Code Rule 67-21.003(1)(b) (2022) incorporates by
reference the Non-Competitive Application Package (“NCA”) in effect at the time
Petitioner submitted the Application. At issue here is Part A.6.b.1 of the NCA
(Rev. 04-2022), which provides:

The Applicant entity shall be the recipient of the Housing Credits and
the ownership structure of the Applicant entity as set forth in the
Principal Disclosure Form and cannot be changed in any way (materially
or nonmaterially) until after the Preliminary Determination is issued.
Once the Preliminary Determination has been issued, (a) any material
change in the ownership structure of the named Applicant will require
Board approval prior to the change, and (b) any non-material change in
the ownership structure of the named Applicant will require Corporation
approval prior to the change. The ownership structure of the Applicant
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entity may be changed without Corporation or Board approval after a
Final Housing Credit Allocation Agreement has been approved and the
IRS Forms 8609 have been issued; however, the Corporation must still
be notified in writing of the change. The Applicant must comply with
Principal disclosure requirements outlined in Rule Chapter 67-21, F.A.C.
for the duration of the Compliance Period. Changes to the ownership
structure of the Applicant entity prior to the issuance of the Preliminary
Determination or without Board approval or Corporation approval, as
applicable, prior to the approval of the Final Housing Credit Allocation
and issuance of the IRS Forms 8609 shall result in a disqualification from
receiving funding and shall be deemed a material misrepresentation.
Changes prior to the issuance of the Preliminary Determination to the
officers or directors of a Public Housing Authority, officers or directors
of a Non-Profit entity, or the limited partner of an investor limited
partnership or an investor member of a limited liability company owning
the syndicating interest therein will not result in disqualification,
however, the Corporation must be notified of the change. Changes to the
officers or directors of a Non-Profit entity shall require Corporation
approval. Any allowable replacement to the natural person Principals of
a Public Housing Authority or officers and/or directors of a non-profit
entity will apply to all preliminarily awarded Applications and
Applications pending final Board action that include the Public Housing
Authority or non-profit entity.

Petitioner seeks to complete a transaction that would change the ownership
structure of the Applicant and, in doing so, requests a waiver of the above Rules
to allow the Petitioner to make a future material change in the ownership structure,
which may occur before the issuance of the Preliminary Determination and allow
disclosure of natural person principals beyond the third principal disclosure level.
As part of a larger transaction, Teachers Insurance and Annuity Association of
America, through its wholly owned affiliate, TGA GP FL HoldCo LLC
(collectively, “TIAA”), seeks to acquire an interest in the Petitioner’s general
partner, Omni Affordable Florida, LLC (“Omni”). TIAA’s present business
structure does not conform to the above Rules. Petitioner states that the TIAA has
rearranged some of its business organization in order to better comply with
Florida Housing requirements; however, because of TIAA’s unique corporate
structure (which includes a Board of Governors as its sole shareholder and a Board
of Trustees that operates as a traditional board of directors), TIAA cannot disclose
all natural person principals by the third level. Petitioner states that TIAA will
install a Board of Managers so that by the fourth level, TIAA will disclose all
natural persons within a Board of Managers responsible for day-to-day operations
and management. TIAA agrees that it will not change those individuals without
Florida Housing’s written consent. TIAA provides a detailed description of its
proposed ownership structure, the business transaction, and the individuals who
will be disclosed within the attached Petition.

TIAA would like to expand its investment mission to include Florida affordable
housing. However, Petitioner states that TIAA’s corporate governance structure
has existed in this capacity for a number of years, and, if Florida Housing does
not grant this Petition, TIAA will effectively be excluded from participating in the
Florida LIHTC housing market.

Petitioner and TIAA are currently going through diligence on this transaction,
whereby, if/when the transaction closes, TIAA would acquire the ownership
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interest in Omni. Petitioner is submitting the Petition at this time because the
purchasers would like confirmation that this requested rule waiver would be
approved before completing the acquisition. The closing on the acquisition may
occur at any time during construction or may occur after construction completion.
Therefore, due to uncertainty of the timing of this transaction and because the
closing of this transaction may occur prior to issuance of the Preliminary
Determination, Petitioner has requested a waiver of the timing requirements so
that the Applicant entity may be changed prior to the issuance of the Preliminary
Determination, if necessary. As a condition of this waiver, once the transaction
is ready to occur, Petitioner has agreed to coordinate with Florida Housing staff
for underwriter review of the new entities before completing the transaction.

On May 15, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 94. On July 5, 2023, Notice of
the Amended Petition was published in the Florida Administrative Register in
Volume 49, Number 129. To date, Florida Housing has received no comments
concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver does not impact other participants in funding
programs administered by Florida Housing, nor does it detrimentally impact
Florida Housing or the Development. Petitioner has demonstrated that strict
application of the above Rules under these circumstances would constitute a
substantial hardship. Petitioner has also demonstrated that the purpose of the
underlying statute, which is to “encourage development of low-income housing
in the state” (§420.5099, Fla. Stat.), would still be achieved if the waiver is
granted.

Recommendation:

a)

Staff recommends the Board GRANT the Amended Petition for Waiver of Florida
Administrative Code Rules 67-21.0025(7)(c) and 67-21.003(1)(b) (2022) and Part
A.6.b.1 of the Non-Competitive Application Package to

(1) Allow the Petitioner to make a future material change to the ownership

structure of the Applicant entity and allow the change to occur prior to
the issuance of the Preliminary Determination, if necessary;

2) Allow disclosure of natural person principals beyond the third principal
disclosure level.

3) The recommendation to allow a future material change in the Applicant

ownership structure is contingent upon receipt of a positive
recommendation from the credit underwriter.

“4)
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In re: Resolutions 2023-020 and 2023-021, Signature Authority

1. Background:

a) During the ordinary course of business, situations arise wherein an authorized
signature is needed by the Corporation on routine financial documents and to
affect bond transactions. By a series of resolutions, the Board has previously
delegated signature authority to the Executive Director, Chief Financial Officer,
and Comptroller to execute corporation bonds and related documents, and has
designated certain additional Corporation staff as Assistant Secretaries of the
Corporation for purposes of providing attestations and certifications.

2. Present Situation:
a) Draft Resolutions 2023-020 and 2023-021 (Exhibits J & K) reflect changes in
corporate structure and positions.
3. Recommendation:
a) Staff recommends that the Board adopt Resolutions 2023-020 and 2023-021,

delegating signature authority, designating, and authorizing staff as described in
the respective Resolutions.
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In Re: Mandarin Trace Apartments, L.P.
FHFC Case No. 2023-059VW

Development Name: (“Development”): Mandarin Trace Apartments
Developer/Principal: (“Developer”): OMP Mandarin Trace Apartments, LLC/
David Fleming
Number of Units: 120 units Location: Duval County
Type: Acquisition and Rehabilitation; Set-Asides: 100% @ 60% AMI
Garden
Demographics: Family Funding: 4% HC: $1,250,468
1. Background:
a) Mandarin Trace Apartments, L.P. (“Petitioner”) successfully applied for funding

to assist in the acquisition and rehabilitation of the Mandarin Trace Apartments,
a 120-unit development located in Duval County, Florida (the “Development”).
On June 30, 2023, Florida Housing received a Petition for Waiver of Rules 67-
21.0025(7)(c), F.A.C. (07/06/2022) (the “Petition”) to relieve Petitioner of the
principal disclosure requirement to allow natural person Principals to be disclosed
beyond the third level; A copy of the Petition is attached as Exhibit L.

2. Present Situation

a)

b)

Florida Administrative Code Rule 67-21.0025(7)(c) (2022), provides, in relevant
part:

(7) Disclosure of the Principals of the Applicant must comply with the
following:

Fk ok

(c) The Applicant must disclose all of the Principals of all of the entities
identified in paragraph (b) above (third principal disclosure level).
Unless the entity is a trust, all of the Principals must be natural persons...

Petitioner seeks to complete a transaction that would change its ownership
structure and, in doing so, requests a waiver of the above Rules to allow the
Petitioner to make a future material change in the ownership structure that would
include disclosure of natural person principals beyond the third principal
disclosure level. As part of a larger transaction, Teachers Insurance and Annuity
Association of America, through its wholly owned affiliate, TGA GP FL HoldCo
LLC (collectively, “TIAA”), seeks to acquire an interest in the Petitioner’s general
partner, Omni Affordable Florida, LLC (“Omni”). TIAA’s present business
structure does not conform to the above Rules. Petitioner states that the TIAA has
rearranged some of its business organization in order to better comply with
Florida Housing requirements; however, because of TIAA’s unique corporate
structure (which includes a Board of Governors as its sole shareholder and a Board
of Trustees that operates as a traditional board of directors), TIAA cannot disclose
all natural person principals by the third level. Petitioner states that TIAA will
install a Board of Managers so that by the fourth level, TIAA will disclose all
natural persons within a Board of Managers responsible for day-to-day operations
and management. TIAA agrees that it will not change those individuals without
Florida Housing’s written consent. TIAA provides a detailed description of its
proposed ownership structure, the business transaction, and the individuals who
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will be disclosed within the attached Petition.

Petitioner and TIAA are currently going through diligence on this transaction,
whereby, if/when the transaction closes, TIAA would acquire the ownership
interest in Omni. Petitioner submitted the Petition at this time because the
purchasers would like confirmation that this requested rule waiver would be
approved prior to completing the acquisition of Omni. The closing on the
acquisition may occur at any time during construction or may occur after
construction completion. Therefore, as a condition of this waiver, once the
transaction is ready to occur, Petitioner has agreed to coordinate with Florida
Housing staff for underwriter review of the new entities before completing the
transaction.

TIAA would like to expand its investment mission to include Florida affordable
housing. However, Petitioner states that TIAA’s corporate governance structure
has existed in this capacity for a number of years, and, if Florida Housing does
not grant this Petition, TIAA will effectively be excluded from participating in the
Florida LIHTC housing market.

On July 5, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 129. To date, Florida Housing
has received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver does not impact other participants in funding
programs administered by Florida Housing, nor does it detrimentally impact
Florida Housing or the Development. Petitioner has demonstrated that strict
application of the above Rules under these circumstances would constitute a
substantial hardship. Petitioner has also demonstrated that the purpose of the
underlying statute, which is to “encourage development of low-income housing
in the state” (§420.5099, Fla. Stat.), would still be achieved if the waiver is
granted.

Recommendation:

a)

Staff recommends the Board GRANT the Petition for Waiver of Florida
Administrative Code Rules 67-21.0025(7)(c) (2022) to allow the Petitioner to
make a future material change to the ownership structure of the Applicant entity
whereby disclosure of natural person principals would occur beyond the third
principal disclosure level. The recommendation to allow a future material change
in the Applicant ownership structure is contingent upon receipt of a positive
recommendation from the credit underwriter.
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In Re: Parkwood Plaza Apartments, Ltd.
FHFC Case No. 2023-058VW

Development Name (“Development” ): 52 at Park
Developer/Principal (“Developer” ): Parkwood Plaza Developer LLC/ Russell
Condas

Number of Units: 300 units Location: Orange County

Type: New Construction/ Garden Set-Asides: 100% @ 60% AMI

Apartments

Demographics: Family Funding: 4% HC: $4,621,250
Viability: $4,300,000
MMRB: $55,500,000

1. Background:
a) Parkwood Plaza Apartments, Ltd. (“Petitioner”) successfully applied for funding

to assist in the construction of 52 at Park, a 300-unit development located in
Orange County, Florida (the “Development”). On June 30, 2023, Florida Housing
received a Petition for Waiver of Rule 67-21.003(11), F.A.C. (05/18/2021) (the
“Petition”) to allow Petitioner to withdraw from the Florida Housing-Issued bonds
and instead use Orange County Housing Finance Authority (“OCHFA”) issued
bonds without also withdrawing from Florida Housing RFA 2023-211,
Construction Inflation Response Viability Funding (“Viability Funding”) and the
4% Non-Competitive Housing Credits. A copy of the Amended Petition is
attached as Exhibit M.

2. Present Situation:

a)

b)

d)

Rule 67-21.003(11), Fla. Admin. Code (2021), states, in relevant part: “The
withdrawal by the Applicant from any one program will be deemed by the
Corporation to be a withdrawal of the Application from all programs.”

Petitioner states that the Development was originally induced bonds by OCHFA,
but a 2022 allocation was ultimately unavailable for that region. Petitioner
subsequently applied, and was approved, for Florida Housing issued bonds and
4% Non-Competitive Housing Credits. On June 14, 2023, Petitioner received a
preliminary Viability Funding award under RFA 2023-211. Petitioner was
recently informed by OCHFA that there now exists sufficient bond capacity in the
region and that OCHFA was able to secure a regional allocation for the
Development.

Petitioner states that the project has experienced substantial cost increases that
could render the project unfeasible if this waiver is not granted. Petitioner cites
construction cost and interest rate increases now require Petitioner to carry a much
larger interest reserve throughout the construction period. Additionally, Petitioner
cites permanent interest rate increases have reduced its available mortgage
proceeds. If granted, OCHFA will issue the bonds, thereby preserving Florida
Housing’s limited Bond Allocation.

On July 5, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 129. To date, Florida Housing

has received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:
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Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

Granting the requested waiver does not impact other participants in funding
programs administered by Florida Housing, nor does it detrimentally impact
Florida Housing or the Development. Petitioner has demonstrated that strict
application of the above Rules under these circumstances would constitute a
substantial hardship. Petitioner has also demonstrated that the purpose of the
underlying statute, which is to “encourage development of low-income housing
in the state” (§420.5099, Fla. Stat.), would still be achieved if the waiver is
granted.

Recommendation:

a)

Staff recommends the Board GRANT Petitioner’s request for a waiver of Rule
67-21.003(11), Fla. Admin. Code (2021), to allow Petitioner to withdraw from
the Florida Housing-Issued bonds and instead use Orange County Housing
Finance Authority issued bonds without also withdrawing from Florida Housing
4% Non-Competitive Housing Credits and RFA 2023-211, Construction Inflation
Response Viability Funding.
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M. In Re: Kissimmee Leased Housing Associates I1I, LLLP
FHFC Case No. 2023-060VW

Development Name (“Development” ): Maison at Solivita Marketplace
Developer/Principal (“Developer” ): Kissimmee Leased Housing Development
111, LLC / Devon Quist
Number of Units: 300 units Location: Osceola County
Type: New Construction/ Garden Set-Asides: 100% @ 60% AMI
Apartments
Demographics: Family Funding: 4% HC: $5,889,265
MMRB: $70,000,000
1. Background:
a) Kissimmee Leased Housing Associates III, LLLP (“Petitioner”) applied for

funding to assist in the construction of Maison at Solivita Marketplace, a proposed
300-unit development located in Osceola County, Florida (the “Development”).
On July 5, 2023, Florida Housing received a Petition for Waiver of Rule 67-
21.003(1)(b) and Non-Competitive Application Package (Rev. 04-2022) (the
“Petition”) to allow Petitioner’s development to exceed 300 units. A copy of the
Petition is attached as Exhibit N.

2. Present Situation:

a)

b)

d)

July 21, 2023

Rule 67-21.003(1)(b), Fla. Admin. Code (2022), incorporates by reference the
Non-Competitive Application Package (“NCA”) in effect at the time Petitioner
submitted its application. At issue here is Part A.9.a of the NCA (Rev. 04-2022),
which states: “The following unit limit applies only to Applications requesting
Corporation issued MMRB with 4 percent HC: Proposed Developments with a
Development Category of new construction, Redevelopment, or acquisition and
Redevelopment may not exceed 300 total units.”

Petitioner requests a waiver of the above section of the NCA to allow Petitioner
to construct 396 units instead of the 300 units allowed by the NCA. As
justification for its request, Petitioner states that recent increases in construction
prices and 10-year treasury rates have threatened the financial viability of the
Development. The greater unit count allows Petitioner to spread its fixed
construction costs over more units, and the additional revenue from the added
units offsets increased fixed operating expenses, thereby reducing the per-unit
costs and expenses.

In parallel, but unrelated to Petitioner’s request, Florida Housing staff is presently
considering removing the 300-unit limitation in future Non-Competitive
Application Packages to allow larger developments to apply for this funding
source.

On July 6, 2023, the Notice of Petition was published in the Florida
Administrative Register in Volume 49, Number 130. To date, Florida Housing
has received no comments concerning the Petition.

Section 120.542(2), Florida Statutes provides in pertinent part:

Variances and waivers shall be granted when the person subject to the
rule demonstrates that the purpose of the underlying statute will be or
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has been achieved by other means by the person and when the application
of a rule would create a substantial hardship or would violate principles
of fairness.

f) Granting the requested waiver does not impact other participants in funding
programs administered by Florida Housing, nor does it detrimentally impact
Florida Housing or the Development. Petitioner has demonstrated that strict
application of the above Rules under these circumstances would constitute a
substantial hardship. Petitioner has also demonstrated that the purpose of the
underlying statute, which is to “encourage development of low-income housing
in the state” (§420.5099, Fla. Stat.), would still be achieved if the waiver is

granted.
Recommendation:
a) Staff recommends the Board GRANT Petitioner’s request for a waiver of Rule

67-21.003(1)(b), Fla. Admin. Code (2022), and part A.9.a of the NCA (Rev. 04-
2022) to allow Petitioner’s development to exceed 300 units.
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Iv. MULTIFAMILY BONDS

A.

July 21, 2023

Request Approval of the Credit Underwriting Report Update Letter and Amended
Authorizing Resolutions for Barnett Villas (2021-108B / 2021-555C / RFA 2023-211 / 2023-

259V)

Development Name: Barnett Villas Location: Orange County

LP

Applicant/Borrower: BDG Barnett Villas, | Set-Asides:

40% @ 60% AMI (MMRB)
25% @ 50% AMI (4% HC)
50% @ 60% AMI (4% HC)
25% @ 70% AMI (4% HC)

Developers/Principals: BDG Barnett Villas | Demographic/Number of Units:

Developer, LLC / Scott Zimmerman Family / 156 units

Requested Amounts: Development Category/Type:
$24,000,000 Multifamily Mortgage Revenue | New Construction / Garden Apartments
Bonds (MMRB)

$2,999,999 Viability Loan
$2,009,091 Housing Credits (4% HC)

1. Background/Present Situation:

a)

b)

d)

On January 6, 2022, the Applicant submitted a Non-Competitive Application
package requesting tax-exempt MMRB in the amount of $19,600,000 and Non-
Competitive Housing Credits in the amount of $1,481,329. Subsequently, the
MMRB request amount was increased to $22,000,000.

On March 23, 2022, staff issued an invitation to enter credit underwriting to the
Applicant. The acceptance was acknowledged on March 23, 2022.

On April 28, 2023, Board approved the final credit underwriting report with a
positive recommendation for MMRB funding.

On May 1, 2023, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2023-211 for Construction Inflation Response Viability
Funding (Viability Loan) to assist competitive projects in the development
pipeline experiencing cost increases related to market inflation. Viability Loan
funding is intended to fill the funding gap experienced due to increased
construction costs.

On June 6, 2023, staff received a request to increase the total MMRB amount from
$22,000,000 to $24,000,000.

On June 9, 2023, the Board approved the final scores and recommendations for
RFA 2023-211 and directed staff to proceed with all necessary credit underwriting
activities. Staff issued a notice of preliminary award to the Applicant on June 14,
2023.
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On July 6, 2023, staff received a final credit underwriting update letter with a
positive recommendation to increase the MMRB amount and to add Viability
Loan funding (Exhibit A). Staff has reviewed this report and finds that the
development meets all requirements of the Non-Competitive Application and the
RFA.

Staff reviewed the amended authorizing resolutions (Exhibit B) authorizing the
sale and issuance of Multifamily Mortgage Revenue Bonds to finance this
affordable housing Development within the State of Florida. Staff requests
approval for the execution of the resolutions.

Recommendation:

a)

Approve the final credit underwriting update letter and amended authorizing
resolutions and direct staff to proceed with issuance of a firm commitment and
closing activities, subject to further approvals and verifications by the Credit
Underwriter, Bond Counsel, Special Counsel, and the appropriate Florida
Housing staff.
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Request Approval of the Credit Underwriting Report Update Letter and Amended
Authorizing Resolutions for Tupelo Park Apartments (2022 Series E / RFA 2019-109 / 2019-

401BH)

Development Name: Tupelo Park
Apartments

Location: Bay County

Applicant/Borrower: Tupelo Park, LP

Set-Asides:

20% @ 50% AMI (MMRN, HOME & 4%
HC)

80% @ 60% AMI (MMRN, HOME & 4%
HOC)

Developers/Principals: The Paces
Foundation, Inc. / Renee Sandell

Demographic/Number of Units:
Family / 47 units

Requested Amounts:

$8,700,000 Multifamily Mortgage Revenue
Notes (MMRN)

$4,300,000 Home Investment Partnership
Loan (HOME)

$1,125,000 HOME Viability Loan (HVL)

Development Category/Type:
New Construction / Garden Apartments

$648,539 Housing Credits (4% HC)

1. Background/Present Situation:

a)

On February 21, 2019, Florida Housing issued a Request for Applications (RFA)
2019-109 HOME Financing to be Used for Rental Developments in Hurricane
Michael Impacted Counties and in Rural Areas. Corporation-Issued Multifamily
Mortgage Revenue Bonds (MMRB) Program Funding and Non-Competitive
Housing Credits may be used in conjunction with the HOME funding in Bay
County.

On October 22, 2021, the Board approved to use HOME Funds for Viability
Loans to eligible HOME and CDBG-DR Developments due to increased
construction costs. On October 28, 2021, the Borrower was afforded the

On December 10, 2021, the Board approved the final credit underwriting report
for MMRN, HOME, and Non-Competitive Housing Credits; authorizing
resolutions, and to proceed with the issuance of a firm commitment and closing

On April 29, 2022, the Board approved the final credit underwriting update letter
with a positive recommendation for a HOME Viability Loan and directed staff to
proceed with issuance of a firm commitment and closing activities.

On June 9, 2022, the development closed on the MMRN, HOME, HOME

b)
opportunity to request HVL funds.
¢)
activities.
d)
e)
Viability and 4% HC funding.
f)

On July 6, 2023, staff received a final credit underwriting update letter with a
positive recommendation for a supplemental tax-exempt note issuance in the
amount of $500,000 for construction financing (Exhibit C). This will increase the
total MMRN from $8,200,000 to $8,700,000.
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g) Staff reviewed the amended authorizing resolutions (Exhibit D) authorizing the
sale and issuance of Multifamily Mortgage Revenue Notes to finance this
affordable housing Development within the State of Florida. Staff requests

approval for the execution of the resolutions.

2. Recommendation:

a) Approve the final credit underwriting update letter and amended authorizing
resolutions and direct staff to proceed with closing activities, subject to further
approvals and verifications by the Credit Underwriter, Note Counsel, Special
Counsel, and the appropriate Florida Housing staff.
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Request Approval of the Method of Bond/Note Sale Recommendation from Florida Housing's
Independent Registered Municipal Advisor and Assignment of Recommended Professional

1.

a)

b)

a)

a)

Background

Pursuant to staff’s request for approval to issue bonds/notes to finance the
construction, and acquisition/rehabilitation of the proposed Developments
referenced below, the final credit underwriting reports are being presented to the
Board for approval simultaneously with this request to assign the appropriate
professionals for the transactions and approval of the recommended methods of
sale. A brief description of the Developments are detailed below, along with
staff’s recommendations.

Pursuant to Rule 67-21.0045, F.A.C., staff has requested a review of the proposed
financing structures by the Independent Registered Municipal Advisor IRMA) in
order to make a recommendation to the Board for the methods of bond/note sale
for the developments. Caine Mitter and Associates Incorporated has prepared an
analysis and recommendation for the methods of bond/note sale for the
Developments. The recommendation letters are attached as Exhibit E and F.

Present Situation

Florida Housing staff, the Credit Underwriter, and the IRMA have reviewed the
financial structures for the proposed Developments.

Recommendation

Approve the assignment of the recommended professionals and the Independent
Registered Municipal Advisor’s recommendation for the methods of bond/note
sale, as shown in the chart below, for the proposed Developments.

Development
Name

Method of
Bond Sale

Recommended Exhibit

Professional

Number
of Units

Location of
Development

Barnett
Villas

156 Private

Placement

Orange County RBC Capital

Markets, LLC

Exhibit E

Citadelle
Village

Miami-Dade 96
County

Private Exhibit F

Placement

RBC Capital
Markets, LLC
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Request Approval of the Credit Underwriting Update Letter for Princeton Crossings (2023
Series L / RFA 2020-205 / 2021-244BS / 2020-530C / RFA 2023-211 / 2023-244V)

Development Name: Princeton Crossings Location: Miami-Dade County

Applicant/Borrower: Princeton Crossings Set-Asides:

(SAIL)

LLC 40% @ 60% AMI (MMRB)
16% @ 30% AMI (SAIL, ELI, & 4% HC)
36% @ 60% AMI (SAIL & 4% HC)
48% @ 70% AMI (SAIL & 4% HC)
Developers/Principals: RS Development Demographic/Number of Units:
Corp. / Lewis Swezy Family / 150 units
Requested Amounts: Development Category/Type:
$25,000,000 Multifamily Mortgage Revenue | New Construction / High Rise
Bonds (MMRB)

$4,020,000 State Apartment Incentive Loan

$600,000 Extremely Low Income (ELI)
$3,300,000 Viability Loan
$2,207,319 Housing Credits (4% HC)

1. Background/Present Situation:

a)

b)

¢)

d)

On October 15, 2020, Florida Housing issued a Request for Applications (RFA)
2020-205 SAIL Financing of Affordable Multifamily Housing Developments to
be Used in Conjunction with Tax-Exempt MMRB Financing and Non-
Competitive Housing Credits.

On May 10, 2023, the Broad approved the final credit underwriting report with a
positive recommendation for funding and directed staff to proceed with closing
activities. The MMRB, SAIL, ELI, and 4% HC funding closed on May 12, 2023.

On May 1, 2023, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2023-211 for Construction Inflation Response Viability
Funding (Viability Loan) to assist competitive projects in the development
pipeline experiencing cost increases related to market inflation. Viability Loan
funding is intended to fill the funding gap experienced due to increased
construction costs.

On July 6, 2023, staff received a credit underwriting update letter with a positive
recommendation for Viability Loan funding (Exhibit G). Staff has reviewed this
report and finds that the Development meets all requirements of the RFA.

2. Recommendation:

a)

Approve the final credit underwriting update letter and direct staff to proceed with
issuance of a firm commitment and closing activities, subject to further approvals
and verifications by the Credit Underwriter, Bond Counsel, Special Counsel, and
the appropriate Florida Housing staff.
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Request Approval of the Credit Underwriting Update Letter for Hillsboro Landing f/k/a
Tallman Pines — Phase II (2023 Series H / RFA 2020-205 / 2021-207BSN / 2020-538C / 2022

CHIRP ITP)

Development Name: Hillsboro Landing
f/k/a Tallman Pines - Phase 11

Location: Broward County

Applicant/Borrower: Tallman Pines HR,
Ltd.

Set-Asides:

40% @ 60% AMI (MMRN)
90% @ 60% AMI (SAIL)

10% @ 25% AMI (SAIL & ELI)
6.67% @ 22% AMI (NHTF)
100% @ 60% AMI (4% HC)

Developers/Principals: HTG Tallman HR
Developer, LLC / Matthew Rieger

Demographic/Number of Units:
Elderly / 75 units

Requested Amounts:

$25,000,000 Multifamily Mortgage Revenue
Notes (MMRN)

$2,770,000 State Apartment Incentive Loan
(SAIL)

$4,300,000 Construction Housing Inflation
Response Program (CHIRP) Additional
Loan Funding

$600,000 Extremely Low Income (ELI)
$1,569,397 National Housing Trust Fund

Development Category/Type:
New Construction / Mid-Rise (5-6 Stories)

(NHTF)

$1,861,951 Housing Credits (4% HC)

1. Background/Present Situation:

a)

b)

Florida Housing originally financed the above referenced Development through
Request for Application (RFA) 2020-205 for SAIL Financing of Affordable
Multifamily Housing Developments to be Used in Conjunction with Tax-Exempt
Bond Financing and Non-Competitive Housing Credits in 2023 with $25,000,000
in tax-exempt MMRN designated as 2023 Series H, $7,770,000 in SAIL
consisting of $2,770,000 in SAIL and $4,300,000 in SAIL CHIRP, and
$1,861,951 in 4% HC. This funding closed on June 9, 2022.

On June 12, 2023, the Borrower requested Florida Housing's consent to transfer
the General Partner interest of the Applicant Entity from Building Better
Communities, Inc. to MCCAN Communities, Inc. With this transfer, Randy
Rieger, LLC and Balogh Family Partnership, LLC will be added as additional
Guarantors.

On July 7, 2023, staff received a credit underwriting update letter with a positive
recommendation for the transfer of the Applicant's General Partner interest and
the addition of two Guarantors (Exhibit H). Per the RFA, The Applicant entity
shall be the recipient of the Housing Credits, and the borrowing entity for the
SAIL loan(s) and, if applicable, the MMRB loan, and cannot be changed in any
way (materially or non-materially) until after the closing of the loan(s). After loan
closing, (a) any material change will require review and approval of the Credit
Underwriter, as well as approval of the Board prior to the change, and (b) any
non-material change will require review and approval of the Corporation, as well
as approval of the Board prior to the change. Staff has reviewed this report and
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finds that the Development meets the requirements of the RFA.

2. Recommendation:

a) Approve the request to change the Applicant organizational structure and addition
of two Guarantors as recommended in the credit underwriting update letter.

July 21, 2023 Florida Housing Finance Corporation
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Request Approval to Execute Acknowledgment Resolution(s)

1. Background/Present Situation

a)

Pursuant to Rule 67-21, F.A.C., the Acknowledgement Resolution is the official
action taken by the Corporation to reflect its intent to finance a Development
provided that the requirements of the Corporation, the terms of the MMRB Loan
Commitment, and the terms of the Credit Underwriting Report are met. The
resolution designates the period within which the Borrower is able to be
reimbursed for allowable project costs incurred with MMRB proceeds (with such
period starting 60 days prior to the adoption of the resolution).

b) Staff requests the execution of an Acknowledgement Resolution for the proposed
Developments referenced below intending to finance the acquisition, construction
and/or rehabilitation of the Developments. Brief descriptions of the Developments
are detailed below. The resolutions being presented to the Board for approval are
attached as Exhibit I through K.

2. Recommendation

a) Approve the execution of an Acknowledgment Resolution for the proposed

Developments, as shown in the chart below.
Development Name of County Number RFA/ Exhibit
Name Applicant of Units Applicable
Application
Sovereign at Sovereign at Charlotte 32 RFA 2022- Exhibit [
Harbor West Harbor West, County 206 /2023-
LLC 165BH
Sovereign at Sovereign at Charlotte 32 RFA 2022- Exhibit J
Parkside East Parkside East, 206 /2023-
LLC 166BH
Emerald Villas | Emerald Villas Orange 90 2022 Non- Exhibit K
Phase Three Phase Three, LLC Competitive
Application
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G. Request Approval of the Credit Underwriting Report and Authorizing Resolutions for
Citadelle Village (RFA 2017-108 / 2018-033BS / RFA 2023-211/ 2023-261V)

(SAIL)

Development Name: Citadelle Village Location: Miami-Dade County
Applicant/Borrower: Citadelle Village, Set-Asides:
LLC 10% @ 28% AMI (MMRN, SAIL, ELI &
4% HC)
90% @ 60% AMI (MMRN, SAIL & 4%
HCO)
Developers/Principals: Citadelle Village Demographic/Number of Units:
Developer, LLC / Joey Chapman Family / 96 units
Requested Amounts: Development Category/Type:
$23,250,000 Multifamily Mortgage New Construction / High Rise
Revenue Notes (MMRN)

$3,600,000 State Apartment Incentive Loan

$600,000 Extremely Low Income (ELI)
$4,300,000 Viability Loan
$754,301 Housing Credits (4% HC)

1. Background/Present Situation:

a)

b)

d)

July 21, 2023

On August 31, 2017, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2017-108 for SAIL Financing of Affordable Multifamily
Housing Developments to be used in Conjunction with Tax-Exempt Bond
Financing and Non-Competitive Housing Credits.

On December 8, 2017, the Board approved the final scores and recommendations
for the RFA and directed staff to proceed with all necessary credit underwriting
activities.

On May 4, 2018, the Board approved the Final Order resolving all pending
litigation pertaining to the RFA, allowing staff to proceed with all necessary credit
underwriting activities. Staff issued a preliminary commitment letter and
invitation to enter credit underwriting to the Applicant on May 4, 2018, which
states that the firm loan commitment must be issued within 9 months of the
acceptance to enter credit underwriting. The acceptance was acknowledged on
May 4, 2018, giving them a firm loan commitment issuance deadline of February
4,2019. Applicants may request one (1) extension of up to 6 months to secure a
firm loan commitment.

On February 1, 2019, the Board approved the request to extend the firm loan
commitment issuance deadline from February 4, 2019 to August 4, 2019. On
August 2, 2019, the Board granted a petition to extend the firm loan commitment
issuance deadline to January 31, 2020. On January 23, 2020, the Board granted a
second petition to extend the firm loan commitment issuance deadline to July 31,
2020. On July 17, 2020, the Board granted a third petition to extend the firm loan
commitment issuance deadline to January 31, 2021. On January 22, 2021, the
Board approved a fourth petition to extend the firm loan commitment issuance
deadline to July 31, 2021. On July 30, 2021, the Board approved a fifth petition

Florida Housing Finance Corporation
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to extend the firm loan commitment issuance deadline to December 31, 2021. On
December 10, 2021, the Board approved a sixth petition to extend the firm loan
commitment issuance deadline to June 30, 2022. On June 17, 2022, the Board
approved a seventh petition to extend the firm loan commitment issuance deadline
to December 27, 2022. On January 27, 2023, the Board approved an eighth
petition to extend the firm loan commitment issuance deadline to June 26, 2023.

On May 1, 2023, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2023-211 for Construction Inflation Response Viability
Funding (Viability Loan) to assist competitive projects in the development
pipeline experiencing cost increases related to market inflation. Viability Loan
funding is intended to fill the funding gap experienced due to increased
construction costs.

On June 9, 2023, the Board approved staff's recommendation to offer the
Development a Viability Loan under RFA 2023-211 and directed staff to proceed
with all necessary credit underwriting activities. Staff issued a notice of
preliminary award to the Applicant on June 29, 2023.

On June 29, 2023, the Borrower submitted a request to increase the Total
Development Cost (“TDC”) Limitations required by RFA 2017-108 (Exhibit
L). The Borrower request to use the approved TDC Per Unit Limitations
approved at the Telephonic Board Meeting on April 1, 2022 and ratified at the
April 29, 2022 Board Meeting.

On July 10, 2023, staff received a final credit underwriting report with a positive
recommendation for funding (Exhibit M). Staff has reviewed this report and finds
that the development meets all requirements of the RFA.

Staff reviewed the authorizing resolutions (Exhibit N) authorizing the sale and
issuance of Multifamily Mortgage Revenue Bonds to finance this affordable
housing Development within the State of Florida. Staff requests approval for the
execution of the resolutions.

Recommendation:

a)

Approve the final credit underwriting report, authorizing resolutions, and increase
to the TDC Limitations and direct staff to proceed with issuance of a firm
commitment and closing activities, subject to further approvals and verifications
by the Credit Underwriter, Note Counsel, Special Counsel, and the appropriate
Florida Housing staff.
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al of the Transfer of Ownership for Cutler Vista (2006 Series A/1989-

Development Name: Cutler Vista Location: Miami-Dade County

Applicant/Borrower: Cutler Vista Preservation, | Set-Asides:

(SAIL)

LP 70% @ 60% AMI (MMRB & 4% HC)
20% @ 50% AMI (SAIL)
5% @ 60% AMI (SAIL)
Developers/Principals: Related Companies, Demographic/Number of Units:
L.P. / Matthew Finkle Elderly / 216
Requested Amounts: Development Category/Type:
$7,120,000 Multifamily Mortgage Revenue Acquisition and Rehabilitation / Garden
Bonds (MMRB) Apartments

$2,500,000 State Apartment Incentive Loan

$502,064 Housing Credits (4% HC)

1. Background

a)

Florida Housing originally financed the above referenced Development in 1989
with a $2,500,000 SAIL loan. In 2006 the Development was acquired by current
Borrower and rehabilitated with $7,120,000 in tax exempt MMRB designated as
2006 Series A and an allocation of 4% Housing Credits in an amount of $502,064.

2. Present Situation

a)

The Borrower has requested Florida Housing’s consent to the transfer of
ownership of the Development to Cutler Vista Housing, L.P., an affiliate of the
Related Companies and transfer and subordination of the MMRB and SAIL Land
Use Restriction Agreements (LURAs) and the Extended Low-Income Housing
Agreement (ELTHA). Seltzer Management Group has reviewed this request and
provided a positive recommendation for the transfer, the assignment and
assumption of the MMRB LURA, SAIL LURA, and the ELIHA and
subordination of the MMRB LURA, SAIL LURA and ELIHA to the new first
mortgage lender Wells Fargo Bank, N.A. (Exhibit O). The MMRB will be
redeemed, and the SAIL loan will be paid off from the proceeds of the refinancing.

3. Recommendation

a)

Approve the transfer of ownership and the assignment, assumption, and
subordination of the MMRB and SAIL LURAs, and the ELIHA subject to the
conditions in the credit underwriting report, and further approvals and
verifications by the Credit Underwriter, Bond Counsel, Special Counsel, and the
appropriate Florida Housing staff.

Florida Housing Finance Corporation

12



MULTIFAMILY PROGRAM

Consent

V. MULTIFAMILY PROGRAMS

Request Approval of Credit Underwriting Report for Pinnacle 441, Phase 2 (RFA 2022-205 /
2023-119SN / 2022-525C)

A.

July 21, 2023

Development Name: Pinnacle 441, Phase 2 Location: Broward County

Applicant/Borrower: Pinnacle 441 Phase 2, LLC | Set-Aside(s):

10% @ 30% AMI (SAIL, ELL & 4%
HC)

90% @ 60% AMI (SAIL & 4% HC)
5% @ 22% AMI (NHTF)

Developer/Principal: Demographic/Number of Units:
Pinnacle Communities, LLC / David O. Deutch Family/100

Requested Amounts: Development Category/Type:
$4,000,000 State Apartment Incentive Loan New Construction/High-Rise
(SAIL)

$750,000 Extremely Low Income (ELI)
$1,850,000 National Housing Trust Fund (NHTF)
$1,976,722 Housing Credits (4% HC)

1.

a)

b)

d)

Background/Present Situation

On November 14, 2022, Florida Housing Finance Corporation issued a Request
for Applications (RFA) 2022-205 for SAIL Financing Of Affordable
Multifamily Housing Developments To Be Used In Conjunction With Tax-
Exempt Bond Financing And Non-Competitive Housing Credits.

On January 27, 2023, the Board approved the final scores and recommendations
for the RFA and directed staff to proceed with all necessary credit underwriting
activities.

On April 10, 2023, staff issued an at-risk invitation to enter credit underwriting
to the Applicant. The acceptance was acknowledged on April 12, 2023, giving
them a firm loan commitment deadline of April 12, 2024. All pending litigation
pertaining to RFA 2022-205 has been resolved and the Final Order will be
issued at the July 21, 2023 Board meeting. The approval of this request will not
be effective until after the issuance of the Final Order.

On July 7, 2023, staff received final credit underwriting report with a positive
recommendation for funding (Exhibit A). Staff has reviewed this report and
finds that the development meets all requirements of the RFA.

Recommendation

a)

Approve the final credit underwriting report and direct staff to proceed with
issuance of a firm commitment and closing activities contingent of the issuance
of the Final Order for RFA 2022-205.

Florida Housing Finance Corporation
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B. Request Approval of Credit Underwriting Report for Griffin Lofts (RFA 2022-103 / 2022-
257CSN & RFA 2023-211/2023-231V)
Development Name: Griffin Lofts Location: Polk County
Applicant/Borrower: Allegre Pointe, LLC Set-Aside(s):

15% @ 40% AMI (SAIL, ELI, & 4%
HC)

85% @ 60% AMI (SAIL & 4% HC)
5% @ 22% AMI (NHTF)

$140,300 Extremely Low Income (ELI)
$4,300,000 Viability Loan

$870,000 National Housing Trust Fund (NHTF)
$1,700,000 Housing Credits (9% HC)

Developer/Principal: Demographic/Number of Units:
Carrfour Supportive Housing, Inc./Stephanie Homeless/60

Berman

Requested Amounts: Development Category/Type:
$4,200,000 State Apartment Incentive Loan New Construction/Mid-Rise (4 stories)
(SAIL)

1. Background/Present Situation

a)

b)

<)

d)

July 21, 2023

On November 2, 2021, Florida Housing Finance Corporation issued a Request
for Applications (RFA) 2022-103 for Housing Credit and SAIL Financing for
Homeless Housing Developments Located in Medium and Large Counties.

On April 29, 2022, the Board approved the final scores and recommendations
for the RFA and directed staff to proceed with all necessary credit underwriting
activities.

On May 12, 2022, staff issued an invitation to enter credit underwriting to the
Applicant, which states that the firm loan commitment must be issued within 12
months of the acceptance to enter credit underwriting. The acceptance was
acknowledged on May 25, 2022, giving them a firm loan commitment issuance
deadline of May 25, 2023. Per the RFA, Applicants may request one (1)
extension of up to 6 months to secure a firm loan commitment.

On May 1, 2023, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2023-211 for Construction Inflation Response Viability
Funding (Viability Loan) to assist competitive projects in the development
pipeline experiencing cost increases related to market inflation. Viability Loan
funding is intended to fill the funding gap experienced due to increased
construction costs.

On June 9, 2023, the Board approved the final scores and recommendations for
RFA 2023-211, and directed staff to proceed with all necessary credit
underwriting activities. Staff issued a notice of preliminary award to the
Applicant on June 14, 2023. Additionally, the Board approved a firm loan
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commitment issuance deadline extension from May 25, 2023 to November 25,
2023.

f) On July 7, 2023, staff received final credit underwriting report with a positive
recommendation for funding (Exhibit B). Staff has reviewed this report and
finds that the development meets all requirements of the RFA.

2. Recommendation

a) Approve the final credit underwriting report and direct staff to proceed with
issuance of a firm commitment and closing activities.
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Request Approval of CHIRP ITP Waiver for Loan Closing Deadline and LPA Closing
Deadline for Alto Tower (RFA 2021-103 / 2021-294CSN /2022 CHIRP ITP)

Development Name: Alto Tower Location: Miami- Dade County

Applicant/Borrower: Blue CASL Dade, LLL.C Set-Asides:

15% @ 25% AMI (SAIL, ELI & 9%
HC)

85% @ 60% AMI (SAIL & 9% HC)
4.76% @ 22% AMI (NHTF)

Developers/Principals: Demographic/Number of Units:
Blue Sky Developer, LLC/Shawn Wilson, Homeless/84 units

CASL Developer, LLC/Julien S. Eller

Requested Amounts: Development Category/Type:
$4,600,000 State Apartment Incentive Loan (SAIL) | New Construction/Mid-Rise

$459,600 Extremely Low Income (ELI)
$1,119,104 Construction Housing Inflation
Response Program (CHIRP) Additional Loan

Funding

$1,236,800 National Housing Trust Fund (NHTF)
$1,522,000 Construction Housing Inflation
Response Program (CHIRP) National Housing
Trust Fund (NHTF)

$2,375,000 Housing Credits (9% HC)

1. Background/Present Situation

a)

b)

d)

On February 2, 2021, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2021-103 for Housing Credit and SAIL financing for
Homeless Housing Developments Located in Medium and Large Counties. On
April 30, 2021, the Board approved the final scores and recommendations for
the RFA and directed staff to proceed with all necessary credit underwriting
activities. On July 1, 2021, staff issued an invitation to enter credit underwriting
to the Applicant, which states that the firm loan commitment must be issued
within 12 months of the acceptance to enter credit underwriting. The acceptance
was acknowledged on July 7, 2021, giving them a firm loan commitment
issuance deadline of July 7, 2022.

On May 9, 2022, Florida Housing issued the 2022 Construction Housing
Inflation Response Program (CHIRP) Invitation to Participate (ITP). Staff
received a CHIRP ITP Application from the Applicant on July 5, 2022
requesting NHTF funds and additional SAIL funds.

On June 17, 2022, the Board approved a request from the Borrower for a firm
loan commitment issuance deadline extension from July 7, 2022, to January 9,
2023.

On October 28, 2022, the Board approved an RFA waiver of Applicant Entity
change request and final credit underwriting report and directed staff to proceed
with issuance of a firm commitment and closing activities. On November 1,
2022, staff issued a firm commitment to the Applicant giving them a loan
closing deadline of March 1, 2023. On March 10, 2023, the Board approved a
loan closing deadline extension for the initial funding from March 1, 2023 to
May 30, 2023. On June 9, 2023, the Board approved a Rule waiver for an
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additional loan closing deadline extension for the initial funding from May 30,
2023 to August 28, 2023.

On June 15, 2023, staff received a request from the Borrower requesting an
additional waiver of the CHIRP deadline to close on the loan and Limited
Partnership Agreement ("LPA") from July 21, 2023 to September 8, 2023
(Exhibit C). The development team is working diligently with the City of Miami
on the permitting process which may extend past the current loan closing
deadline. In an abundance of caution, the Borrower is requesting the extension.
Staff has reviewed this request and finds that it meets all other requirements of
the RFA and the CHIRP ITP.

Per the CHIRP ITP, Applicants must close on the limited partnership agreement
and, if applicable, Corporation funding and construction funding by the earlier
of the existing closing deadlines for the Active Award (excluding Rule
extension requests that require Board approval) or January 31, 2023. On August
5, 2022, the Board approved a Modification of the ITP, whereby the LPA
closing deadline would be January 31, 2023; the "earlier of the existing closing
deadline" would not be enforced. Additionally, the requirement for closing the
loan by the “earlier of the existing closing deadline” will not be enforced, and
the closing deadline requirement will be January 31, 2023 or March 10, 2023, as
applicable. On January 27, 2023, the Board approved a Modification of the ITP,
whereby the deadline for closing the LPA was extended to March 10, 2023. On
March 10, 2023, the Board approved a Modification of the ITP, whereby the
deadline for loan closing and the LPA was extended to April 28, 2023.
Subsequently, on April 28, 2023, the Board approved the Borrower's request for
a waiver of the CHIRP ITP to waive the loan closing deadline and LPA closing
deadline from April 28, 2023 to June 9, 2023, and subsequently, the Board
approved an additional request from June 9, 2023 to July 21, 2023. Therefore, a
waiver is required.

Recommendation

a)

Approve a waiver of the CHIRP ITP to waive the loan closing deadline and LPA
closing deadline from July 21, 2023 to September 8, 2023.
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Request Approval of Credit Underwriting Update Letter for Coleman Park Renaissance
(RFA 2020-205/2021-219SN / 2020-536C & RFA 2023-211/2023-242V)

Development Name: Coleman Park Renaissance

Location: Palm Beach County

Applicant/Borrower: CP Renaissance, LLC

Set-Asides:

27.90% @ 30% AMI (SAIL, ELI &
4% HC)

23.56% @ 60% AMI (SAIL & 4%
HCO)

48.84% @ 70% AMI (SAIL & 4%
HC)

11.90% @ 22% AMI (NHTF)

Developers/Principals:
Neighborhood Renaissance, Inc./Terri Murray,
Stone Soup Development, Inc./Douglas Mayer

Demographic/Number of Units:
Family/43 units

Requested Amounts:

$2,940,000 State Apartment Incentive Loan (SAIL)
$571,300 Extremely Low Income (ELI)

$1,087,049 Viability Loan

$1,196,493 National Housing Trust Fund (NHTF)
$913,162 Housing Credits (4% HC)

Development Category/Type:
New Construction/Garden
Apartments

1. Background/Present Situation:

a)

b)

d)

On October 15, 2020, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2020-205 for SAIL Financing of Affordable Multifamily
Housing Developments to be used in conjunction with Tax-Exempt Bond
Financing and Non-Competitive Housing Credits.

On January 22, 2021, the Board approved the final scores and recommendations
for the RFA and directed staff to proceed with all necessary credit underwriting
activities. On June 18, 2021, the Board approved the Final Order resolving all
pending litigation pertaining to the RFA, allowing staff to proceed with all
necessary credit underwriting activities. On June 23, 2021, staff issued an
invitation to enter credit underwriting to the Applicant, which states that the firm
loan commitment must be issued within 12 months of the acceptance to enter
credit underwriting. The acceptance was acknowledged on June 30, 2021,
giving them a firm loan commitment issuance deadline of June 30, 2022.

On June 17, 2022, the Board approved the request for a firm loan commitment
issuance deadline extension from June 30, 2022, to December 30, 2022.
Subsequently, on December 9, 2022, the Board approved a Rule waiver for an
additional firm loan commitment issuance deadline extension from December
30, 2022, to June 30, 2023.

On April 28, 2023, the Board approved the final credit underwriting report and
directed staff to proceed with issuance of a firm commitment and closing
activities. On May 1, 2023, staff issued a firm commitment to the Applicant
giving them a loan closing deadline of October 30, 2023.

On May 1, 2023, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2023-211 for Construction Inflation Response Viability
Funding (Viability Loan) to assist competitive projects in the development
pipeline experiencing cost increases related to market inflation. Viability Loan
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funding is intended to fill the funding gap experienced due to increased
construction costs.

f) On June 9, 2023, the Board approved the final scores and recommendations for
RFA 2023-211, and directed staff to proceed with all necessary credit
underwriting activities. Staff issued a notice of preliminary award to the
Applicant on June 14, 2023.

g) On July 6, 2023, staff received a credit underwriting update letter with a positive
recommendation for Viability Loan funding (Exhibit D). Staff has reviewed this
report and finds that the development meets all requirements of the RFA.

2. Recommendation:

a) Approve the credit underwriting update letter and direct staff to proceed with
issuance of an updated firm commitment and closing activities.
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E. Request Approval of Credit Underwriting Report for The Bay House (RFA 2021-105/ 2021-
313G)
Development Name: The Bay House Location: Bay County
Applicant/Borrower: St. Andrew Bay Center, Set-Asides:
Inc. (dba The Arc of the Bay) 33.3% @ 33% AMI (Grant)

66.7% @ 60% AMI (Grant)

Developers/Principals: St. Andrew Bay Center, Demographic/Number of Residents:

Inc./Ronald A. Sharpe Persons with Developmental
Disabilities/6 residents
Requested Amounts: Development Category/Type:
$488,150 Grant New Construction/Community
Residential Home (CRH)
1. Background/Present Situation:
a) On March 9, 2021, Florida Housing Finance Corporation issued a Request for

b)

¢)

d)

Applications (RFA) 2021-105 Financing to Build Smaller Permanent Supportive
Housing Properties for Persons with Development Disabilities.

On June 18, 2021, the Board approved the final scores and recommendations for
the RFA and directed staff to proceed with all necessary credit underwriting
activities.

On June 25, 2021, staff issued a Letter of Preliminary Award and subsequently,
on July 19, 2021, an invitation to enter credit underwriting to the Borrower,
giving them a firm commitment issuance deadline of July 19, 2022.

On May 10, 2022, staff approved a firm commitment deadline extension from
July 19, 2022 to January 19, 2023. On January 12, 2023, an additional extension
was approved by staff from January 19, 2023 to July 19, 2023.

On July 6, 2023, staff received final credit underwriting report with a positive
recommendation for funding (Exhibit E). Staff has reviewed this report and
finds that the development meets all requirements of the RFA.

2. Recommendation:

a)

July 21, 2023

Approve the final credit underwriting report and direct staff to proceed with
issuance of a firm commitment and closing activities.

Florida Housing Finance Corporation
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Request Approval of Credit Underwriting Report for Casa di Francesco (RFA 2021-205 /
2022-165SN /2021-532C & RFA 2023-211/2023-245V)

Development Name: Casa di Francesco Location: Hillsborough County

Applicant/Borrower: Blue St. Francis, Ltd. Set-Asides:

10% @ 33% AMI (SAIL, ELI & 4%
HC)

90% @ 60% AMI (SAIL & 4% HC)
3.57% @ 22% AMI (NHTF)

(NHTF)

Developers/Principals: Blue CDF Developer, Demographic/Number of Units:
LLC/Shawn Wilson, CCDOSP Developer, Elderly/140

Inc./Edison Bernavas

Requested Amounts: Development Category/Type:
$3,500,000 State Apartment Incentive Loan New Construction/Mid-Rise (4 stories)
(SAIL)

$600,000 Extremely Low Income (ELI)
$4,300,000 Viability Loan
$1,090,000 National Housing Trust Fund

$1,912,270 Housing Credits (4% HC)

1. Background/Present Situation:

a)

b)

d)

e)

On August 17, 2021, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2021-205 for SAIL Financing of Affordable Multifamily
Housing Developments to be used in Conjunction with Tax-Exempt Bond
Financing and Non-Competitive Housing Credits.

On December 10, 2021, the Board approved the final scores and
recommendations for the RFA and directed staff to proceed with all necessary
credit underwriting activities.

On March 1, 2022, staff issued an invitation to enter credit underwriting to the
Applicant, which states that the firm loan commitment must be issued within 12
months of the acceptance to enter credit underwriting. The acceptance was
acknowledged on March 3, 2022, giving them a firm loan commitment issuance
deadline of March 3, 2023.

On March 10, 2023, the Board approved a firm loan commitment issuance
deadline extension from March 3, 2023 to September 3, 2023.

On May 1, 2023, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2023-211 for Construction Inflation Response Viability
Funding (Viability Loan) to assist competitive projects in the development
pipeline experiencing cost increases related to market inflation. Viability Loan
funding is intended to fill the funding gap experienced due to increased
construction costs.

On June 9, 2023, the Board approved the final scores and recommendations for
RFA 2023-211, and directed staff to proceed with all necessary credit
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underwriting activities. Staff issued a notice of preliminary award to the
Applicant on June 14, 2023.

g) On July 6, 2023, staff received final credit underwriting report with a positive
recommendation for funding (Exhibit F). Staff has reviewed this report and finds
that the development meets all requirements of the RFA.

Recommendation:

a) Approve the final credit underwriting report and direct staff to proceed with
issuance of a firm commitment and closing activities.
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VI PREDEVELOPMENT LOAN PROGRAM (PLP)

A.

July 21, 2023

Request Approval of Credit Underwriting Report for Neighborhood Renaissance, Inc., a not-
for-profit entity, for Cross Creek Gardens at Quincy (PLP 2022--004P-09).

DEVELOPMENT NAME (“Development”): Cross Creek Gardens at Quincy
APPLICANT/DEVELOPER (“Developer™): Neighborhood Renaissance, Inc.
CO-DEVELOPER: N/A
NUMBER OF UNITS: 36
LOCATION (“County™): Gadsden County
TYPE: Family
MINIMUM SET ASIDE: 20% @ 50% AMI
PLP LOAN AMOUNT: $750,000
ADDITIONAL COMMENTS:
1. Background:
a) On June 17, 2022, the Board approved a PLP loan in the amount of $500,000 for

Cross Creek Gardens at Quincy.

b) On April 28, 2023, the Board approved a revised loan amount of $750,000. This
revision was based on the Applicant's request to include the cost of acquisition of
the subject property as part of the loan. The inclusion of the acquisition funds
requires a review by a credit underwriter.

c) On April 28, 2023, AmeriNat accepted the assignment as the credit underwriter.

2. Present Situation:

a) On July 5, 2023, staff received a credit underwriting report (Exhibit A) from
AmeriNat recommending a PLP loan amount of $750,000 which includes
$300,000 for the acquisition costs for the subject property.

b) Staff and the technical assistance provider have reviewed the credit underwriting
report and support the positive recommendation from the credit underwriter.

3. Recommendation:
a) Approve the credit underwriting report for Cross Creek Gardens at Quincy to

Neighborhood Renaissance, Inc. for $750,000 and allow staff to commence with
the loan closing process.

Florida Housing Finance Corporation
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VII. SPECIAL ASSETS

A.

7/21/2023

Request Approval of Renegotiation of EHCL Loan Documents for Winter Park Housing
Authority for Plymouth Apartments (1999-072S / 2007-001E)

Development Name:

Plymouth ("Development")

Location: Orange County

Developer/Principal: The Housing Authority
of Winter Park, Florida Non-Profit Housing,
Inc. ("Developer"); Winter Park Housing
Authority. (""Borrower")

Set-Aside: EHCL 20% @ 50% & 80% @
NR AMI;

LURA: 30 years

Number of Units: 196

Allocated Amount: SAIL $597,384

Allocated Amount: Elderly

Servicer: Seltzer Management Group Inc.

1. Background:

a)

Florida Housing awarded an Elderly Housing Community Loan (“EHCL”) in the
amount of $597,384 to Winter Park Housing Authority, a Florida not-for-profit
corporation (“Borrower”), for the rehabilitation of mechanical infrastructure for
94 units of a 196-unit development in Orange County. The EHCL loan closed
July 10, 2008 and matured July 10, 2023.

2. Present Situation:

a)

The Borrower and Florida Housing have agreed to the renegotiation of the
$597,384, 1% interest rate, 15 year term EHCL Loan as a hard pay loan with a
monthly payment of principal and interest of $6,012.

b) As part of the renegotiation, the EHCL Loan term will be extended ten (10) years
and will bear interest at a 1% interest rate. Current accrued interest to be included
in the total loan balance at time of refinancing. The EHCL LURA will also be
extended by 10 years.

3. Recommendation:
a) Approve the Renegotiation of the EHCL loan documents and the EHCL LURA

subject to the terms outlined above, subject to further negotiations, approvals and
verifications by counsel, and appropriate Florida Housing staff, and direct staff to
proceed with loan document modification activities, as needed.

Florida Housing Finance Corporation
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Request Approval for the Partial Release of Land for GM Silver Creek, Ltd for Silver Creek
(2017-156C / 2019-429C)

Development Name: Silver Creek Location: Miami-Dade

Developer/Principal: GM Silver Creek Dev, | Set-Aside: 10% @ NR, 17% @ 30%
LLC (Developer); GM Silver Creek, Ltd

17% @ 70%, 17% @ 80%, 40% @ 60%

(Owner)
EUA: 50 years
Number of Units: 90 Allocated Amount: HC $2,050,000
Demographics: Family Servicer: Seltzer Management Group,
Inc.
1. Background:

a) During the 2017 funding cycle, Florida Housing Finance Corporation ("FHFC")
awarded an allocation of low-income housing tax credits ("HC) of $2,050,000 to
GM Silver Creek, Ltd for the development of a 90-unit Family, high-rise
apartment complex in Miami-Dade County.

2. Present Situation:

a) The Owner requests approval for the release of a +/- 1.40-acre parcel of land
within the Subject Development for the construction of a new development
consisting of more affordable housing units. Owner intends to apply for HC in a
Request for Applications ("RFA") in September 2023. The new construction
would include a parking garage suitable to service residents of Silver Creek and
the new development.

b) The requested parcel is currently used as a parking area for Silver Creek residents.
Accommodations for the displaced parking spaces include using an adjacent
property belonging to the Owner as a temporary parking area until construction is
complete.

c) Staff received a credit underwriting report (Exhibit A) from Seltzer Management
Group with a positive recommendation for approval of the release of land from
the ELIHA.

3. Recommendation:
a) Approve the partial release of land and the modification of the legal description

in the ELTHA, subject to the conditions provided in the credit underwriter's report,
further approvals and verifications by the credit underwriter, counsel, and
appropriate Florida Housing staff, and direct staff to proceed with loan document
modification activities, as needed.

Florida Housing Finance Corporation
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VII. STATE APARTMENT INCENTIVE LOAN PROGRAM (SAIL)

A.

July 21, 2023

Request Approval of Firm Loan Commitment Issuance Deadline Extension for Founders
Point (RFA 2022-102 /2022-262S & RFA 2023-211/2023-239V)

Development Name: Founders Point Location: Pinellas County

Applicant/Borrower: Pinellas Affordable Living, | Set-Asides:

$1,124,691 Viability Loan
$214,500 Extremely Low Income (ELI)

Inc. 20% @ 33% AMI (SAIL & ELI)
80% @ 60% AMI (SAIL)

Developers/Principals: Pinellas Affordable Demographic/Number of Units:

Living, Inc./Jack D. Humburg; Boley Centers, Persons with Special

Inc. Needs/Homeless/15

Requested Amounts: Development Category/Type:

$3,750,000 State Apartment Incentive Loan New Construction/Garden

(SAIL) Apartments

1. Background/Present Situation:

a)

b)

d)

On December 2, 2021, Florida Housing Finance Corporation issued a Request
for Applications (RFA) 2022-102 for SAIL Financing for Smaller
Developments for Persons with Special Needs.

On April 29, 2022, the Board approved the final scores and recommendations
for the RFA and directed staff to proceed with all necessary credit underwriting
activities.

On June 30, 2022, staff issued an invitation to enter credit underwriting to the
Applicant, which states that the firm loan commitment must be issued within 12
months of the acceptance to enter credit underwriting. The acceptance was
acknowledged on June 30, 2022, giving them a firm loan commitment issuance
deadline of June 30, 2023. Per the RFA, Applicants may request one (1)
extension of up to 6 months to secure a firm loan commitment.

On May 1, 2023, Florida Housing Finance Corporation issued a Request for
Applications (RFA) 2023-211 for Construction Inflation Response Viability
Funding (Viability Loan) to assist competitive projects in the development
pipeline experiencing cost increases related to market inflation. Viability Loan
funding is intended to fill the funding gap experienced due to increased
construction costs.

On June 9, 2023, the Board approved the final scores and recommendations for
RFA 2023-211, and directed staff to proceed with all necessary credit
underwriting activities. Staff issued a notice of preliminary award to the
Applicant on June 14, 2023.

On June 16, 2023, staff received a request from the Applicant to extend the firm
loan issuance commitment deadline from June 30, 2023, to December 30, 2023
(Exhibit A). The developer had to solicit competitive bids for General
Contractors to comply with the requirements for secondary financing from the
City of St. Petersburg. The lowest bid came in considerably higher than initially

Florida Housing Finance Corporation
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anticipated which caused delays. Therefore, the development is seeking
Viability Loan funding under RFA 2023-211 to mitigate the additional
construction costs. The extension will allow the development team time to
finalize all due diligence and complete credit underwriting. Staff has reviewed
this request and finds that it meets all requirements of the RFA.

2. Recommendation:
a) Approve the request for a firm loan commitment issuance deadline extension
from June 30, 2023, to December 30, 2023, subject to payment of the required

non-refundable extension fee of one percent of the loan amount, pursuant to the
requirements of the RFA.

July 21, 2023 Florida Housing Finance Corporation
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COMMUNITIES

June 13, 2023

Tim Kennedy

Florida Housing Finance Corporation
227 North Bronough Street, #5000
Tallahassee, FL 32301

RE: Northside Transit Village Ill (2020-024BD), RFA 2019-102
Loan Closing Deadline

Dear Mr. Kennedy:

In connection with the above-referenced affordable housing development, we respectfully request a 60-
day extension to the loan closing deadline from July 3, 2023 to September 3, 2023. The team is committed
to closing this month, however in an abundance of caution, we would like to extend the closing deadline
to September 3 to ensure that we do not place Northside Transit Village 1lI’'s FHFC funding at risk.

In order to close on HUD financing for Northside Transit Village Ill, we need to bifurcate our existing
ground lease, terminate our existing sublease, and then enter into a direct lease with Miami-Dade
Department of Transportation and Public Works (“DTPW”). To date we have had multiple meetings with
DTPW to address their comments to the ground lease and expect final approval from them on the current
form of lease this month.

Should you and or staff have any questions or concerns, please do not hesitate to contact us.

Sincerely,

Lz Wong

Liz Wong

Senior Vice President

cc: Amanda Franklin, Florida Housing Finance Corporation
David Woodward, Florida Housing Finance Corporation
Nicole Gibson, Florida Housing Finance Corporation
Tammy Bearden, Florida Housing Finance Corporation
Rachael Grice, Florida Housing Finance Corporation
Frank Sforza, Seltzer Management Group
Junious D. Brown, Ill, Nabors Giblin & Nickerson
Greg Griffith, Atlantic Pacific Communities
Fernando Arimon, Atlantic Pacific Communities
Eduardo Valle, Atlantic Pacific Communities
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V// Volunteers | NATIONAL
of Americas | SERVICES
June 22, 2023

Mr. Tim Kennedy

Assistant Director of Multifamily Programs
Florida Housing Finance Corporation

227 S. Bronough Street, Suite 500
Tallahassee, Florida 32301

SENT VIA E-MAIL

RE: Silver Lakes Village Apartments
RFA 2020-101/2021-198E

Dear Mr. Kennedy:

Silver Lakes Village VOA Affordable Housing, LP, an affiliate of Volunteers of America National
Services, respectfully requests a 90-day extension for the loan closing for the above referenced project.
The project currently has experienced construction cost increases in part due to water infiltration from
Hurricane Ian in the Fall of 2022. Subsequent to Hurricane Ian, the owner engaged a contractor, architect
and structural engineer to perform several investigative penetrations to the exterior of the building to
ascertain a more accurate depiction of the rehabilitation needs, including any remediation measures
needed to abate the water infiltration issues. The findings of this investigative study necessitated revisions
to the scope of work for the project, and resulted in a material increase to the project’s hard cost budget.

Silver Lakes Village is also going through the RAD program for a Section 202 PRAC conversion process

with HUD. Now that investigated studies are complete and the RAD rents have been set by HUD, we plan
to submit our final RAD Conversion Plan to HUD in August 2023. The 90-day extension will allow us to

continue to work through the HUD processes for the construction close.

Thank you for your consideration of our request. If you have any questions, please contact me at
(703)341-5081.

Sincerely,
Kimberly Black King

Asst. Treasurer/Asst.
Secretary

1660 Duke Street, Alexandria, VA 22314 | 703.341.5000 www.VOANS.org
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STATE OF FLORIDA F i
FLORIDA HOUSING FINANCE CORPORATION R Cur E v E D
In re: Harper’s Pointe, L.P., FHFC Case No.: 2023-033VW 1Ay 32023 4:31 PM
FHFC File No: 2018-105C
Petitioner. FLORIOA HOUSING
/ SIXANCE CORPORATION

PETITION FOR WAIVER OF RULE 67-48.0072(17)(f)2 TO ALLOW MINOR
EXCEEDANCE OF GENERAL CONTRACTOR SELF-PERFORMANCE OF WORK

Pursuant to Section 120.542, Fla. Stat., Petitioner, HARPER’S POINTE, L.P., a Florida
limited partnership (“Harper’s Pointe”), hereby submits this Petition to the Florida Housing
Finance Corporation (“FHFC”) for a waiver of Rule 67-48.0072 (17)(f)2, Fla. Admin. Code, which
limits the amount of work a General Contractor may self-perform on a development to the lessor
0f $350,000 or 5 percent of the construction contract, which ever is less. The General Contractor
for Harper’s Pointe self-performed work in the amount of $359,410, or $9,140 over the limit.
Construction of the Development has been completed, and it was placed in service in March 2021.
A waiver is needed in order for Form 8609s to issue for the two buildings.

In support of this petition, Petitioner states as follows:

NATURE OF REQUEST

1. Pursuant to Section 120.542, Fla. Stat. (2017), and Rules 28-104.001 through 28-
104.006, Fla. Admin. Code, Petitioner requests a waiver of Rule 67-48.0072 (17)(f)2, Fla. Admin.
Code, which limits the amount of construction work a General Contractor may self-perform. That
rule allows a General Contract to self-perform work up to a maximum of $350,000 or 5 percent of
the construction contract, whichever is less. Petitioner requests that the limit for self-performance
of construction work by the General Contractor be increased to $360,000 (less than a 3 percent
increase over the limit in the rule), to accommodate the $359,410 amount that Petitioner’s General

Contractor self-performed.
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THE PETITIONER

3. As explained 1n this Petition, Petitioner was the recipient of Housing Credits from
FHFC for a 66 unit elderly development in Alachua County in RFA 2017-111, Housing Credit
Financing for Affordable Housing Developments in Medium and Small Counties. For purposes
of this petition, Petitioner’s address is that of its undersigned attorney, M. Christopher Bryant,
Oertel, Fernandez, Bryant & Atkinson, P.A., 2060 Delta Way, Tallahassee, Florida 32303

(telephone (850) 521-0700, fax (850) 521-0720, E-mail: cbryant@ohfc.com)

FUNDING AWARDED

4. Through Request for Applications (RFA) number 2017-111, FHFC sought to
allocate federal low-income housing tax credits ("Housing Credits") to applicants for the
development of affordable housing in the Medium and Small counties. Florida Housing received
167 applications in response to RFA 2017-111, nine (9) of which were selected for funding,
including Harper’s Pointe. Awards of Housing Credit funding are subject to FHFC Rule Chapter
67-48, Fla. Admin. Code.

5. Harper’s Pointe applied in RFA 2017-111 for an award of Housing Credits for the
construction of a 66 unit development for elderly tenants in Alachua County. Its application was
assigned Application No. 2018-105C. Harper’s Pointe was preliminarily selected to receive an
annual award of Housing Credits in the amount of $1.015 million. The selection of Harper’s
Pointe, and of other applicants in RFA 2017-111, was challenged through the protest process. The
award to Harper’s Pointe was ultimately upheld by final order entered by Florida Housing in
September 2018, and Harper’s Pointe was invited to Credit Underwriting at that time.

6. For purposes of Section 42 of the Internal Revenue Code, Harper’s Pointe proposed

to set aside 40% of the units for residents earning 60% or less of Area Median Income. In the
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Total Set-Aside Breakdown Chart included in the Harper’s Pointe application, Harper’s Pointe
committed to set aside 10% of the units for tenants at or below 33% of AMI (the Extremely Low
Income level for Alachua County in RFA 2017-111) and the remaining 90% of the units for tenants
at or below 60% of AML.

PRINCIPALS INVOLVED

7. The Applicant entity is Harper’s Pointe, L.P., a Florida limited partnership. The
General Partner of the Applicant is JES Partnership-Harper’s Pointe, L.L.C., a Florida Limited
Liability Company, whose managing member is JES Florida Partnerships Member, L.L.C. The
Principal of that entity is a natural person, Jeffrey Walker Smith. The 99.99% Investor Limited
Partner is Tax Credit Holdings — Harper’s Pointe, LLC, an Affiliate of Affordable Equity Partners,
Inc.

8. The Developer Entity for Harper’s Pointe is JES Dev Co, Inc., a Missouri
Corporation, whose officers and directors are Jeffrey W. Smith and William A. Markel. The sole
shareholder of JES Dev. Co., Inc., 1s a Trust (Peach Way Development Trust), whose beneficiary
is Jeffrey Walker Smith and whose Trustee at the time of Application was Richard Otto Maly. The
Trustee was subsequently changed to Carleen Schreder in the course of routine estate planning
activities, and a separate request for approval of the trustee change pursuant to Rule 67-
48.004(3)(b) will be promptly submitted.

PROGRESS OF THE DEVELOPMENT

9. Harper’s Pointe was invited into credit underwriting in September 2018. It
successfully completed credit underwriting in January 2020. Construction commenced in
September 2019. Construction was completed and final certificates of occupancy were issued in

March 2021. The two buildings that make up Harper’s Pointe were placed in service in March
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2021.

10. A significant portion of the construction activity on Harper’s Pointe was performed
during the height of the COVID pandemic. As with many developments, social distancing and
additional health and safety precautions resulting from the pandemic threatened to delay
construction and the timely completion of the development. In order to avoid such delays, and
delay the limited availability of subcontractors and their employees as construction commenced
and progressed, the General Contractor performed some work that might otherwise have been
assigned to a subcontractor, such as rough carpentry.

11. The total amount of construction work performed by the General Contractor was
$359.,410. This represents approximately 4.14% of the final construction contract price of
$8,685,253.

12. Form 8609s have not been issued yet for the Harper’s Pointe development due to
the General Contractor’s self-performed work very slightly exceeding Florida Housing’s definition
of a “de minimis” amount to be $350,000.

RULE PROVISIONS

13.  The portion of Rule Chapter 67-48, Fla. Admin. Code, of relevance to this request
is Rule 67-48.0072, Fla. Admin. Code. Credit Underwriting and Loan Procedures. Paragraphs
(17)(f) of Rule 67-48.0072 reads, in pertinent part:

(17) The General Contractor must meet the following conditions:

() Ensure that no construction or inspection work is performed by
the General Contractor, with the following exceptions:

1. The General Contractor may perform its duties to manage and
control the construction of the Development; and

2. The General Contractor may self-perform work of a de minimis
amount, defined for purposes of this subparagraph as the lesser
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of $350,000 or 5 percent of the construction contract.
This rule provision, allowing the General Contractor to self-perform a de minimis amount of work,
and defining the monetary limit on such de minimis work, was added to Rule 67-48.0072(17)(f)
effective July 6, 2022, and was expressly made retroactive to applications then in credit
underwriting.

JUSTIFICATION FOR REQUESTED WAIVER

14. Florida Housing’s rule 67-48.0072(17)(f) acknowledges and accepts that the self-
performance of some work by a General Contractor is permissible and has set a limit on such self-
performed work at $350,000, or 5% of the construction contract, whichever is less. (The
construction contract was for $8,685,253, and 5% of that figure is slightly over $434,000, so the
$350,000 limit applies.) The work performed by Harper’s Pointe’s General Contractor was
$359,410, or $9,410 over the allowable amount.

15.  The $359,410 in self-performed work did not include any profit or overhead for the
General Contractor. The total General Contractor Fee on this Development was $470,455, which
is less than 5.8% of Total Actual Construction Costs — far below the 14% allowed by the rule. The
General Contractor fee included only $57,289 in Contractor Profit, or 0.7% of Total Actual
Construction Costs.

16. During the construction of Harper’s Pointe, a subcontractor retained for framing
and exterior siding installation failed to meet the Developer’s and the General Contractor’s needs
for scheduling and quality of work. Some of the subcontractor’s work had difficulty passing
inspections by the City of Gainesville. Since a portion of the work involved framing, timely
performance of this work is essential to allow other subcontractors and laborers to begin their

work.
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17.  In order to keep the development on schedule, the General Contractor had to self-
perform the necessary work to bring the project into compliance while seeking out another
subcontractor who eventually completed the project. The self-performance of work did not
increase the General Contractor’s contract price, and did not result in any increased General
Contractor fees or General Contractor profit. Had this construction been ongoing during normal
times, unaffected by the constraints that COVID placed on virtually all aspects of life, including
construction, most or all of this work would have been performed by a subsequent subcontractor
who could have been more quickly mobilized for that purpose.

18. This rule waiver will not result in delays to the construction or completion of the
housing. The construction was completed two years ago, and the Development is fully leased up.
The rule waiver is necessary simply to allow issuance of Form 8609s so the limited partner can
receive the benefit of its investment in the Development of this affordable housing.

RELIEF REQUESTED

19. Harper’s Pointe seeks to have the dollar value limitation on construction work selt-
performed by the general contractor increased from $350,000 to $360,000, an increase of less than
3%.

20. Granting the requested waiver would not adversely affect any required set-asides
or points considered by Florida Housing in the scoring of the Harper’s Pointe application, and
would not alter the scoring by Florida Housing that qualified Harper’s Pointe for Housing Credit
financing. The change would also not provide Harper’s Pointe with an unfair competitive
advantage over other applicants. All scoring would have been the same.

21.  The requested Rule waivers or variances will not adversely impact the Harper’s

Pointe development or the Florida Housing funding processes, and will serve the statutory
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purposes of the Florida Housing process. A denial of this Petition, however, to refuse issuance of
the Form 8609s would result in substantial economic hardship to Harper’s Pointe, and could result
in Harper’s Pointe investor limited partner seeking to withdraw from the partnership and recapture
its investment.

STATUTORY PURPOSE SERVED

22. Section 420.5099, Fla. Stat., designates Florida Housing as the housing credit
agency, pursuant to the Internal Revenue Code, and assigns Florida Housing the responsibility to
allocate and distribute low-income housing tax credits. The statute also instructs Florida Housing
to adopt procedures to ensure the maximum use of housing credits to encourage the development
of low-income housing.

23. Florida Housing recognizes that on occasion General Contractors may need to self-
perform “de minimis” levels of construction work in order for developments to stay on schedule.
Florida Housing’s statutory purpose of financing the development of affordable housing for low
income and very low income persons, in a timely manner and within budget, will still be served
by approving after the fact a very minor exceedance of the $350,000 limit on self-performed work
of the General Contractor.

SUBSTANTIAL HARDSHIP AND PRINCIPLES OF FAIRNESS

24, Harper’s Pointe would suffer substantial economic hardship if the requested waiver
is not granted so that Form 8609s can issue. Harper’s Pointe investor limited partner joined the
partnership, and provided substantial financing for construction, in order to receive the benefit of
the low income housing tax credits. If Form 8609s are not issued, the investor partner could seek
to find the general partner in material default of the Limited Partnership Agreement and seek to

recover its investment.
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25. The waiver being sought is permanent in nature.

WHEREFORE, Petitioner Harper’s Pointe respectfully requests that the Florida Housing
Finance Corporation provide the following relief:

A. Grant the Petition for Waiver and all the relief requested herein;

B. Grant a waiver of the provisions of Rule 67-48.0072(17)(f)2 to authorize the self-
performance of work by the General Contractor of Harper’s Pointe in an amount up to $360,000;

and

C. Grant such further relief as may be deemed appropriate.

RESPECTFULLY SUBMITTED this 3rd day of May, 2023.

/s/ M. Christopher Bryant
M. Christopher Bryant
Florida Bar No. 434450
OERTEL, FERNANDEZ,
BRYANT & ATKINSON, P.A.
2060 Delta Way
Tallahassee, Florida 32303
Telephone: (850) 521-0700
Facsimile: (850) 521-0720
cbryant@ohfc.com
Secondary: bpetty(@ohfc.com

Counsel for Harper'’s Pointe, L.P.
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that the foregoing Petition for Waiver is being filed by electronic
filing with the Corporation Clerk for the Florida Housing Finance Corporation, 227 North

Bronough Street, Fifth Floor, Tallahassee, Florida 32301, CorporationClerk(@floridahousing.org,

with copies served by U.S. Mail on the Joint Administrative Procedures Committee, 680 Pepper
Building, 111 W. Madison Street, Tallahassee, Florida 32399-1400, and by electronic transmission
to Betty Zachem, Interim General Counsel, Florida Housing Finance Corporation, 227 North

Bronough Street, Fifth Floor, Tallahassee, Florida 32301, betty.zachem(@floridahousing.org, this

3rd day of May, 2023.

/s/ M. Christopher Brvant
ATTORNEY
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WRDG T3B, LP, a Florida

limited partnership, FLORIOGA HOUSING
FINANCE CORPORATION

Petitioner, FHFC CASE NO. 2023-053VW

Application No. 2019-116C
V.

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.
/

PETITION FOR WAIVER OF RULE 67-48.0072(17)(h) (7/8/2018)

Pursuant to Section 120.542, Florida Statutes, and Rule 28-104.002, Florida
Administrative Code, Petitioner WRDG T3B, LP, (the “Petitioner”) by and through its
undersigned counsel, hereby petitions Respondent, Florida Housing Finance Corporation

(“Florida Housing”) for a waiver of the requirement in Rule 67-48.0072(17)(h), Florida

Administrative Code (“F.A.C.”) (the “Rule”) that a general contractor may not subcontract to an
entity that has common ownership or is an Affiliate of the General Contractor. Petitioner recently
learned that two subcontractors are affiliated with the General Contractor (“GC”). The
subcontracts comprise approximately 2.27% of the total actual costs of the GC’s construction
contract (1.65% of the total development cost). For the reasons set forth in paragraph 11 below,
the GC is unaware of an unaffiliated subcontractor that could have provided the same services at
a lower cost. In support, Petitioner states as follows:

A. THE PETITIONER

1. The address, telephone, facsimile numbers and e-mail address for Petitioner and

its qualified representative are:

#11622036 30364-1084
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WRDG T3B, LP, a Florida limited partnership
c/o Jerome Ryans
5301 W. Cypress St.
Tampa, FL 33607
Telephone: (813) 341-9101
Fax: (813) 367-0784
Email: JeromeR @thafl.com
2. The address, telephone and facsimile number and e-mail address of Petitioner’s
counsel 1s:
Brian J. McDonough, Esq. Bridget Smitha
Stearns Weaver Miller Weissler Alhadeff & Stearns Weaver Miller Weissler Alhadeff &
Sitterson, P.A. Sitterson, P.A.
150 West Flagler Street 106 E College Ave.
Suite 2200 Suite 700
Miami, Florida 33130 Tallahassee, Florida 32301
Telephone: 305-789-3350 Telephone: 850-329-4852
Fax: 305-789-3395 Fax: 850-329-4864
Email: Bmcdonough(@stearnsweaver.com Email: BSmitha(@stearnsweaver.com
B. THE DEVELOPMENT
3. The following information pertains to the development (“Development”):

Development Name: Boulevard Tower 3

e Address: 1305 W. Main St. Tampa, FL. 33607

e Developer: WRDG T3B Developer, LLC

e County of Development: Hillsborough

e Number of Units: 133

e Type: High Rise (new construction)

¢ Demographics: Family

e Set Asides: 15.0% of the units (i.e., 20 units) at or below 30% AMI, 42.9% (i.e.,
57 units) at or below 60% AMI, 22.6% of the units (i.e., 30 units) at or below

80% AMI, and 19.5% of the units (i.e., 26 units) at or below 140% AMI

¢ Funding Amounts: $2,375,000 9% housing credit (annual)

#11622036 30364-1084
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C. THE RULE FROM WHICH WAIVER IS REQUESTED

4. Petitioner requests a waiver of Rule 67-48.0072(17)(h), F.A.C. (7/8/2018), which
provides:

The General Contractor must meet the following conditions: . . . Ensure that no
construction cost is subcontracted to any entity that has common ownership or is
an Affiliate of the General Contractor or the Developer. For purposes of this
paragraph, “Affiliate” has the meaning given it in subsection 67-48.002(5),
F.A.C., except that the term “Applicant” therein shall mean “General Contractor.”

D. STATUTES IMPLEMENTED BY THE RULE

5. The Rule implements, among other sections of the Florida Housing Finance
Corporation Act (the “Act”), the statutes relating to the State Apartment Incentive Loan Program
contained in Section 420.5087 of the Florida Statutes, the HOME Investment Partnership
Program and HOME Investment Partnership Fund, contained in Section 420.5089 of the Florida
Statutes, and the allocation of the Low-Income Housing Tax Credits contained in Section
420.5099 of the Florida Statutes. See §§ 420.5087, 420.5089, and 420.5099, Fla. Stat. (the
“Statutes™).

E. JUSTIFICATION FOR GRANTING WAIVER

6. Petitioner timely submitted Application No. 2019-116C on November 13, 2018 in
response to RFA 2018-112 Housing Credit Financing for Affordable Housing Developments

Located in Broward, Duval, Hillsborough, Orange, Palm Beach, and Pinellas Counties (the

(GRFASS)-
1. The Development was invited to credit underwriting on March 8, 2019.
8. After completing construction, Petitioner learned that two subcontractors (FUSE

Equipment, LLC and Fuse Builds, LLC) have common principals with the General Contractor

and meet the definition of an “Affiliate” under Rule 67-48.002(5), F.A.C.

#11622036 30364-1084



Exhibit B
Page 4 of 6

9. Accordingly, Petitioner is in need of a Rule waiver.

10. The affiliated subcontractors performed rough carpentry work equating to
approximately 2.27% of the total actual costs of the GC’s $30,670,778 construction costs (1.65%
of the $42,213,983 total development cost). FUSE Equipment, LLC’s work totaled $42,436 and
FUSE Builds, LLC’s totaled $653.461 (collectively “FUSE”). Specifically, FUSE performed
rough carpentry work such as installing temporary doors, as well as temporary wooden handrails
that were removed once the permanent aluminum balcony rails were installed. FUSE also
installed the backing and blocking throughout the project, which is used within the walls for
cabinetry, grab rails, closet shelving, IT equipment racks, and bathroom accessories (e.g., toilet
paper holders, towel bars, shelving, and mirrors).

11. When asked why the GC utilized affiliated subcontractors, the GC explained that,
at that time, Tampa had a “very challenging labor market” in that many firms were unable to
staff the requisite skillsets. FUSE provided the Development’s requested local outreach, used to
attract and hire local, skilled labor. As a Davis-Bacon Act project, the Development was subject
to additional requirements (see, e.g., 40 U.S.C. § 3142), and FUSE had the credentials necessary
to hire, document, and pay in accordance with the Act. The GC is unaware of an unaffiliated
subcontractor that could have provided the same services at a lower cost.’

12. Under Section 120.542(1), Fla. Stat, and Chapter 28-104, F.A.C., Florida
Housing has the authority to grant waivers to its rule requirements when strict application of the
rules would lead to unreasonable, unfair and unintended consequences, in particular instances.

Waivers shall be granted when the person who is subject to the rules demonstrates that the

! The GC assured Petitioner that the bid was awarded to the lowest qualified bidder. However,
due to the passage of time, the GC is unable to now locate those alternative bids.
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application of the rules would: (1) create a substantial hardship or, violate principles of fairness,’
and (2) the purpose of the underlying statute has been or will be achieved by other means by the
person. § 120.542(2), Fla. Stat.

13. In this instance, Petitioner meets the standards for a waiver of the Rules. The
requested waiver will not adversely impact the Development or Florida Housing and will ensure
that 133 affordable housing units will remain available for the target population in Hillsborough
County, Florida. The strict application of the Rule will create substantial hardship for Petitioner
because failure to satisfy the technical requirements of the Rule would result in rescission of
allocation of housing credits awarded to the Development. If the requested waiver is denied,
Petitioner would have to tear out the work completed by the affiliated subcontractor. Avoiding
this unnecessary cost would ensure the costs for the Development are as low as possible. The
waiver will therefore serve the purposes of the Statutes and the Act, because one of the Act's
primary purposes is to facilitate the availability of decent, safe and sanitary low-cost housing in
the State.

14. By granting this waiver, Florida Housing would recognize the goal of increasing
the supply of affordable housing to persons of low-income, and recognizing the economic
realities and principles of fundamental fairness in developing affordable rental housing. See §
420.5099(2), Fla. Stat.

F. WAIVER IS PERMANENT

15. The waiver being sought is permanent in nature.

? “Substantial hardship” means a demonstrated economic, technological, legal, or other type of
hardship to the person requesting the variance or waiver. For purposes of this section, “principles
of fairness” are violated when the literal application of a rule affects a particular person in a
manner significantly different from the way it affects other similarly situated persons who are
subject to the rule. See § 120.542(2), Fla. Stat.
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G. ACTION REQUESTED

16. For the reasons set forth herein, Petitioner respectfully requests Florida Housing:
(1) grant the requested waiver of the Rule and allow the General Contractor to subcontract to two
affiliates; (ii) grant this Petition and all of the relief requested herein; and (iii) grant such further
relief as it may deem appropriate.

Respectfully submitted,

STEARNS WEAVER MILLER WEISSLER
ALHADEFF & SITTERSON, P.A.

150 West Flagler Street, 22" Floor

Miami, Florida 33131

Tel: (305) 789-3350

Fax: (305) 789-3395

E-mail: bmcdonough(@stearnsweaver.com

Counsel for Petitioner

By:__ Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.

CERTIFICATE OF SERVICE

The Petition For Rule Waiver is being served by electronic transmission for filing with
the Florida Housing Clerk for the Florida Housing Finance Corporation via
CorporationClerk@floridahousing.org, with copies served U.S. Mail on the Jomt Administrative
Procedures Committee, 680 Pepper Building, 111 W. Madison Street, Tallahassee, Florida
32399-1400, this 26th day of June, 2023.

By: Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.
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STATE OF FLORIDA REQ%;VED

FLORIDA HOUSING FINANCE CORPORATION
JUNE 23 2023 3:38 PM

Melissa Grove, Ltd., =
a Florida limited partnership, " L‘?!B’ u {*ﬁ ij
Petitioner, FHFC CASE NO.2023-049VW
Application No. 2022-252C
FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.
/

PETITION FOR WAIVER OF RULE 67-48.002(96), F.A.C. (5/18/21)
AND THE 2021 QAP

Melissa Grove, Ltd. (the “Petitioner”) by and through its undersigned counsel, hereby
petitions Respondent, Florida Housing Finance Corporation (“Florida Housing™), for a waiver of
the provisions of the 2021 Qualified Allocation Plan (“2021 QAP”) as incorporated and adopted
by Rule 67-48.002(96), Florida Administrative Code (“F.A.C.”) (5/18/21), such that Petitioner
may return its 2022 Housing Credit Allocation now as opposed to waiting until after the end of
the second calendar quarter of 2024. Due to forces outside of Petitioner’s control, namely an
inability to shorten — much less predict the length of — the timeline for issuance of its requested
building permit, St. Johns River Water Management District permit, and/or U.S. Army Corps of
Engineers permit, Petitioner is uncertain whether Petitioner will receive the requested permits
with sufficient time to allow Petitioner to incur the costs necessary to meet the 10% test by the

August 11, 2023 deadline.! Thus, in an abundance of caution, and an effort to remain at all times

! The original deadline of February 28, 2023, was extended to August 11, 2023. Based on
Petitioner’s analysis, it would not be cost effective to purchase the amount of materials sufficient
to satisfy the 10% test prior to construction. For example, Petitioner’s accountant advised that,
for purchased materials to be eligible, Petitioner must take ownership of the materials, which
would require Petitioner to store them in a warehouse, and to insure them, thereby causing
Petitioner to incur unnecessary additional costs.
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in compliance with Florida Housing’s requirements, Petitioner respectfully requests a Rule
waiver.? In support, Petitioner states as follows:

A. THE PETITIONER

1. The address, telephone, facsimile numbers and e-mail address for Petitioner and
its qualified representative are:

Melissa Grove, Ltd.

Attn: James R. Hoover

3030 Hartley Road, Suite 310
Jacksonville, FL 32257
Phone: 904-260-3030

Fax: N/A

E-mail: rhoover@vestcor.com

2. The address, telephone and facsimile number and e-mail address of Petitioner’s

counsel is:

Brian J. McDonough, Esq. Bridget Smitha

Stearns Weaver Miller Weissler Alhadeff &  Stearns Weaver Miller Weissler Alhadeft &

Sitterson, P.A. Sitterson, P.A.

150 West Flagler Street 106 East College Avenue, Suite 700

Suite 2200 Tallahassee, FL 32301

Miami, Florida 33130 Telephone: 850-329-4852

Telephone: 305-789-3350 Fax: 850-329-4844

Fax: 305-789-3395 Email: BSmitha(@stearnsweaver.com

Email: Bmcdonough@stearnsweaver.com

B. DEVELOPMENT BACKGROUND

3. The following information pertains to the development underlying Petitioner’s
application:

e Development Name: Melissa Grove

2 In the event Petitioner is able to obtain the requested permits prior to July 20, 2023, Petitioner
is poised to begin construction and incur sufficient costs to meet the 10% test by the deadline.
However, because Petitioner has no control over when those permits will be issued, nor can it
predict when those permits will be issued, the uncertainty forces Petitioner to request this waiver
in an abundance of caution.
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Development Address: Lane Ave. S., NW of intersection of Lane Ave. S. and

C.

D.

Lenox Ave.

e County: Duval
¢ Developer: TVC Development, Inc.

e Number of Units: 90 new construction

e Type: Garden Apartments

e Set Asides: 10% at or below 33% AMI; 90% at or below 60% AMI

e Demographics: Elderly, Non-ALF

Funding: 9% HC request of $1,868,000 annually

WAIVER IS PERMANENT

4. The waiver being sought is permanent in nature.

THE RULE FROM WHICH WAIVER IS REQUESTED

5, Petitioner requests a waiver of Rule 67-48.002(96), effective May 18, 2021,

which provides in pertinent part:

“QAP” or “Qualified Allocation Plan” means, with respect to the HC Program,
the 2021 Qualified Allocation Plan which is adopted and incorporated herein by
reference, effective upon approval by the Governor of the State of Florida,
pursuant to Section 42(m)(1)(B) of the IRC and sets forth the selection criteria
and the preferences of the Corporation for Developments which will receive
Housing Credits. The QAP is available on the Corporation’s website under the
Multifamily Programs link or by contacting the Housing Credit Program at 227
North Bronough Street, Suite 5000, Tallahassee, Florida 32301-1329, or from
http://www flrules.org/Gateway/reference.asp?No=Ref-13097.

6. Subsection ILJ. of the 2021 QAP, provides as follows:

Notwithstanding any other provision of this QAP, where a Development has not
been placed in service by the date required pursuant to Section 42 of the IRC, or it
is apparent that a Development will not be placed in service by the date required
pursuant to Section 42 of the IRC, and the Applicant has returned its Housing
Credit Allocation after the end of the second calendar quarter of the year in which
it was otherwise required to be placed in service pursuant to Section 42 of the
IRC, the Corporation will reserve allocation in an amount not to exceed the
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amount of Housing Credits returned, and will issue a Carryover Allocation
Agreement allocating such Housing Credits to the Applicant for either the current
year or the year after the year in which the Development was otherwise required
to be placed in service pursuant to Section 42 of the IRC, provided the following
conditions have been met: (i) The sponsor must have provided written notice to
the Corporation, describing the circumstances, all remedial measures attempted
by the Applicant to mitigate the delay, and any other pertinent information, prior
to returning the allocation; and (ii) A site inspection reflecting the percentage of
Development completion must be completed. If the Development is at least fifty
(50) percent completed, as reflected in the site inspection, the approval may be
made by Corporation staff. If the Development is less than fifty (50) percent
completed, as reflected in the site inspection, the approval must be made by the
Board. In making such determination, the Board must find and determine that the
delay was caused by circumstances beyond the Applicant’s control, and that the
sponsor exercised due diligence in seeking to resolve the circumstances causing
delay; and (ii1) The Corporation or Board, as applicable, must find that the
Development in all respects, except time placed in service, still meets the
conditions upon which the Housing Credits were originally allocated, and that the
Development is still desirable in terms of meeting affordable housing needs.

E. STATUTES IMPLEMENTED BY THE RULE AND THE 2021 QAP.

7. The Rule implements Section 420.5087 (State Apartment Incentive Loan
Program), Section 420.5089 (HOME Investment Partnership Program; HOME Investment
Partnership Fund), and Section 420.5099 (creating the Housing Credits Program) of the Florida
Housing Finance Corporation Act (the “Act”).® The Act designates Florida Housing as the State
of Florida's housing credit agency within the meaning of Section 42(h)(8)(A) of the Internal
Revenue Code of 1986. As the designated agency, Florida Housing is responsible for and is
authorized to establish procedures for the allocation and distribution of low-income housing tax
credits (“Allocation Procedures™). See § 420.5099(1) and (2), Fla. Stat. Accordingly, the, Rule
implements, among other sections of the Act, the statutory authorization for Florida Housing's

establishment of Allocation Procedures for the HC Program. /d.

3 The Act is set forth in Sections 420.50 through 420.55 of the Florida Statutes.
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F. JUSTIFICATION FOR GRANTING WAIVER OF THE RULE.

8. Petitioner timely submitted Application No. 2022-252C on February 2, 2022 in
response to RFA 2022-301 Housing Credit Financing For Affordable Housing Developments
Located In Duval County (the “RFA™).

9. The Development was selected for funding on or about April 29, 2022.

10. The Development received an allocation of the 2022 Housing Credit dollar
amount meeting the requirements of Section 42(h)(1)(E) and (F) of the Internal Revenue Code of
1986 as amended (“Tax Credits™) and was invited to credit underwriting.

1.1, Florida Housing staff executed a 2022 Carryover Allocation Agreement (“CAA”)
on or about August 11, 2022 for the allocation of its Tax Credits. The CAA required Petitioner
to incur at least ten percent of the reasonably expected basis of the Development (the “10%
Test”) on or before February 28, 2023 (the “CAA Deadline”). Upon Petitioner’s request, the
CAA Deadline was subsequently extended to August 11, 2023.

12. Failure to comply with the CAA Deadline will cause the Housing Credits
allocated within the CAA to be deemed returned to Florida Housing under 26 U.S.C. §
42(h)(3)(C).

13. Pursuant to 26 U.S.C. § 42(h)(1)(E)(i), the Development must be placed in service
no later than the close of the second calendar year following the calendar year in which the
allocation is made; in this case, the federally-mandated placed-in-service date would be
December 31, 2024.

14.  After being selected for funding and invited to credit underwriting, Petitioner took
all steps within its power to move the Development forward. Petitioner began predevelopment

activities immediately upon the Board’s resolution of litigation surrounding the RFA at the April
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29, 2022 Board Meeting. Since that time, Petitioner has been engaged in the pursuit of all
necessary development approvals; specifically:
e Petitioner applied for construction plan approval from the City of Jacksonville.
e Petitioner’s building permit application was submitted to the City of Jacksonville
on February 28, 2023.
e Petitioner’s permit application was submitted to the St. Johns River Water
Management District (“SJIRWMD?”) on December 19, 2022
e Petitioner’s permit application was submitted to the Army Corp of Engineer
(“ACOE”) on January 5, 2023.
Petitioner has invested more than $530,000 to date in efforts to progress the Development, and
has received construction plan approval from the City of Jacksonville. However, Petitioner
cannot commence construction until the requested permits are issued, and the entities from
whom those permits were requested cannot provide a date certain for their issuance. Petitioner is
therefore uncertain if it will be able to obtain the building permit, SIRWMD permit, and ACOE
permit in sufficient time to allow Petitioner to incur the costs necessary to meet the 10% Test by
the CAA Deadline.

15: Because Petitioner believes that circumstances outside of its control will prevent
it from satisfying the 10% Test by the CAA Deadline, Petitioner respectfully requests a waiver of
the 2021 QAP to permit Florida Housing to approve the tax credit exchange now as opposed to
waiting until after the end of the second calendar quarter of 2024.

16. As set forth above, this request was not necessitated through any fault of
Petitioner. Rather, Petitioner exercised due diligence in attempting to move the Development

towards construction.
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17, If the Petition is denied, and Petitioner loses the allocated Housing Credits as a
result of insufficient time to satisfy the 10% Test, Petitioner will be forced to abandon the
Development. Stated differently, losing this funding source will cause Duval County to lose the
Development’s 90 affordable housing units.

18. This Petition should be granted, as opposed to de-obligating the award, because
Duval County is currently experiencing a shortage of affordable elderly (non-ALF) housing
units. Granting the Petition will result in the delivery of 90 new affordable housing units much
faster than would reallocating the funding to a new development.

19. Under Section 120.542(1), Fla. Stat., and Chapter 28-104, F.A.C., Florida
Housing has the authority to grant waivers to its rule requirements when strict application of the
rules would lead to unreasonable, unfair and unintended consequences, in particular instances.
Waivers shall be granted when the person who is subject to the rule demonstrates that the
application of the rule would: (1) create a substantial hardship or, violate principles of fairness,*
and (2) the purpose of the underlying statute has been or will be achieved by other means by the
person. See § 120.542(2), Fla. Stat.

20. Strict adherence to Subsection II.J. of the QAP would violate principles of
fairness, as Florida Housing has granted waivers to other Developments similarly facing
unforeseen delays beyond their control (e.g., Arbor Village- granted credit swap in November

2019; Georgian Gardens- granted credit swap in November 2019; Luna Trails- granted credit

4 “Substantial hardship” means a demonstrated economic, technological, legal, or other type of

hardship to the person requesting the variance or waiver. For purposes of this section, “principles
of fairness” are violated when the literal application of a rule affects a particular person in a
manner significantly different from the way it affects other similarly situated persons who are
subject to the rule. See § 120.542(2), Fla. Stat.
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swap in 2019; Northside Transit Village- granted credit swap in November 2019; Residences at
Dr. King Boulevard, Ltd.- granted credit swap in 2019).°

21. In this instance, Petitioner meets the standards for a waiver of the Rule and the
2021 QAP. The requested waiver will not adversely impact the Development or Florida Housing
and will ensure that 90 affordable housing units will be made available for the target population
in Duval County, Florida. The strict application of the 2021 QAP would prevent Petitioner from
completing the swap now and will create a substantial hardship for Petitioner because it likely
cannot — due to no fault of its own — meet the 10% Test by the CAA deadline. Further, the
waiver will serve the purposes of the Statute and the Act, because one of the Act's primary
purposes is to facilitate the availability of decent, safe and sanitary housing in the State.
Moreover, the Statute was enacted, in part, to encourage private and public investment in
facilities for persons of low-income. By granting this waiver, and further ensuring the
development of 90 affordable housing units in Duval County, Florida Housing would recognize
the goal of increasing the supply of affordable housing through private investment in persons of

low-income, and recognizing the economic realities and principles of fundamental fairness in

developing affordable housing. See § 420.5099(2), Fla. Stat.

22. The foregoing demonstrates the hardship and other circumstances justifying this
Petition.
23, The requested waiver should be granted because, as demonstrated above, the

delay was caused by circumstances beyond Petitioner's control, due diligence was employed in

5 The reasons that precipitated the credit swaps include, but are not limited to: need for off-site
improvements, which required negotiation with neighboring property owners; revision to
construction plans due to increased construction costs, which required the securing of additional
funds; redesign requirements due to a fire code violation in the design of a staircase; post-
Hurricane clean up; and title issues, which only became known after the design process.
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an attempt to resolve those circumstances, the Development in all respects, except timing, still
meets the conditions upon which the Housing Credits were originally allocated, and the
Development is still desirable in terms of meeting affordable housing needs.

24, Should Florida Housing require additional information, Petitioner is available to

answer questions and to provide all information necessary for consideration of this Petition.

G. ACTION REQUESTED

25. For the reasons set forth herein, Petitioner respectfully requests Florida Housing:
(1) grant the requested waiver to permit the requested credit exchange, immediate return of
Petitioner's 2022 Housing Credit Allocation, and an immediate allocation of new Housing
Credits; (i1) grant a corresponding extension of deadlines relative to those credits; (ii1) grant this
Petition and all of the relief requested herein; and (iv) grant such further relief as it may deem
appropriate.
Respectfully submitted,

STEARNS WEAVER MILLER WEISSLER

ALHADEFF & SITTERSON, P.A.

150 West Flagler Street, 22" Floor

Miami, Florida 33131

Tel: (305) 789-3350

Fax: (305) 789-3395

E-mail: bmcdonough@stearnsweaver.com

Counsel for Petitioner

By:___/s/ Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.
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CERTIFICATE OF SERVICE

This Petition is being served by electronic transmission for filing with the Clerk for the
Florida Housing Finance Corporation, CorporationClerk@FloridaHousing.org, with a copy
served by U.S. Mail on the Joint Administrative Procedures Committee, 680 Pepper Building,
111 W. Madison Street, Tallahassee, Florida 32399-1400, this 23" day of June, 2023.

By:  /s/ Brian J. McDonough
Brian J. McDonough, Esq.
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STATE OF FLORIDA R F {:‘ g: g v E D
FLORIDA HOUSING FINANCE CORPORATION sl s WA

JUN 26 2023 3:04 PM

WRDG T3C, LP, a Florida
limited partnership, FLORIDA KD
EANCE CORP
Petitioner, FHFC CASE NO. 2023- 052VW
Application No. 2019-019BS/2018-529C

Ust
Or

LY

HG
AT IJH

V.

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.
/

PETITION FOR WAIVER OF RULES 67-48.0072(17)(h), 67-21.014(2)(r}(8)
and 67-21.026(13)(g). F.A.C. (7/8/2018)

Pursuant to Section 120.542, Florida Statutes, and Rule 28-104.002, Florida
Administrative Code (“F.A.C.”), Petitioner WRDG T3C, LP, (the “Petitioner”) by and through
its undersigned counsel, hereby petitions Respondent, Florida Housing Finance Corporation

(“Florida Housing™) for a waiver of the requirement in Rules 67-48.0072(17)(h), 67-

21.014(2)(r)(8), and 67-21.026(13)(g), F.A.C., (the “Rules™) that a general contractor may not
subcontract to an entity that has common ownership or is an Affiliate of the General Contractor.
Petitioner recently learned that two subcontractors are affiliated with the General Contractor
(“GC”). The subcontracts comprise approximately 1.84% of the total actual costs of the GC’s
construction contract (1.23% of the total development cost). For the reasons set forth in
paragraph 11 below, the GC is unaware of an unaffiliated subcontractor that could have provided
the same services at a lower cost. In support, Petitioner states as follows:

A. THE PETITIONER

1. The address, telephone, facsimile numbers and e-mail address for Petitioner and

its qualified representative are:
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WRDG T3C, LP, a Florida limited partnership
c/o Jerome Ryans
5301 W. Cypress St.
Tampa, FL 33607
Telephone: (813) 341-9101
Fax: (813) 367-0784
Email: JeromeR @thafl.com
2. The address, telephone and facsimile number and e-mail address of Petitioner’s
counsel 1s:
Brian J. McDonough, Esq. Bridget Smitha
Stearns Weaver Miller Weissler Alhadeff & Stearns Weaver Miller Weissler Alhadeff &
Sitterson, P.A. Sitterson, P.A.
150 West Flagler Street 106 E College Ave.
Suite 2200 Suite 700
Miami, Florida 33130 Tallahassee, Florida 32301
Telephone: 305-789-3350 Telephone: 850-329-4852
Fax: 305-789-3395 Fax: 850-329-4864
Email: Bmcdonough(@stearnsweaver.com Email: BSmitha(@stearnsweaver.com
B. THE DEVELOPMENT
3. The following information pertains to the development (“Development”):

Development Name: Boulevard Tower 2

e Address: 1350 W. Chestnut St., Tampa, FL 33607!
e Developer: WRDG T3C Developer, LLC

e County of Development: Hillsborough

e Number of Units: 119

e Type: High Rise (new construction)

¢ Demographics: Family

I At the time of the cost certification, the Development’s address was 1809 N Oregon Avenue,
Tampa, FL 33607. However, the City of Tampa officially changed the address to 1350 W.
Chestnut St., Tampa, FL 33607.
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e HC/SAIL Set-Asides: 36.98% of the units (i.e., 44 units) at or below 30% AMI;
9.24% (i.e., 11 units) at or below 60% AMI and 53.78% of the units (i.e., 64
units) at or below 80%. Bond Set-Asides: 40% at or below 60% AMI

e Funding Amounts: $1,506,362 4% housing credit (annual); $4,720,000 SAIL;
while the original bond amount was $25.5 million, at conversion in January, the
bonds were paid down to $15.145 million.

C THE RULES FROM WHICH WAIVER IS REQUESTED

4, Petitioner requests a waiver of Rule 67-48.0072(17)(h), F.A.C. (7/8/2018), which
provides:

The General Contractor must meet the following conditions: . . . Ensure that no
construction cost is subcontracted to any entity that has common ownership or is
an Affiliate of the General Contractor or the Developer. For purposes of this
paragraph, “Affiliate” has the meaning given it in subsection 67-48.002(5),
F.A.C., except that the term “Applicant” therein shall mean “General Contractor.”

5. Petitioner also seeks a waiver of Rule 67-21.014(2)(r)(8), F.A.C. (7/8/2018),
which provides:

(r) General Contractor’s fees are inclusive of general requirements, profit and overhead
and shall be limited to 14 percent of actual construction costs. For the purpose of the
HUD Risk Sharing Program, if there exists an Identity of Interest as defined herein
between the Applicant or Developer and the General Contractor, the allowable fees shall
in no case exceed the amount allowable pursuant to the HUD subsidy layering review
requirements. Additionally, fees shall be allowed to be paid only to the person or entity
that actually meets the definitional requirements to be considered a General Contractor.
The Corporation shall not allow fees for duplicative services or duplicative overhead. The
General Contractor must meet the following conditions:
sk o

8. Ensure that no construction cost is subcontracted to any entity that has common
ownership or is an Affiliate of the General Contractor or the Developer. For purposes of
this paragraph, “Affiliate” has the meaning given it in subsection 67-21.002(5), F.A.C.,
except that the term “Applicant” therein shall mean “General Contractor.”

6. Petitioner similarly seeks a waiver of Rule 67-21.026(13)(g), F.A.C. 7/8/2018),
which provides:

The General Contractor must meet the following conditions:
#skok

(g) Ensure that no construction cost is subcontracted to any entity that has
common ownership or is an Affiliate of with the General Contractor or the
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Developer. For purposes of this paragraph, “Affiliate” has the meaning given it in
subsection 67-21.002(5), F.A.C., except that the term “Applicant” therein shall
mean “General Contractor.”

D. STATUTES IMPLEMENTED BY THE RULES

T The Rules implement, among other sections of the Florida Housing Finance
Corporation Act (the “Act™), the statutes relating to the Powers of the corporation, contained in
Section 420.507 of the Florida Statutes, multifamily and single-family projects, contained in
Section 420.508 of the Florida Statutes, the State Apartment Incentive Loan Program contained
in Section 420.5087 of the Florida Statutes, the HOME Investment Partnership Program and
HOME Investment Partnership Fund, contained in Section 420.5089 of the Florida Statutes, and
the allocation of the Low-Income Housing Tax Credits contained in Section 420.5099 of the
Florida Statutes. See §§ 420.507, 420.508, 420.5087, 420.5089, and 420.5099, Fla. Stat. (the
“Statutes”).

E. JUSTIFICATION FOR GRANTING WAIVER

8. Petitioner timely submitted Application No. 2019-019BS/2018-529Con
November 5, 2018 in response to RFA 2018-114 SAIL Financing for the Construction of
Workforce Housing (the “RFA™).

9. The Development was invited to credit underwriting.

10.  After completing construction, Petitioner learned that two subcontractors (FUSE
Equipment, LLC and Fuse Builds, LLC) have common principals with the General Contractor
and meet the definition of an “Affiliate” under Rules 67-48.002(5) and 67-21.002(5), F.A.C.

11. Accordingly, Petitioner is in need of a waiver of the Rules.

12.  The affiliated subcontractors performed rough carpentry work equating to
approximately 1.84% of the total actual costs of the GC’s $27,815,011 construction costs (1.23%

of the $41,880,566 total development cost). FUSE Equipment, LLC’s work totaled $41,375 and
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FUSE Builds, LLC’s totaled $471,695 (collectively “FUSE”). Specifically, FUSE performed
rough carpentry work such as installing temporary doors, as well as temporary wooden handrails
that were removed once the permanent aluminum balcony rails were installed. FUSE also
installed the backing and blocking throughout the project, which is used within the walls for
cabinetry, grab rails, closet shelving, IT equipment racks, and bathroom accessories (e.g., toilet
paper holders, towel bars, shelving, and mirrors).

13.  When asked why the GC utilized affiliated subcontractors, the GC explained that,
at that time, Tampa had a “very challenging labor market” in that many firms were unable to
staff the requisite skillsets. FUSE provided the Development’s requested local outreach, used to
attract and hire local, skilled labor. As a Davis-Bacon Act project, the Development was subject
to additional requirements (see, e.g., 40 U.S.C. § 3142), and FUSE had the credentials necessary
to hire, document, and pay in accordance with the Act. The GC is unaware of an unaffiliated
subcontractor that could have provided the same services at a lower cost.”

14. Under Section 120.542(1), Fla. Stat., and Chapter 28-104, F.A.C., Florida
Housing has the authority to grant waivers to its rule requirements when strict application of the
rules would lead to unreasonable, unfair and unintended consequences, in particular instances.
Waivers shall be granted when the person who is subject to the rules demonstrates that the

application of the rules would: (1) create a substantial hardship or, violate principles of fairness,’

2 The GC assured Petitioner that the bid was awarded to the lowest qualified bidder. However,
due to the passage of time, the GC is unable to now locate those alternative bids.

3 “Substantial hardship” means a demonstrated economic, technological, legal, or other type of
hardship to the person requesting the variance or waiver. For purposes of this section, “principles
of fairness” are violated when the literal application of a rule affects a particular person in a
manner significantly different from the way it affects other similarly situated persons who are
subject to the rule. See § 120.542(2), Fla. Stat.
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and (2) the purpose of the underlying statute has been or will be achieved by other means by the
person. § 120.542(2), Fla. Stat.

15. In this instance, Petitioner meets the standards for a waiver of the Rules. The
requested waiver will not adversely impact the Development or Florida Housing and will ensure
that 119 affordable housing units will remain available for the target population in Hillsborough
County, Florida. The strict application of the Rules will create substantial hardship for Petitioner
because failure to satisfy the technical requirements of the Rules would result in rescission of
allocation of housing credits awarded to the Development. If the requested waiver is denied,
Petitioner would have to tear out the work completed by the affiliated subcontractor. Avoiding
this unnecessary cost would ensure the costs for the Development are as low as possible. The
waiver will therefore serve the purposes of the Statutes and the Act, because one of the Act's
primary purposes is to facilitate the availability of decent, safe and sanitary low-cost housing in
the State.

16. By granting this waiver, Florida Housing would recognize the goal of increasing
the supply of affordable housing to persons of low-income, and recognizing the economic
realities and principles of fundamental fairness in developing affordable rental housing. See §
420.5099(2), Fla. Stat.

F. WAIVER IS PERMANENT

L. The waiver being sought is permanent in nature.

#11622034 30364-1084
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G. ACTION REQUESTED

18. For the reasons set forth herein, Petitioner respectfully requests Florida Housing:
(1) grant the requested waiver of the Rules and allow the General Contractor to subcontract to
two affiliates; (ii) grant this Petition and all of the relief requested herein; and (iii) grant such
further relief as it may deem appropriate.

Respectfully submitted,

STEARNS WEAVER MILLER WEISSLER
ALHADEFF & SITTERSON, P.A.

150 West Flagler Street, 22" Floor

Miami, Florida 33131

Tel: (305) 789-3350

Fax: (305) 789-3395

E-mail: bmcdonough(@stearnsweaver.com

Counsel for Petitioner

By:__ Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.

CERTIFICATE OF SERVICE

The Petition For Rule Waiver is being served by electronic transmission for filing with
the Florida Housing Clerk for the Florida Housing Finance Corporation via
CorporationClerk@floridahousing.org, with copies served U.S. Mail on the Joint Administrative
Procedures Committee, 680 Pepper Building, 111 W. Madison Street, Tallahassee, Florida
32399-1400, this 26th day of June, 2023.

By: Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.
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STATE OF FLORIDA R F & §: g v E D
FLORIDA HOUSING FINANCE CORPORATION LurCivEL
JUN 21 2023 2:42 PM

WRDG T3A, LP, a Florida

limited partnership, t‘ L[Hi{( m HOUSI
AN r L ’;‘| Lt I"J I
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K
Petitioner, FHFC CASE NO. 2023 o46vW
Application No. 2018-283C/2019-424C

V.

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.
/

PETITION FOR WAIVER OF RULE 67-48.0072(17)(h) (5/24/2017)

Pursuant to Section 120.542, Florida Statutes, and Rule 28-104.002, Florida
Administrative Code, Petitioner WRDG T3A, LP, (the “Petitioner”) by and through its
undersigned counsel, hereby petitions Respondent, Florida Housing Finance Corporation

(“Florida Housing”) for a waiver of the requirement in Rule 67-48.0072(17)(h), Florida

Administrative Code (“F.A.C.”) (the “Rule”) that a general contractor may not subcontract to an
entity that has common ownership or is an Affiliate of the General Contractor. Petitioner recently
learned that two subcontractors are affiliated with the General Contractor (“GC”). The
subcontracts comprise approximately 2.41% of the total actual costs of the GC’s construction
contract (1.61% of the total development cost). For the reasons set forth in paragraph 11 below,
the GC is unaware of an unaffiliated subcontractor that could have provided the same services at
a lower cost. In support, Petitioner states as follows:

A. THE PETITIONER

l. The address, telephone, facsimile numbers and e-mail address for Petitioner and

its qualified representative are:

30364-1080
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WRDG T3A, LP, a Florida limited partnership
c/o Jerome Ryans

5301 W. Cypress St.

Tampa, FL 33607

Telephone: (813) 341-9101

Fax: (813) 367-0784

Email: JeromeR @thafl.com

2. The address, telephone and facsimile number and e-mail address of Petitioner’s

counsel is:

Brian J. McDonough, Esq. Bridget Smitha

Stearns Weaver Miller Weissler Alhadeff & Stearns Weaver Miller Weissler Alhadeff &

Sitterson, P.A. Sitterson, P.A.

150 West Flagler Street 106 E College Ave.

Suite 2200 Suite 700

Miami, Florida 33130 Tallahassee, Florida 32301

Telephone: 305-789-3350 Telephone: 850-329-4852

Fax: 305-789-3395 Fax: 850-329-4864

Email: Bmecdonough(@stearnsweaver.com Email: BSmitha@stearnsweaver.com

B. THE DEVELOPMENT

3.

30364-1080

The following information pertains to the development (“Development”):
Development Name: Boulevard Tower [

Address: 1345 W Main St, Tampa, FL 33607

Developer: WRDG T3A Developer, LLC

County of Development: Hillsborough

Number of Units: 119

Type: High Rise (new construction)

Demographics: Family

Set Asides: 10% of the units at or below 40% AMI, 70% at or below 60% AMI
and 20% of the units at market-rate

Funding Amounts: $2,110,000 9% housing credit (annual)
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C. THE RULE FROM WHICH WAIVER IS REQUESTED

4. Petitioner requests a waiver of Rule 67-48.0072(17)(h), F.A.C. (5/24/2017),
which provides:

The General Contractor must meet the following conditions: . . . Ensure that no
construction cost is subcontracted to any entity that has common ownership or is
an Affiliate of the General Contractor or the Developer. For purposes of this
paragraph, “Affiliate” has the meaning given it in subsection 67-48.002(5),
F.A.C., except that the term “Applicant” therein shall mean “General Contractor.”

D. STATUTES IMPLEMENTED BY THE RULE

5. The Rule implements, among other sections of the Florida Housing Finance
Corporation Act (the “Act”), the statutes relating to the State Apartment Incentive Loan Program
contained in Section 420.5087 of the Florida Statutes, the HOME Investment Partnership
Program and HOME Investment Partnership Fund, contained in Section 420.5089 of the Florida
Statutes, and the allocation of the Low-Income Housing Tax Credits contained in Section
420.5099 of the Florida Statutes. See §§ 420.5087, 420.5089, and 420.5099, Fla. Stat. (the
“Statutes”).

E. JUSTIFICATION FOR GRANTING WAIVER

6. Petitioner timely submitted Application No. 2018-283C on December 22, 2017 in
response to RFA 2017-113 for Housing Credit Financing for Affordable Housing Developments

Located in Broward, Duval, Hillsborough, Orange, Palm Beach, and Pinellas Counties (the

(GRFAﬁﬁ)'
g The Development was invited to credit underwriting on August 2, 2018.
8. After completing construction of the 119 units, Petitioner learned that two

subcontractors (FUSE Equipment, LLC and Fuse Builds, LLC) have common principals with the
General Contractor and meet the definition of an “Affiliate” under Rule 67-48.002(5), F.A.C.

9. Accordingly, Petitioner is in need of a Rule waiver.

30364-1080
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10.  The affiliated subcontractors performed rough carpentry work equating to
approximately 2.41% of the total actual costs of the GC’s $25,178,297 construction contract
(1.61% of the $37,613,535 total development cost). FUSE Equipment, LLC’s work totaled
$61,544 and FUSE Builds, LLC’s totaled $545,685 (collectively “FUSE”). Specifically, FUSE
performed rough carpentry work such as installing temporary doors, as well as temporary
wooden handrails that were removed once the permanent aluminum balcony rails were installed.
FUSE also installed the backing and blocking throughout the project, which is used within the
walls for cabinetry, grab rails, closet shelving, IT equipment racks, and bathroom accessories
(e.g., toilet paper holders, towel bars, shelving, and mirrors).

11. When asked why the GC utilized affiliated subcontractors, the GC explained that,
at that time, Tampa had a “very challenging labor market” in that many firms were unable to
staff the requisite skillsets. FUSE provided the Development’s requested local outreach, used to
attract and hire local, skilled labor. As a Davis-Bacon Act project, the Development was subject
to additional requirements (see, e.g., 40 U.S.C. § 3142), and FUSE had the credentials necessary
to hire, document, and pay in accordance with the Act. The GC is unaware of an unaffiliated
subcontractor that could have provided the same services at a lower cost.'

12. Under Section 120.542(1), Fla. Stat, and Chapter 28-104, F.A.C., Florida
Housing has the authority to grant waivers to its rule requirements when strict application of the
rules would lead to unreasonable, unfair and unintended consequences, in particular instances.

Waivers shall be granted when the person who is subject to the rules demonstrates that the

! The GC assured Petitioner that the bid was awarded to the lowest qualified bidder. However,
due to the passage of time, the GC is unable to now locate those alternative bids.

30364-1080
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application of the rules would: (1) create a substantial hardship or, violate principles of fairness,’
and (2) the purpose of the underlying statute has been or will be achieved by other means by the
person. § 120.542(2), Fla. Stat.

13. In this instance, Petitioner meets the standards for a waiver of the Rules. The
requested waiver will not adversely impact the Development or Florida Housing and will ensure
that 119 affordable housing units will remain available for the target population in Hillsborough
County, Florida. The strict application of the Rule will create substantial hardship for Petitioner
because failure to satisfy the technical requirements of the Rule would result in rescission of
allocation of housing credits awarded to the Development. If the requested waiver is denied,
Petitioner would have to tear out the work completed by the affiliated subcontractor. Avoiding
this unnecessary cost would ensure the costs for the Development are as low as possible. The
waiver will therefore serve the purposes of the Statutes and the Act, because one of the Act's
primary purposes is to facilitate the availability of decent, safe and sanitary low-cost housing in
the State.

14. By granting this waiver, Florida Housing would recognize the goal of increasing
the supply of affordable housing to persons of low-income, and recognizing the economic
realities and principles of fundamental fairness in developing affordable rental housing. See §
420.5099(2), Fla. Stat.

F. WAIVER IS PERMANENT

15.  The waiver being sought is permanent in nature.

? “Substantial hardship” means a demonstrated economic, technological, legal, or other type of

hardship to the person requesting the variance or waiver. For purposes of this section, “principles
of fairness” are violated when the literal application of a rule affects a particular person in a
manner significantly different from the way it affects other similarly situated persons who are
subject to the rule. See § 120.542(2), Fla. Stat.

30364-1080
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G. ACTION REQUESTED

16.  For the reasons set forth herein, Petitioner respectfully requests Florida Housing:
(1) grant the requested waiver of the Rule and allow the General Contractor to subcontract to two
affiliates; (1) grant this Petition and all of the relief requested herein; and (ii1) grant such further
relief as it may deem appropriate.

Respectfully submitted,

STEARNS WEAVER MILLER WEISSLER
ALHADEFF & SITTERSON, P.A.

150 West Flagler Street, 22" Floor

Miami, Florida 33131

Tel: (305) 789-3350

Fax: (305) 789-3395

E-mail: bmcdonough(@stearnsweaver.com

Counsel for Petitioner

By:___ Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.

CERTIFICATE OF SERVICE

The Petition For Rule Waiver is being served by electronic transmission for filing with
the Florida Housing Clerk for the Florida Housing Finance Corporation via
CorporationClerk@floridahousing.org, with copies served U.S. Mail on the Joint Administrative
Procedures Committee, 680 Pepper Building, 111 W. Madison Street, Tallahassee, Florida
32399-1400, this 21st day of June, 2023.

By: __ Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.
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STATE OF FLORIDA R - g V E D
FLORIDA HOUSING FINANCE CORPORATION EJ

JUN 282023 11:13 AM
LIBERTY SQUARE PHASE FOUR, LLC

!”LUfi OA HOUSING
it EiANCE CORPORATIO
Petitioner, FHEC Case # 2023-057VW FiMANCE CORPORATION
VS. FHEFC APPLICATION: 2020-468BS/2019-573C

REQUEST FOR APPLICATIONS: 2020-208
FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.

PETITION FOR WAIVER OF RULE 67-48.0072(26) F.A.C. (7/11/19)

Petitioner, Liberty Square Phase Four, LLC (the “Petitioner”), by and through its
undersigned counsel, hereby petitions Respondent, Florida Housing Finance Corporation

(“Florida_Housing™), for a waiver of Rule 67-48.0072(26), Florida Administrative Code

(“F.A.C.") (July 11, 2019) so that it may extend the SAIL closing deadline of June 19, 2023.
Petitioner experienced a series of delays beyond its control, as outlined in more detail below.
Accordingly, Petitioner is requesting a 90-day extension of the loan closing deadline. In support,
Petitioner states as follows:
1. THE PETITIONER

The address, telephone, facsimile numbers and e-mail address for Petitioner and its
qualified representative are:

Alberto Milo, Jr.

Organization: Liberty Square Phase Four, LLC

315 S. Biscayne Blvd.

Miami, FL 33131

Telephone: 305-460-9900

Fax: N/A
E-mail: amilo@relatedgroup.com

#10239113 30364.1059
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The address, telephone number, facsimile number, and e-mail address of Petitioner’s counsel are:

Brian J. McDonough, Esq. Bridget Smitha

Stearns Weaver Miller Weissler Alhadeff &  Stearns Weaver Miller Weissler Alhadeff &
Sitterson, P.A. Sitterson, P.A.

150 West Flagler Street 106 East College Avenue, Suite 700

Suite 2200 Tallahassee, FL 32301

Miami, Florida 33130 Telephone: 850-329-4852

Telephone: 305-789-3350 Fax: 850-329-4844

Fax: 305-789-3395 Email: BSmitha@stearnsweaver.com

Email: Bmcdonough@stearnsweaver.com

2, DEVELOPMENT BACKGROUND

The following information pertains to the development (the “Development”) underlying

Petitioner’s application:

Development Name: Liberty Square Phase Four

Development Address: 1415 NW 63rd Street, Miami, Florida

County: Miami-Dade

Developer: Liberty Square Phase Four Developer, LLC

Number of Units: 193

Type: Mid-Rise, 5 to 6-stories

Set Asides: 27.46% of units (53 units) at or below 30% AMI, 13.47% (26 units) at
or below 40% AMI, 4.66% (9 units) at or below 60% AMI, 53.89% (104 units) at
or below 80% AMI, and one unrestricted employee unit (0.52%)

Demographics: workforce

Funding: $3,250,000 Workforce SAIL Request Amount; $43,000,000

Multifamily Mortgage Revenue Bonds through Florida Housing; and $3,135,015
Non-Competitive 4% Housing Credit Request Amount (annual amount).

3. WAIVER IS PERMANENT

The waiver being sought is permanent in nature.

2
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4. THE RULE FROM WHICH WAIVER IS REQUESTED

Petitioner seeks a waiver of Rule 67-48.0072(26),' effective July 11, 2019, which
provides:

(26) For SAIL, EHCL, and HOME, unless stated otherwise in a competitive
solicitation, these Corporation loans and other mortgage loans related to the
Development must close within 120 Calendar Days of the date of the firm loan
commitment(s), unless the Development is a Tax-Exempt Bond-Financed
Development which then the closing must occur within 180 Calendar Days of the
firm loan commitment(s). Unless an extension is approved by the Board, failure to
close the loan(s) by the specified deadline outlined above shall result in the firm
loan commitment(s) being deemed void and the funds shall be de-obligated.
Applicants may request one (1) extension of the loan closing deadline
outlined above for a term of up to 90 Calendar Days. All extension requests
must be submitted in writing to the program administrator and contain the specific
reasons for requesting an extension and shall detail the time frame to close the
loan. The Board shall consider the facts and circumstances of each Applicant’s
request, inclusive of the Applicant’s ability to close within the extension term and
any credit underwriting report, prior to determining whether to grant the requested
extension. The Corporation shall charge an extension fee of one (1) percent of
each Corporation loan amount if the Board approves the request to extend the
loan closing deadline beyond the applicable 120 Calendar Day or 180 Calendar
Day period outlined above. If an approved extension is utilized, Applicants must
pay the extension fee not later than seven (7) Calendar Days after the original loan
closing deadline. In the event the Corporation loan(s) does not close by the end of
the extension period, the firm loan commitment(s) shall be deemed void and the
funds shall be de-obligated.

Id. (emphasis added).
5. STATUTES IMPLEMENTED BY THE RULE

The Rule implements Section 420.5087 (State Apartment Incentive Loan Program),

Section 420.5089 (HOME Investment Partnership Program; HOME Investment Partnership

' RFA 2020-208, Ex. C., § 4.g. states: “SAIL loans must close within the timeframes outlined in
subsections 67-48.072(21) and 67-48.072(26), F.A.C. For all SAIL loans, a request for an
extension of the deadline for closing the loan(s) may be considered by the Board for an extension
term of up to 90 Calendar Days.” Id. at p. 89.

#10239113 30364.1059
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Fund), and Section 420.5099 (creating the Housing Credits Program) of the Florida Housing
Finance Corporation Act (the “Act™).?

6. JUSTIFICATION FOR GRANTING WAIVER OF THE RULE

a. Petitioner timely submitted the Application for the Development on March 25,
2020 in response to RFA 2020-208 (SAIL and Housing Credit Financing for the Construction of
Workforce Housing) (the “RFA”).

b. The Development received an allocation of the 2020 Housing Credit dollar
amount meeting the requirements of Section 42(h)(1)(E) and (F) of the Internal Revenue Code of
1986 as amended (“Tax Credits”) and was invited to credit underwriting on October 21, 2020.

C. Petitioner accepted an invitation to enter credit underwriting on October 26, 2020.
Although the Rule provides that the firm loan commitment must be issued within twelve months
of acceptance to enter credit underwriting, it also provides that Petitioner may request one
extension of up to six months. On June 23, 2021, Petitioner exercised this right and Florida
Housing’s Board approved the extension request on October 22, 2021 to extend the deadline
from October 26, 2021 to April 26, 2022. Petitioner paid the extension fee required by the Rule.

d. The extension was requested due to delays in securing a GC contract caused by
the volatility of the construction market.

é. During the extension period, Petitioner worked closely with the Housing Finance
Authority of Miami-Dade County to finalize the credit underwriting report. However, the
Housing Finance Authority necessitated numerous revisions to address the relocation of public
housing residents to the Development and related design changes. Because Florida Housing

could not issue a firm loan commitment until after the credit underwriting report was approved,

? The Act is set forth in Sections 420.50 through 420.55 of the Florida Statutes.

4
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Petitioner requested, and was approved by Florida Housing’s Board on March 4, 2022, a Rule
waiver to extend the firm loan commitment deadline to October 26, 2022.

f. On September 22, 2022, Florida Housing issued a firm commitment for the SAIL.
Pursuant to RFA 2020-208, the loan was required to close within 180 calendar days of the date
of the firm commitment (i.e., March 21, 2023). However, an extension of that closing deadline
of 90 calendar days was approved by Florida Housing’s Board on April 28, 2023, extending the
loan closing deadline to June 19, 2023.

g. Because Petitioner exercised the single extension allowed under the Rule,
Petitioner must request via this Petition a waiver of the Rule to allow an additional extension.
The need for this extension was created by forces outside of Petitioner’s control.

h. Specifically, Petitioner is involved with the multi-phase redevelopment of the
oldest public housing development in Florida, which will involve redeveloping 640 units into a
1,500-unit mixed income development. Because the site provided public housing, approval from
the U.S. Department of Housing and Urban Development (“HUD”) was necessary to demolish
the original units and replace them with modern units. Before such approval could be granted,
HUD required a lengthy reconciliation process to confirm the number of affordable housing units
that were being replaced.

i Petitioner cannot close without HUD approval, which approval requires
substantially final documents. Petitioner submitted the required documents to HUD in May 2023.
While HUD has already provided its first round of comments, final HUD approval likely cannot
be obtained until mid-July.

] Separately, Florida Housing advised that credit underwriting could not be

completed until HUD posted the rents that were to be underwritten. Generally, such information

#10239113 30364.1059
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is available by April of each year. However, the information did not become available until May
15, 2023. Thus, credit underwriting could not be finalized until the updated rents were
published. The final credit underwriting report update letter was not approved by the Board until
June 9, 2023. Additionally, the rent increase was significantly lower than anticipated (i.e., 6%
instead of 14%)).

k. Lastly, Petitioner has been working diligently to obtain building permits for all
three buildings to be constructed. Initially, Petitioner intended to construct two buildings in
phase one, and intended to construct a third building in a later phase. However, because all three
buildings will be located within — and comprise — an entire city block, the City required
Petitioner to submit drawings for all three buildings during the site plan approval process.
Because the site plan included all three buildings, Petitioner decided to construct all three
buildings simultaneously as opposed to waiting to construct the third building in a later phase.
Petitioner also increased the number of units from 110 to 186 and then to 193. The changes to
the plans and Development Order slowed Petitioner’s progress and substantially increased
related costs.

1. Unfortunately, due to delays related to the foregoing, Petitioner does not believe it
will be able to satisfy the current loan closing deadline.

m. Thus, Petitioner is in need of a Rule waiver to obtain a second extension of the
loan closing deadline.

n. As set forth above, this request was not necessitated through any fault of
Petitioner. Rather, Petitioner exercised due diligence in attempting to move the Development
towards construction.

0. If the Petition is denied, the preliminary commitment will be withdrawn per Rule

#10239113 30364.1059



Exhibit F
Page 7 of 9

67-48.0072(26), F.A.C. Because the Development cannot move forward without this funding
source, the denial would cause Miami-Dade County to lose these 193 affordable housing units.

p. This Petition should be granted, as opposed to de-obligating the award, because
Miami-Dade County is currently experiencing a shortage of affordable housing units. Granting
the Petition will result in the delivery of 193 affordable housing units much faster than would
reallocating the funding to a new development because Petitioner expects to have its building
permits and HUD approval by mid-July.

q- Under Section 120.542(1), Fla. Stat., and Chapter 28-104, F.A.C., Florida
Housing has the authority to grant waivers to its rule requirements when strict application of the
rules would lead to unreasonable, unfair and unintended consequences, in particular instances.
Waivers shall be granted when the person who is subject to the rule demonstrates that the
application of the rule would: (1) create a substantial hardship or, violate principles of fairness,?
and (2) the purpose of the underlying statute has been or will be achieved by other means by the
person. See § 120.542(2), Fla. Stat.

I In this instance, Petitioner meets the standards for a waiver of the Rule. The
requested waiver will not adversely impact the Development or Florida Housing and will ensure
that 193 affordable housing units will be preserved and made available for the target population
in Miami-Dade County, Florida. The strict application of the Rule would cause the preliminary
commitment to be withdrawn. Further, the waiver will serve the purposes of the Act, because

one of the Act's primary purposes is to facilitate the availability of decent, safe and sanitary

3 “Substantial hardship” means a demonstrated economic, technological, legal, or other type of
hardship to the person requesting the variance or waiver. For purposes of this section, “principles
of fairness” are violated when the literal application of a rule affects a particular person in a
manner significantly different from the way it affects other similarly situated persons who are
subject to the rule. See § 120.542(2), Fla. Stat.

#10239113 30364.1059
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housing in the State. By granting this waiver, and further ensuring the development of 193
affordable housing units in Miami-Dade County, Florida Housing would recognize the goal of
increasing the supply of affordable housing through private investment in persons of low-
income, and recognizing the economic realities and principles of fundamental fairness in

developing affordable housing. See § 420.5099(2), Fla. Stat.

. The foregoing demonstrates the hardship and other circumstances justifying this
Petition.
t. Should Florida Housing require additional information, Petitioner is available to

answer questions and to provide all information necessary for consideration of this Petition.
T ACTION REQUESTED

For the reasons set forth herein, Petitioner respectfully requests Florida Housing: (1) grant
the requested waiver to extend the loan closing deadline an additional 90 days (i.e., through and
including September 18, 2023); (ii) grant this Petition and all of the relief requested herein; and

(111) grant such further relief as it may deem appropriate.

Respectfully submitted,

STEARNS WEAVER MILLER WEISSLER
ALHADEFF & SITTERSON, P.A.

150 West Flagler Street, 22" Floor

Miami, Florida 33131

Tel: (305) 789-3350

Fax: (305) 789-3395

E-mail: bmcdonough(@stearnsweaver.com

Counsel for Petitioner

By:___/s/ Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.

#10239113 30364.1059
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CERTIFICATE OF SERVICE

This Petition is being served by electronic transmission for filing with the Clerk for the
Florida Housing Finance Corporation, CorporationClerk@FloridaHousing.org, with a copy
served by U.S. Mail on the Joint Administrative Procedures Committee, 680 Pepper Building,

111 W. Madison Street, Tallahassee, Florida 32399-1400, this 28th day of June, 2023.

By:  /s/Brian J. McDonough
Brian J. McDonough, Esq.

#10239113 30364.1059
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STATE OF FLORIDA R E {: g g v E D

FLORIDA HOUSING FINANCE CORPORATION
FHFC Case No.: 2023-054VW JUN 26 2023 3:10 PM

Application No.: 2021-269SN FLORIGA HOUSING
FiIMNANCE CORPORATION

SOUTHWICK COMMONS, LTD.,
Petitioner,
VS.

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.

PETITION FOR WAIVER OF RULE 67-48.0072(21)(b)

Petitioner, Southwick Commons, Ltd., (“Petitioner”) petitions to Respondent, Florida
Housing Finance Corporation (“FHFC”), for a waiver of Rule 67-48.0072(21)(b), F.A.C. (2020)
in effect at the time Petitioner submitted its application in response to FHFC’s Request for
Applications 2020-205 (the “RFA”), to allow Petitioner to extend the Firm Loan Commitment
deadline for the State Apartment Incentive Loan (“SAIL”), Extremely Low Income Loan (“ELI”),
and National Housing Trust Fund (“NHTF") funding allocated to Petitioner pursuant to the RFA,
and states as follows in support of the Petition:

A. Petitioner and the Development.
1. The name, address, telephone, and facsimile numbers for Petitioner and its qualified
representative are:
Southwick Commons, Ltd.
Attn: Jonathan L. Wolf

1105 Kensington Park Drive, Suite 200
Altamonte Springs, FL 32714
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Telephone: (407) 333-3233
jwolfl@wendovergroup.com

The name, address, telephone, and facsimile numbers of Petitioner’s attorneys are:

J. Timothy Schulte, Esquire
Zimmerman, Kiser & Sutcliffe, P.A.
315 E. Robinson Street, Suite 600
Orlando, FL 32801

Telephone: (407) 425-7010
Facsimile: (407)425-2747
tschulte@zkslawfirm.com

2. Pursuant to the RFA, Petitioner timely submitted its application for SAIL, ELI, and
NHTF funding. See Application Number 2021-269SN. Petitioner was preliminarily awarded
$8,689,548.00 funding under the RFA (the “SAIL, ELI, and NHTF Award”).

3. The SAIL, ELIL, and NHTF Award is a critical part of the financing for a new
construction of 192 units of workforce housing (the “Development”). The Development is located
in the City of Apopka, Orange County, Florida.

4. The SAIL, ELI, and NHTF Award firm loan commitment issuance deadline was
June 29, 2022, which was twelve (12) months after the acceptance of the invitation to enter credit
underwriting.

5. At the meeting of the Board of Directors of the Corporation (the “Board”) on June
17,2022, the Board granted Petitioner’s request to extend the loan commitment issuance deadline
to December 29, 2022.

6. At the meeting of the Board on December 9, 2022, the Board entered an Order
Granting Waiver of Rule 67-48.0072(21)(b), F.A.C. (2020), granting Petitioner’s request to extend

its firm loan commitment issuance deadline from December 29, 2022, to June 29, 2023.

[10104-190/10384486/7] 10104-190/9994651/8 2
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7. For the reasons explained more fully below, the June 29, 2023 deadline for the
issuance of the FHFC firm loan commitment will not be met. Due to unavoidable delays
encountered in obtaining approval for the Development from the City of Apopka, Petitioner is

requesting an additional 6 month extension of the firm loan commitment issuance deadline until

December 29, 2023.
B. Rules from Which the Waiver Is Sought.

8. The relevant portion of the Rules in effect at the time the SAIL, ELI, and NHTF
funds were awarded, for which this waiver is sought, provides as follows:

“(21) Information required by the Credit Underwriter shall be
provided as follows:

#eook ok

(b) For SAIL, EHCL, and HOME, unless stated otherwise in a
competitive solicitation, the firm loan commitment must be issued
within twelve (12) months of the Applicant’s acceptance to enter
credit underwriting. Unless an extension is approved by the
Corporation in writing, failure to achieve credit underwriting report
approval and issuance of a firm loan commitment by the specified
deadline shall result in withdrawal of the preliminary commitment.
Applicants may request one (1) extension of up to six (6) months to
secure a firm loan commitment. All extension requests must be
submitted in writing to the program administrator and contain the
specific reasons for requesting the extension and shall detail the time
frame to achieve a firm loan commitment. In determining whether
to grant an extension, the Corporation shall consider the facts and
circumstances of the Applicant’s request, inclusive of the
responsiveness of the Development team and its ability to deliver
the Development timely. The Corporation shall charge a non-
refundable extension fee of one (1) percent of each loan amount if
the request to extend the credit underwriting and firm loan
commitment process beyond the initial twelve (12) month deadline
is approved. If, by the end of the extension period, the Applicant
has not received a firm loan commitment, then the preliminary
commitment shall be withdrawn.” Rule 67-48.0072(21)(b), F.A.C.
(2020).
[10104-190/10384486/7] 10104-190/9994651/8 3
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C. Statute Implemented.

9. The Rules for which a waiver is requested are implementing, among other sections
of the Florida Housing Finance Corporation Act (the “Act”), the statute that created the SAIL
program and provides for the allocation of Housing Credits. See §§ 420.5087 and §§ 420.5099(2),
Florida Statutes (2020).

10. Pursuant to Chapter 120.542(1), Florida Statutes, “[s]trict application of uniformly
applicable rule requirements can lead to unreasonable, unfair, and unintended results in particular
instances. The Legislature finds that it is appropriate in such cases to adopt a procedure for
agencies to provide relief to persons subject to regulation.” Therefore, under Section 120.542(1),
Florida Statutes and Chapter 28-104, F.A.C., the Corporation has the authority to grant waivers to
its requirements when strict application of these requirements would lead to unreasonable, unfair,
and unintended consequences in particular instances. Specifically, Section 120.542(2) states:

“Variances and waivers shall be granted when the person
subject to the rule demonstrates that the purpose of the underlying
statute will be or has been achieved by other means by the person
and when application of a rule would create a substantial hardship
or would violate principles of fairness. For purposes of this section,
“substantial hardship” means a demonstrated economic,
technological, legal, or other type of hardship to the person
requesting the variance or waiver. For purposes of this section,
“principles of fairness” are violated when the literal application of a
rule affects a particular person in a manner significantly different
from the way it affects other similarly situated persons who are

subject to the rule.” Section 120.542(2), Florida Statutes.

11. In this instance, Petitioner meets the standards for a waiver.

D. Justification for Petitioner’s Requested Waiver

[10104-190/10384486/7]1 10104-190/9994651/8 4
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12. Petitioner is requesting an additional extension of the deadline to secure a loan
commitment from June 29, 2023 to December 29, 2023, to have additional time to complete
permitting, and credit underwriting for the Development.

13. The reasons and good cause for this request are set forth below:

A. The delays in obtaining a firm loan commitment have been caused by
circumstances outside Petitioner’s control. Specifically, the City of Apopka
(“City”) has unlawfully attempted to block the Development in violation of the
Florida Fair Housing Act.

B. The City originally supported the Development as evidenced by the City signing
the Florida Housing Financing Corporation Local Government Verification that
Development is Consistent with Zoning and Land Use Regulations (the
“Verification”), on November 4, 2020. In the Verification, the City certified that
the Development’s “proposed number of units, density and intended use are
consistent with current land use regulations and zoning designations.” The
Verification also provided that the Property could be developed with 195 units
pursuant to the City’s land development regulations. The Verification was provided
by the City and submitted as part of Petitioner’s Application for funding. As a
result, Petitioner expected the City to fully cooperate with the approvals necessary
for the Development.

C. Instead, the City turned against the development for unlawful reasons and refused
to provide the necessary approvals. On June 16, 2022, Petitioner filed an action in
the Ninth Judicial Circuit Court seeking injunctive relief and damages against the

[10104-190/10384486/7]1 10104-190/9994651/8 5
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City for violations of the Florida Fair Housing Act, Florida Statutes §§760.26 and
760.35.

D. On November 28, a Final Judgment was entered in favor of Petitioner and against
the City of Apopka. See attached Exhibit 1. The Final Judgment found that the
City was in violation of Section 760.26, Florida Statutes (2022) and permanently
enjoined the City from the restrictions on the Development.

E. Despite the entry of the Final Judgment, the City of Apopka has committed further
violations of the Florida Fair Housing Act in an unlawful attempt to block the
Development. First, the City reduced the number of units that could be developed
on the Property from 195 to 192. As stated above, the City’s Verification confirmed
that Petitioner could construct 195 units in the Development. That Verification was
relied upon by Petitioner and Florida Housing Finance Corporation (the
“Corporation”).

F. Petitioner was forced to file a Petition for Waiver of Rule 67-48.004(3)(i) to allow
Petitioner to reduce the total number of units for the Development from 195 to 192.

G. On April 28, 2023, the Board entered an Order granting the Petition for Waiver
allowing the Petitioner to reduce the total number of units. The Corporation’s
approval of the waiver made the number of units no longer a basis for the City to
refuse approval of the Development.

H. However, the City continues to refuse to approve the architectural plans for the
Development on the grounds that the units do not have a “balcony or porch.” On
the contrary, the architectural plans include a balcony on all units. The City takes

[10104-190/10384486/7]1 10104-190/9994651/8 6
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the position that the balconies are not big enough, although there is no size
requirement in the City’s regulations. The failure to approve the balconies has
continued to delay the issuance of the required permits for the Development. The
City has intentionally delayed approval and issuance of the required permits in a
concerted effort to cause Petitioner to lose its funding required for the
Development.

[. On June 21, 2023, Petitioner filed an Amended Complaint in the Circuit Court
action seeking declaratory and injunctive relief against the City declaring that
Petitioner has satisfied the City’s requirements regarding the balconies.

J. At a City Council Meeting on June 21, 2023, the City finally approved the balcony
design. As a result, the Petitioner believes that all obstacles to issuance of the
required permits have been satisfied and construction permits for the Development
will be issued shortly. Those Permits are the only condition remaining to issuance
of the firm loan commitment.

14. The requested waiver will not adversely affect Petitioner, the Development, any
other party that applied to receive SAIL funding in the RFA or the Corporation. A denial of the
Petition, however, would (a) result in substantial economic hardship to Petitioner, because
Petitioner has expended funds to acquire the land and Petitioner has incurred substantial costs to
date toward ensuring that the Development proceeds to completion; (b) deprive Orange County
and the City of Apopka of the provision of much needed affordable housing; and (c) violate

principles of fairness. §120.542(2), Fla. Stat.

[10104-190/10384486/7]1 10104-190/9994651/8 7
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15. As discussed above, the delays have been caused by circumstances outside
Petitioner’s control. As a result, the delay makes it impossible to meet the June 29, 2023, deadline
for issuance of a firm loan commitment.

16. The requested waiver will ensure the availability of SAIL, ELI, and NHTF funding
which will otherwise be lost as a consequence of the development delays described herein.

E. Conclusion

17. The facts set forth in Section 13 of this Petition demonstrate the hardship and other
circumstances which justify Petitioner’s request for a Rule waiver; that is, the delays occasioned
by the need to secure additional time to obtain injunctive relief to require the City to approve the
Development.

18. Petitioner’s Development will serve to provide affordable housing in Orange
County.

19. As demonstrated above, the requested waiver serves the purposes of Section
420.5087, Florida Statutes, and the Act, as a whole, because one of their primary goals is to
facilitate the availability of decent, safe, and sanitary housing in the State of Florida to low income
persons and households. Further, by granting the requested waiver, the Corporation would
recognize principles of fundamental fairness in the development of affordable rental housing.

20. The waiver being sought is permanent in nature. Should the Corporation require
additional information, a representative of Petitioner is available to answer questions and to
provide all information necessary for consideration of this Petition.

WHEREFORE, Petitioner respectfully requests that the Corporation:
A. Grant this Petition and all the relief requested herein;

[10104-190/10384486/7]1 10104-190/9994651/8 8
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B. Grant a waiver of the Rule to extend the deadline to secure a firm loan commitment from
June 29, 2023, to December 29, 2023; and
C. Award such further relief as may be deemed appropriate.

Respectfully submitted,

. hy Schulte, Esquire
Floridd Bar No.: 769169
ZIMMERMAN, KISER & SUTCLIFFE, P.A.
315 E. Robinson St., Suite 600 (32801)
P.O. Box 3000

Orlando, FL 32802

Telephone: (407) 425-7010
Facsimile: (407) 425-2747

Counsel for Petitioner
tschulte@zkslawfirm.com

CERTIFICATE OF SERVICE

The original Petition is being served by electronic transmission for filing with the
Corporation Clerk for the Florida Housing Finance Corporation, 227 North Bronough Street, Suite
5000, Tallahassee, FL 32301 (CorporationClerk(@floridahousing.org; a copy served via email on
the Joint Administrative Procedures Committee, 680 Pepper Building, 111 W. Madison Street,
Tallahassee, FL 32399-1400 (japc@leg.state.fl.us); and a copy served via email to Hugh Brown,
Esq. (hugh.brown(@floridahousing.org), Marisa Button, Esq. (marisa.button@floridahousing.org)
and KaCee Johnson Lackey, Esq. (KaCee.Johnson@floridahousing.org), Florida Housing Finance
Corporation this 26th day of June, 2023.

.fimothy Schulte, Esquire

Flotida Bar No.: 769169
ZIMMERMAN, KISER & SUTCLIFFE, P.A.
315 E. Robinson St., Suite 600 (32801)
P.O. Box 3000

Orlando, FL. 32802

Telephone: (407) 425-7010
Facsimile: (407) 425-2747

Counsel for Petitioner
tschulte@zkslawfirm.com

ITS/jle
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IN THE CIRCUIT COURT OF THE NINTH JUDICIAL CIRCUIT
IN AND FOR ORANGE COUNTY, FLORIDA

CASE NO. 2022-CA-005470-O

SOUTHWICK COMMONS, LTD, a Florida
limited partnership,

Plaintiff,

VS.

CITY OF APOPKA, Florida, a Political
Subdivision of the State of Florida,

Defendant. /

FINAL JUDGMENT AS TO COUNT II

THIS CAUSE having come before the Court on Count II of the Complaint, and the Court
having considered the record, and being advised by the parties that there are no disputed issues of
fact or questions as to the applicable law, and being otherwise fully advised in the premises, it is
hereby ORDERED AND ADJUDGED as follows:

FINDINGS OF FACT:

1. Southwick owns an approximately 12-acre parcel of vacant property located at the
southeast corner of E. 6" Street and S. Alabama Avenue in the City (the “Property™), which is
within what is designated as Apopka’s City Center.

2. Southwick plans to develop an affordable housing community on the Property (the
“Community™).

3. Prior to being owned by Southwick, the City owned the Property and the City was
under contract to sell it to Taurus Apopka City Center, LLC (“Taurus™).

4. Southwick entered into a contract to purchase the Property from Taurus.

EXHIBIT

0249064\198298\12473612v2
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5. On July 22, 2016, the City and Taurus entered into the Development Agreement
that governed the City Center.

6. Exhibit “F” of the Agreement sets forth the permitted uses for the City Center.

i 9 The Development Agreement permitted “Residential Multi-Family (non-
subsidized, market rent)” as a permitted use in the City Center. The parenthetical language “non-
subsidized, market rent” constitutes a restriction on the use “Residential Multi-Family.”

8. The Development Agreement was amended through the Amended and Restated
Development Agreement (the “Amended Agreement”), which was executed on July 15, 2020.

9. The Amended Agreement retained “Residential Multi-Family (non-subsidized,
market rent)” as a restricted permitted use in the City Center.

10. The requirement that all Residential Multi-Family be non-subsidized and rented at
market rent (the “Restriction™) is a land use restriction on the development of the Property.

11. Southwick has obtained funding to develop the Community through awards of
Federal, State and County affordable housing financing sources.

12.  In order to construct the Community, Southwick applied for and was awarded
approximately $8,689,548 from the FHFC in the form of State Apartment Incentive Loans
($7,000,000), National Housing Trust Funds ($1,089,548), and Extremely Low Income Loans
(8600,000).

13. Southwick also was awarded a $2,000,000 loan from the Orange County Affordable
Housing Trust Fund to construct the Community.

14. The Orange County Housing Finance Authority (the “OC Finance Authority™)

allocated $26,300,000 in private activity bonds for the construction of the Community.

0249064\198298\12473612v2
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15, Because of the receipt of this source of financing, Southwick is limited on the
amount of rent that it can charge the residents of the Community.

16. On or about November 1, 2021, Taurus purchased the Property from the City, and
the next day, November 2, 2021, sold the Property to Southwick.

17. After closing on the Property, Southwick filed an application with the City
requesting an amendment to the Amended Agreement.

18.  Among other requests, Southwick requested that the City amend the Agreement to
remove the Restriction, “non-subsidized, market rent”.

19. The Request was heard before the City Council on May 4, 2022.

20. The City Council voted 3-2 to deny the Application and maintain the Amended
Agreement as drafted.

21, On June 15, 2022, the City Council denied Southwick’s appeal of the denial.

22.  As Southwick is receiving funding from various financing sources for the
construction of the Community, the Community is subsidized and is not permitted on the Property
because of the Restriction.

CONCLUSIONS OF LAW:

1s “It is unlawful to discriminate in land use decisions or in the permitting of
development based on race, color, national origin, sex, disability, familial status, religion, or,
except otherwise provided by law, the source of financing of a development or proposed
development.” Section 760.26, Florida Statutes (2022) (emphasis added).

2. “Legislative intent is the polestar that guides [a court’s] analysis regarding the
construction and application of [a] statute.” Diamond Aircrafi Industries, Inc. v. Horowitch, 107

So. 3d 362, 367 (Fla. 2013). Legislative intent is primarily derived from the text of the statute

0249064\198298\12473612v2
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applying the plain meaning of the language used therein. Id. “If statutory language is ‘clear and
unambiguous and conveys a clear and definite meaning, there is no occasion for resorting to the
rules of statutory interpretation and construction; the statute must be given its plain and obvious
meaning.”” Id. (quoted citations omitted). In instances of ambiguity, a court may examine the
legislative history to aid its determination of the legislative intent. The Parties have not proffered
legislative history or appellate court guidance which alters the plain language of the statute.

;A In relevant part, the Statute does not permit consideration of the “source of
financing of a ... proposed development” as a basis for the City’s “land use decisions or in the
permitting of development.”

THEREFORE, IT IS ORDERED AND ADJUDGED THAT:

L. The Court finds that the Restriction is a restriction on the development of the
Property based upon the source of financing of the development.

2; The Court declares that the City’s enforcement of the Restriction is a violation of
Section 760.26, Florida Statutes (2022). Pursuant to Section 760.35, Florida Statutes (2022), the
Court hereby strikes the requirement that Residential Multi-Family be “non-subsidized, market
rent” as set forth in Exhibit “G” to the Amended and Restated Development Agreement that was
executed on July 15, 2020. The City is permanently enjoined from requiring that the Property be

developed as non-subsidized and rented at market rent.

0249064\198298\12473612v2
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3. The Court reserves jurisdiction to enter further orders regarding entitlement and

reasonableness of attorney’s fees and costs incurred in this action.

DONE and ORDERED in Chambers, Orlando, Florida on this 28th day of November
2022.

o aY NWANLT FTRS-AYT
LE EMERSON R. TH@

HONORAB
Senior Judge

02490641198298\12473612v2
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on this 26#‘ day November 2022, I electronically
filed the foregoing with the Clerk of Court by using the Florida Courts E-Filing Portal system
which will send notice of electronic filing and, pursuant to Supreme Court of Florida
Administrative Order No. AOSC13-49, will complete servi the foregoing as required by
Florida Rules of Judicial Administration 2.516 to all attorn f record.
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STATE OF FLORIDA
FLORIDA HOUSING FINANCE CORPORATION

FHFC CASE NQ. 2023-044VW
APPLICATION NO.

FAIRFIELD RUNNING BROOK II LP,
RECEIVED
Petitioner i b Lew Ea.f B : -

MAY 222023 8:00 AM

VS.

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent. FiINANCE COEPOR

PETITION FOR WAIVER OF RULE 67-21.0025(7)(c) and 67-21.003(1)(b)

FAIRFIELD RUNNING BROOK II LP, a Florida limited partnership (“Petitioner”), by
and through its undersigned counsel, hereby petitions Respondent, the FLORIDA HOUSING
FINANCE CORPORATION (the “Corporation”) for a waiver of the Corporation's rule which
requires that all natural persons that constitute ownership of a principal be disclosed by the third
principal disclosure level. Moreover, Petitioner hereby petitions the Corporation for a waiver of
the requirement that for Non-Competitive Housing Credits (the “4 Percent HC”) only, to be used
for a Tax-Exempt Bond-Financed Development where the bonds are issued by a County Housing
Authority established pursuant to Section 159.604, Florida Statues (2022); that the Non-
Competitive Application Form (the “Application”) be submitted anywhere from the time the
Applicant completes Credit Underwriting for the Bonds up until the last Corporation business

day of December of the year the Development is placed in service (the “Timing Requirement”),

per the NCA adopted and incorporated by reference into Rule 67-21.003(1)(b), Florida

Administrative Code (2022). This Petition is filed pursuant to Section 120.542 of the Florida

4810-4533-0856v.5
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Statutes (2022) and Chapter 28-104 of the Florida Administrative Code (2022). In support of its
Petition, the Petitioner states:

A. PETITIONER AND DEVELOPMENT

1. The address, telephone number, facsimile number and e-mail address of the
Petitioner are:

Fairfield Running Brook II LP

5355 Mira Sorrento Place, Suite 100
San Diego, California 92121

Attn: Richard Boynton

Telephone: (858) 824-6424
Facsimile: (858) 625-6047

Email: rboynton@ffres.com

2. For purposes of this Petition, the address, telephone number, facsimile number
and e-mail address of Petitioner’s counsel 1s:

Hollie A. Croft, Esq.

Nelson Mullins Riley & Scarborough
390 N. Orange Avenue, Suite 1400
Orlando, Florida 32801

Telephone: (407) 839-4200

Facsimile: (407) 425-8377

Email: hollie.croft@nelsonmullins.com

3 Petitioner previously submitted an application to the Housing Finance Authority
of Palm Beach County, Florida for an issuance of multifamily housing revenue bonds to be used
for the rehabilitation of that certain 186-unit multifamily housing development to be known as
Running Brook Apartments, located at 20505 SW 122" Avenue, Miami, Florida 33177 (the
“Development”). Petitioner has submitted an application to the Corporation for an allocation of
the 4 Percent HC to fund a portion of the acquisition or rehabilitation of the Development.

B. WAIVER IS PERMANENT

4. The waiver being sought 1s permanent in nature.

C. THE RULE FROM WHICH WAIVER IS REQUESTED

4810-4533-0856v.5 2
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5 Petitioner requests a waiver from Rule 67-21.0025(7)(c), F.A.C. (2022) which
requires the Petitioner to disclose all natural persons that constitute the ownership of a Principal
by the third principal disclosure level when submitting the Principal Disclosure Form (defined
below) in connection with the Non-Competitive Application Package and 67-21.003(1)(b),
F.A.C. (2022) which adopts and incorporates the Non-Competitive Application Package (Rev.
04-2022) (collectively, the “Rule”). The specific provisions of the Rule from which Petitioner is

seeking a waiver are as follows:

Rule 67-21.0025(7)(c), F.A.C (2022), which provides in relevant part:

(7) Disclosure of the Principals of the Applicant must comply with
the following:

(a) The Applicant must disclose all of the Principals of the
Applicant (first principal disclosure level). For Applicants seeking
Housing Credits, the Housing Credit Syndicator/Housing Credit
investor need only be disclosed at the first principal disclosure
level and no other disclosure is required;

(b) The Applicant must disclose all of the Principals of all the
entities identified in paragraph (a) above (second principal
disclosure level);

(c) The Applicant must disclose all of the Principals of all of the
entities identified in paragraph (b) above (third principal disclosure
level). Unless the entity is a trust, all of the Principals must be
natural persons; and

(d) If any of the entities identified in paragraph (c) above are a
trust, the Applicant must disclose all of the Principals of the trust
(fourth principal disclosure level), all of whom must be natural
persons.

(emphasis added)

Rule 67-21.003(1)(b), F.A.C. (2022), which provides in relevant part:

4810-4533-0856v.5 3
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(b) If the NC Award will not be made available through
the competitive solicitation funding process outlined in rule
Chapter 67-60, F.A.C., the Applicant shall utilize the Non-
Competitive Application Package in effect at the time the
Applicant submits the Application. The Non-Competitive
Application Package or NCA (Rev. 04-2022) is adopted and
incorporated herein by reference and consists of the forms and
instructions available, without charge, on_the Corporation’s
website under the Multifamily Proorams link labeled Non-
Competitive Programs or from
http://www.flrules.org/Gateway/reference.asp?No=Ref-14387,
which shall be completed and submitted to the Corporation in
accordance with this rule chapter.

(emphasis added)

Section A.6.a. of the Non-Competitive Application Package provides, in relevant
part:

6. Principals Disclosure for the Applicant and for each Developer:

a. The Principals of the Applicant and Developer(s)
Disclosure Form in effect at the time of Application
submission (“Principal Disclosure Form”), must be
submitted, in Excel format, as part of the Application
package.

The Principal Disclosure Form must identify, pursuant to
subsections 67-21.002(86) and 67- 21.0025(7) and (8),
F.A.C., the Principals of the Applicant and Developer(s).
For Housing Credits, the investor limited partner of an
Applicant limited partnership or the investor member of an
Applicant limited liability company must be identified on
the Principal Disclosure Form. A Principals Disclosure
Form should not include. for any organizational
structure, any type of entity that is not specifically
included in the Rule definition of Principals. Pursuant to
subsection 67-21.002(86), any Principal that is not a natural
person must be a legally formed entity as of the Application
Deadline.

In order to assist the Applicant in completing the Principal
Disclosure Form, the Corporation offers an Advance
Review Process. The Advance Review Process for
Disclosure of Applicant and Developer Principals is
available on the Non-Competitive Application webpage

4810-4533-0856v.5 4
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and also includes samples which may assist the Applicant
in completing the required Principals Disclosure Form.
(emphasis added)

The NCA provides, in pertinent part:

Non-Competitive Housing Credits (4 Percent HC) only, to be used for a
Tax-Exempt Bonds Financed Development where the bonds are issued by
a County Housing Finance Authority (HFA) established pursuant to
Section 159.604, F.S. The Non-Competitive Application Form can be
submitted anywhere from the time the Applicant completes Credit
Underwriting for the Bonds up until the last Corporation business
dav of December of the vear the Development is placed in service;

(emphasis added)

D. STATUTES IMPLEMENTED BY THE RULE

6. The Rule is implementing, among other sections of the Florida Housing Finance
Corporation Act, the statute that created the Housing Tax Credit Program and the Multifamily
Mortgage Revenue Bonds Program. See §§ 420.509, 420.5099, Fla. Stat. (2022) (the “Statute”).

j The Corporation has the authority pursuant to Section 120.542(1), Florida
Statutes, and Chapter 28-104, F.A.C., to grant waivers to its rule requirements when strict
application of such rules would lead to unreasonable, unfair and unintended results in particular
instances. Waivers shall be granted when the person subject to the rule demonstrates that the
application of the rule would (1) create a substantial hardship or violate principals of fairness,
and (2) the purpose of the underlying statute has been or will be achieved by other means by the

person. § 120.542(2), Fla. Stat.

E. JUSTIFICATION FOR GRANTING THE WAIVER OF THE RULE

8. Petitioner is seeking a waiver from Section A.6.a. of the Non-Competitive

Application Package, which requires the applicant to include with its application for non-
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competitive tax credits the Principals of the Applicant and Developer(s) Disclosure Form in

excel format (hereinafter, the “Principal Disclosure Form™), as an exhibit to the Non-Competitive

Application Package. The application further requires that the applicant identify the principals
pursuant to subsection 67-21.002(86), F.A.C., which provides the definition of who constitutes a
“Principal” for disclosure purposes. Moreover, subsection 67-21.0025(7) of the Corporation’s
rules provides specific requirements an applicant must comply with for the disclosure of
“Principals”.
g, As such, for Petitioner to submit a Non-Competitive Application Package for the
4 Percent HC for the Development and comply with Section A.6.a. thereof, it must be able to
submit the Principal Disclosure Form in accordance with not only Rule 67-21.002(86), but also
Rule 67-21.0025(7)(c).  Petitioner’s current ownership structure does not comply with the
requirements of Rule 67-21.0025(7)(c). Therefore, Petitioner is also seeking a waiver of 67-
21.0025(7)(c), which requires that by the third principal disclosure level of the Principal
Disclosure Form, the Principals disclosed must all be natural persons except if the Principal is a
trust, in which case the natural person Principal can be disclosed by the fourth principal
disclosure level.
10. Petitioner cannot meet the requirement to have a natural person principal by the
third principal disclosure level for the following reasons:
a. Petitioner is majority owned and controlled by the California State
Teachers' Retirement System (CalSTRS) pension fund. Petitioner’s
structure has various corporate layers to accommodate the fact that it is
majority owned and controlled by CalSTRS, a public pension fund. The

participants of the CalSTRS pension fund are continually changing and

4810-4533-0856v.5 6
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currently number in excess of 980,000 (teachers of the State of
California), and therefore it is not practical or feasible to include in the
Principal Disclosure Form.

Further, the ultimate participants in the pension plan have no ability to
control the investments and may change on a regular basis making it
impossible to have a Principal Disclosure Form which is submitted and
does not change during the application process if such natural persons
were included.

Petitioner’s ownership structure includes multiple employee profit sharing
entities, specifically FRH CI LLC — AHF GP3 Series, a Delaware Series
limited liability company and FRH CI LLC — AHF LP3 Series, a
Delaware Series limited liability company (collectively, the “Profit-
Sharing Entities™), which entities own, collectively, less than a 3%
ultimate interest in the Petitioner, with ownership of the Profit-Sharing
Entities made up completely by employees (or trusts established by an
employee). As the Profit-Sharing Entities are utilized to provide
compensation to employees, changes in ownership of the Profit-Sharing
Entities are intrinsically tied to changes to the employees, and therefore it
would not be practical or reasonable for them to be included in the
Principal Disclosure Form as principals of the Petitioner. To do so would
require Petitioner to effectively consult with the Corporation on its hiring,

firing and other employment practices on an ongoing basis.
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d. Further the ultimate owners of the Profit-Sharing Entities, explicitly have
no ability to control the investments or to exercise meaningful control of
the Profit-Sharing Entities, such control being vested in the manager of the
Profit-Sharing Entities, the natural person principals of which are still
fully disclosed to the Corporation. The only role these members serve is to
passively receive any cash flow that passes through the Profit-Sharing
Entities as additional compensation for their employment.

11. Further Petitioner requests a waiver of the Timing Requirement, which requires
that Petitioner complete the credit underwriting for the county bond transaction (the “Credit
Underwriting”) before submission of the Application. In order to complete the Credit
Underwriting Report, Petitioner must have finalized its ownership structure which it will not be
able to do so until this Petition is granted. However, Petitioner cannot submit this Petition
without first submitting an Application and cannot submit an Application until completing the
credit underwriting process and receive a report (the “Credit Underwriting Report™) and cannot
complete Credit Underwriting and finalize its Credit Underwriting Report without first granting
of this Petition. Consequently, Petitioner will need to submit the Application before completing
Credit Underwriting in order to address this issue in advance with the Corporation. Therefore,
Petitioner is requesting a waiver of the requirement to submit a final Credit Underwriting Report
with its Application in order to prevent any further delay to the closing and rehabilitation
commencement of the Development.

12. A waiver of the Rule will permit Petitioner to apply for non-competitive tax
credits to finance a portion of the rehabilitation of the Development. Without this additional

source of investor equity, the Petitioner will not have enough funds to preserve and rehabilitate

4810-4533-0856v.5 8
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these much needed 184 affordable units in Miami, Florida. Petitioner intends to acquire the
Development in August or September of 2023. While the Development is currently encumbered
by a SAIL Land Use Restriction Agreement until 2051, the re-syndication of the Development
will extend the rent restrictions at the Development for an additional 30 years.

13. In this instance, Petitioner meets the standards for a waiver of the Rule. The
Corporation has the authority pursuant to Section 120.542(1), Florida Statutes, to provide relief
from its rules if strict application of those rules will lead to unreasonable, unfair or unintended
results in particular instances. Unless the Rule is waived to allow the Petitioner to apply for non-
competitive housing credits with its current ownership structure, certain unreasonable, unfair and
unintended results will occur, resulting in a substantial hardship to the Petitioner and the
Development. Specifically, the purpose of the Rule was for the Corporation to know who is
actively participating in its programs. However, strict application of the Rule would lead to the
unintended result that a public pension fund is not able to participate in the Corporation’s
programs, and an employer utilizing employee-profit sharing entities in its deal structure as a
means by which to compensate its employees would make their general employment practices
subject to Corporation consent in order to participate in the Corporation’s programs as well as
result in a substantial hardship to the Petitioner. In this specific instance, the Corporation’s
failure to grant the waiver requested will result in a substantial hardship to Petitioner, as
Petitioner will not be able to apply for and obtain the 4 Percent HC and, as such, will not be able
to complete the much-needed rehabilitation of the Development. The Corporation will not be
harmed by granting this Petition as the intent of the Rule will not be violated. The Rule was
implemented to permit the Corporation to ascertain the parties involved in its programs.

Petitioner is still able to provide to the Corporation disclosure of all principals (except with

4810-4533-0856v.5 9
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regards to the disclosure waivers requested herein), but not by the third (or fourth) principal
disclosure levels. Moreover, certain entities in Petitioner’s ownership structure will have
participants that are not feasible to disclose because they are numerous passive investors, such as
the teachers that comprise the CalSTRS public pension fund, or because such would
unreasonably restrict the Petitioner’s employment practices.

14. The requested waiver of the Rule serves the purpose of the Statute that is
implemented by the Rule. The Florida Housing Finance Corporation Act (Section 420.501, et
seq.) was passed 1n order to encourage private and public investment in facilities for persons of
low-income. The purpose of the creation of the Housing Tax Credit Program and Multifamily
Mortgage Revenue Bonds Program is to stimulate creative private sector initiatives to increase
the supply of affordable housing. By granting the waiver of the Corporation’s requirement that
all natural persons that constitute the ownership of a principal be disclosed and that a final Credit
Underwriting Report be included in the Application, Petitioner will be able to apply for non-
competitive housing credits with its current structure as requested in this Petition, the
Corporation would recognize the goal of increasing the supply of affordable housing through

private investment in persons of low-income.

F. ACTION REQUESTED

15. For the reasons set forth herein, Petitioner respectfully requests the Board (1) grant
the requested waiver of the Corporation’s rule which requires that all natural persons that
constitute the ownership of a principal be disclosed by the third principal disclosure level; (ii)
grant the requested waiver of the Timing Requirement and the Corporation’s requirement that a
final Credit Underwriting Report be included in the Application; (iii) grant the Petition and all of

the relief requested herein; and (iv) grant such further relief as it may deem appropriate.

4810-4533-0856v.5 10
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Respectfully submitted,

Andrew Bennett, :

Fla. Bar No. 0125189

Hollie A. Croft, Esq.

Fla. Bar No. 886181

NELSON MULLINS RILEY & SCARBOROUGH

390 N. Orange Avenue, Suite 1400

Orlando, Florida 32801

Telephone: (407) 839-4200

Facsimile: (407) 425-8377

Email: drew.bennett{@nelsonmullins.com
hollie.croft@nelsonmullins.com

COUNSEL FOR PETITIONER
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that the foregoing Petition was filed by electronic delivery to:

Florida Housing Finance Corporation,
Attn: Corporation Clerk

227 North Bronough Street, Suite 5000
Tallahassee, Florida 32301
CorporationClerk@floridahousing.org

Joint Administrative Procedures Committee
680 Pepper Building

111 W. Madison Street

Tallahassee, Florida 32399
Joint.admin.procedures(@leg.state.fl.us

This 22nd day of May, 2023.

Andrew Bennett, Esq.
Fla. Bar No. 0125189
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STATE OF FLORIDA R ﬁ..: i~ E v E D

FLORIDA HOUSING FINANCE CORPORATION
JUN 30 2023 3:10 PM

College Trace Apartments, L.P. FL g RIGA HOUSING
u ! <L

a Florida Limited Partnership, FISANCE CORPORA TION
Petitioner, FHFC CASE NO. 2023-036VW
Application No. 2022-520C
V.
FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.
/

AMENDED! PETITION FOR WAIVER OF RULES 67-21.0025(7)(¢c)
AND 67-21.003(1)(b), F.A.C. (07/06/2022) AND PART A.6.b.1 OF THE
NON-COMPETITIVE APPLICATION PACKAGE

Petitioner College Trace Apartments, L.P. (the “Petitioner”) by and through its
undersigned counsel, hereby petitions Respondent, Florida Housing Finance Corporation

(“Florida Housing”), for a waiver of the requirement under Rule 67-21.0025(7)(c), F.A.C. that

only natural persons (or trusts with natural person principals) be disclosed by or at the third
principal disclosure level. Petitioner further seeks a waiver of Rule 67-21.003(1)(b), F.A.C.
(07/06/2022), and Part A.6.b.1 of the Non-Competitive Application Package, so that the change
may occur prior to issuance of the preliminary determination. Petitioner has applied for non-
competitive housing credits (the “Application”) in conjunction with the rehabilitation of 112
affordable housing units at College Trace Apartments (the “Development”). Teachers Insurance
and Annuity Association of America, through its wholly owned affiliate, TGA GP FL HoldCo
LLC (together with their affiliates, collectively, “TIAA”) would like to acquire an indirect

interest in the general partner of Petitioner. Founded in 1918, TIAA, a New York-headquartered

! This Petition is amended for the purpose of revising footnote 3 and paragraph 21.
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life insurance company, is a leading provider of financial services for the academic, research,
medical, cultural and governmental fields and one of the largest retirement systems in the United
States (based on assets under management). TIAA offers a wide range of financial services,
including investment and banking advice and guidance and retirement services.

TIAA has a unique organizational structure?

which, as a prospective principal of
Petitioner, must be incorporated into Petitioner’s principal disclosures if this petition is granted

and acquisition of the Development is completed.® In consideration of the Rules, TIAA has used

its best efforts to condense the levels of disclosure to the greatest extent possible. Nevertheless,

2 Founded in 1918, TIAA is a New York stock life insurance corporation under New York
Insurance Law and generally governed by New York corporations’ law. TIAA has a corporate
structure that is unique in comparison to similar present-day corporations, and has attributes of
both a non-profit company and a mutual insurance company. TIAA’s stock is held by the TIAA
Board of Governors, a New York non-charitable, not-for-profit corporation. The TIAA Board of
Governors holds no pecuniary rights in TIAA and has no right to TIAA’s profits. Rather, under
TIAA’s Charter TIAA operates without profit to the corporation or its stockholders and under
New York insurance law, TIAA’s profits are retained by the company to enhance TIAA’s capital
base. In no event is any surplus or profits paid to TIAA’s shareholder (i.e., TIAA Board of
Governors) or any member of the TIAA Board of Governors. From a governance perspective,
the TIAA Board of Trustees (“TIAA Board”) oversees management of TIAA. The TIAA Board
delegates this authority to the officers of TIAA, who manage the day-to-day investments of
TIAA and its wholly owned affiliates. TIAA’s other layers are discussed in more detail at
Section F, below.

3 If this Petition is granted, the requested organizational structure change will not occur until the
closing of the Florida Projects (i.e., the closing of the transaction in which an indirect interest in
Petitioner’s general partner is purchased). Petitioner is submitting this Petition at this stage
because the purchasers would like confirmation that this requested Rule waiver will be approved
prior to completing acquisition of the indirect interest in Petitioner’s general partner. The
negotiations regarding the purchase of the indirect interest in the general partner are complete
and the parties are ready to close. The only impediment to closing is gaining assurances that
Florida Housing and the issuer are comfortable with Petitioner’s proposed structure. For College
Trace, Petitioner has already acquired the Development property and begun the rehabilitation.
Thus, the closing on the acquisition of the indirect interest may occur at any time during
construction or may occur after construction completion. Petitioner respectfully requests that the
underwriter underwrite the housing credit transaction with regard to the current ownership
reflected in the attached Exhibit A. When the transfer is ready to occur, Petitioner will make a
request to Florida Housing for approval of the transfer, and Florida Housing will request a
recommendation letter from the underwriter, at which time the new entities in the transaction,
identified in Exhibit B, will be vetted.

#11371519 46181-0002
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incorporating TIAA into Petitioner’s organizational structure results in additional principal levels
beyond Petitioner’s current three disclosure levels. Although these additional levels are
necessary for TIAA’s corporate governance, to address the Rules’ underlying purpose, TIAA
proposes to install a Board of Managers at the fourth principal disclosure level, such that all
natural persons, in their corporate capacity, having direct control over the daily management of
the Development will be disclosed by the fourth level. Compare Current Organizational
Structure, attached as Exhibit A with the Proposed Organizational Structure, attached as Exhibit
B. Because Petitioner is unable to comply with the Rules, it respectfully requests a waiver. If the
waiver is granted, the key persons responsible for overseeing the rehabilitation of the
Development — and with whom Florida Housing has been working to date — will remain the same
and will be in close contact with TIAA’s Board of Managers.* In support of this Petition,
Petitioner states as follows:

A. The Petitioner.

1. The address, telephone, facsimile numbers and e-mail address for Petitioner and
its qualified representative are:

David Fleming

College Trace Apartments, LP
909 Third Ave, 21st Floor
New York, NY 10022

Phone: 646-502-7196

Fax: N/A

Email: dfleming@onyllc.com

2. The address, telephone, and facsimile number and e-mail address of Petitioner’s

counsel is:

4 If this Petition is granted, Petitioner’s senior staff, as well as the property-level employees
currently working on the Development will remain the same as part of the acquisition by TIAA.
These current individuals will in turn provide regular updates to the TIAA Board of Managers
about the Development.

#11371519 46181-0002



Brian J. McDonough, Esq.

Stearns Weaver Miller Weissler Alhadeff
& Sitterson, P.A.

150 West Flagler Street

Suite 2200

Miami, Florida 33130

Telephone: 305-789-3350

Fax: 305-789-3395

Email: Bmcdonough(@stearnsweaver.com

B. THE DEVELOPMENT.

Exhibit |
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Bridget Smitha, Esq.

Stearns Weaver Miller Weissler
Alhadeff & Sitterson, P.A.

106 E. College Ave.

Suite 1400

Tallahassee, Florida 32301
Telephone: 850-329-4852

Fax: 850-329-4864

Email: BSmitha(@stearnsweaver.com

3. The following information pertains to the Development:

e Development Name: College Trace Apartments

e Development Address: 813 Bloodworth Lane, Pensacola, Florida 32504

e County: Escambia

e Developer: OMP College Trace Apartments, LLC

e  Number of Units: 112 (Acquisition and Rehabilitation)

e  Demographic: Family

e Type: Townhouses and Garden Style Apartments

e Set Asides: 100% at or below 60% AMI

e Funding: $1,185,192 Non-Competitive HC funding request (annual amount)

. WAIVER IS PERMANENT.

4, The waiver being sought is permanent in nature.

D. THE RULES FROM WHICH WAIVER IS REQUESTED.

5. For Petitioner’s principals to appear below the third principal disclosure level,

Petitioner requests a waiver of Rule 67-21.0025(7)(c), F.A.C. (7/6/22), which provides:

(7) Disclosure of the Principals of the Applicant must comply with the following:

=k ok
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(c) The Applicant must disclose all of the Principals of all of the entities identified
in paragraph (b) above (third principal disclosure level). Unless the entity is a
trust, all of the Principals must be natural persons. . . .

Id
6. Rule 67-21.003(1)(b), F.A.C. (7/6/22) incorporates by reference the Non-
Competitive Application Package in effect at the time Petitioner submitted the Application:

(1) Unless otherwise set forth in a competitive solicitation pursuant to rule Chapter 67-60, F.A.C.,
Applicants shall apply for Non-Competitive HC or a combination of MMRB and Non-Competitive HC as
set forth below. For purposes of this subsection only, the term NC Award shall refer to Non-Competitive
HC or a combination of MMRB and Non-Competitive HC, and funding from the Predevelopment Loan
Program (PLP) will not be considered to be other Corporation funding. . . .

(b) If the NC Award will not be made available through the competitive solicitation funding process
outlined in rule Chapter 67-60, F.A.C., the Applicant shall utilize the Non-Competitive Application
Package in effect at the time the Applicant submits the Application. The Non-Competitive Application
Package or NCA (Rev. 04-2022) is adopted and incorporated herein by reference and consists of the forms
and instructions available, without charge, on the Corporation’s website under the Multifamily Programs
link labeled Non-Competitive Programs or from http://www.flrules.org/Gateway/reference.asp?No=Ref-
14387, which shall be completed and submitted to the Corporation in accordance with this rule chapter.

At issue here, is Part A.6.b.1 of NCA (Rev. 04-2022), which provides:

The Applicant entity shall be the recipient of the Housing Credits and the
ownership structure of the Applicant entity as set forth in the Principal
Disclosure Form and cannot be changed in any way (materially or non-
materially) until after the Preliminary Determination is issued. Once the
Preliminary Determination has been issued, (a) any material change in the
ownership structure of the named Applicant will require Board approval prior
to the change, and (b) any non-material change in the ownership structure of
the named Applicant will require Corporation approval prior to the change.
The ownership structure of the Applicant entity may be changed without
Corporation or Board approval after a Final Housing Credit Allocation
Agreement has been approved and the IRS Forms 8609 have been issued;
however, the Corporation must still be notified in writing of the change. The
Applicant must comply with Principal disclosure requirements outlined in
Rule Chapter 67-21, F.A.C. for the duration of the Compliance Period.
Changes to the ownership structure of the Applicant entity prior to the
issuance of the Preliminary Determination or without Board approval or
Corporation approval, as applicable, prior to the approval of the Final Housing
Credit Allocation and issuance of the IRS Forms 8609 shall result in a
disqualification from receiving funding and shall be deemed a material
misrepresentation. Changes prior to the issuance of the Preliminary
Determination to the officers or directors of a Public Housing Authority,

#11371519 46181-0002
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officers or directors of a Non-Profit entity, or the limited partner of an investor
limited partnership or an investor member of a limited liability company
owning the syndicating interest therein will not result in disqualification,
however, the Corporation must be notified of the change. Changes to the
officers or directors of a Non-Profit entity shall require Corporation approval.
Any allowable replacement to the natural person Principals of a Public
Housing Authority or officers and/or directors of a non-profit entity will apply
to all preliminarily awarded Applications and Applications pending final
Board action that include the Public Housing Authority or non-profit entity.

Id.

E. STATUTES IMPLEMENTED BY THE RULES.

T Rules 67-21.0025 and 67-21.003, F.A.C. (07/06/2022), implement, among other

sections of the Florida Housing Finance Corporation Act (the “Act”):

e Section 420.502, Legislative findings.

e Section 420.507, Powers of the corporation.

e  Section 420.508, Special powers; multifamily and single-family projects.

e  Section 420.509, Revenue bonds.

e Section 420.5099, Allocation of the low-income housing tax credit.
Per Section 420.5099(1), (2), Florida Housing acts as the State’s housing credit agency and is
authorized to establish procedures for allocating and distributing low-income housing tax credits.

F. JUSTIFICATION FOR GRANTING WAIVER OF THE RULES.

8. Petitioner submitted Application No. 2022-520C for non-competitive housing
credits on February 10, 2023.

9. As part of a larger transaction, TIAA intends to acquire the ownership interests in
Omni Affordable Florida, LLC (“Omni FL”), which owns interests in the Florida affordable
housing assets known as College Trace, Mandarin Trace, Oak Hammock, Emerald Place, and

Gadsden Arms, and will soon also include Hollybrook Homes (collectively, the “Florida
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5

Projects”).” The foregoing will be accomplished pursuant to that certain Securities Purchase

Agreement, dated as of October 26, 2022 (the “Purchase Agreement”), whereby TIAA will

acquire all of the issued and outstanding equity of Omni Holding Company and Omni FL
resulting in TIAA becoming the indirect owner of 100% of the ownership interests in Omni FL.

10.  However, the acquisition of the Florida Projects cannot occur without the
requested waiver as the incorporation of TIAA within Petitioner’s organizational structure will
cause principals to appear below the third level. As discussed in more detail below, despite
simplifying TIAA’s structure, TIAA’s unique corporate structure prevents compliance with the
Rules.

11 Through its wholly owned subsidiaries, TIAA specializes in acquisition,
development and asset management across a diverse portfolio, including an affordable housing
portfolio. This affordable housing portfolio is currently valued at more than $3,000,000,000 and
consists of 140 distinct projects (approx. 20,000 apartment units) with an active footprint in 20
states. TIAA maintains its passionate vision to stimulate economic prosperity, build communities
and enrich individual lifestyles by pioneering intelligent urban redevelopment projects. Under
the guidance of a strong, experienced leadership team specializing in the revitalization and
repositioning of multifamily properties, and leveraging achievements in housing, TIAA seeks
opportunities to continue to grow its housing portfolio on a national scale while remaining in a
stronger position as a full service vertically integrated national owner/operator. Its strategy is

focused on community revitalization, prioritizing investments in early stage projects that help to

5 Mandarin Trace and Oak Hammock are located in Jacksonville; College Trace is in Pensacola;
Emerald Place is in Titusville; Gadsden Arms is located in Quincy; and Hollybrook Homes is in
Jacksonville.
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increase the supply of affordable, sustainable and climate-safe housing in low-income and
disadvantaged communities.

12.  TIAA is preferred by many of the nation’s premiere real estate development
companies who appreciate its attentiveness to their needs and input. TIAA has the size,
longevity, efficiency, and experience to provide sustainable, safe communities to low-income
families and seniors. TIAA’s advantage as an owner/operator is highlighted by the firm’s well-
capitalized investment capabilities along with quick, decision-making abilities. By focusing on
the profitability and sustainability of each of its projects, TIAA has been able to provide safe and
comfortable housing for those who need it most.

13. TIAA would like to expand its impact investment mission to include Florida
affordable housing. With its initial acquisition, interests held by exiting Omni principals Eugene
Schneur, Maurice Vaughn, and Robert Bennett in the Florida Projects will be conveyed to TGA
GP FL Holdco LLC, a Delaware limited liability company (“GP Holdco™), which in turn will be
wholly-owned by TGA GP Holdco Parent LLC, a Delaware limited liability company, which in
turn will be wholly-owned by TIAA as depicted on the proposed structure chart attached hereto
as Exhibit B. The Florida Projects will be owned by GP Holdco (the sole member and manager
of Omni Affordable Florida, LLC, which will be the sole member and manager of Petitioner’s
general partner, if this Petition is granted).® The sole member and manager of the GP Holdco is
TGA GP Holdco Parent LLC, whose sole member and manager is TIAA. As previously noted,

TIAA’s sole shareholder is the TIAA Board of Governors, a not-for-profit corporation that does

6 If the Petition is granted, 333 Meadow LLC and Aspire Properties LLC would no longer be
members of Petitioner’s general partner, College Trace Developers, LLC. See Exhibit B.
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not operate as a typical stockholder.” The charter of TIAA Board of Governors specifies that its
primary purpose is to hold the stock of TIAA.® TIAA does not issue dividends to TIAA Board
of Governors. TIAA Board of Governors has members known as “Governors.” The Governors
have neither a pecuniary interest in the TIAA Board of Governors (the not-for-profit corporation)
nor any direct or indirect entitlement to any profits of TIAA.? In other words, these members are
not the direct or indirect (through TIAA Board of Governors) beneficial owners of TIAA. !

14. The TIAA Board of Trustees (“TIAA Board”) functions much like a traditional
corporate board of directors, overseeing management of TIAA. The TIAA Board delegates
certain authority to the officers of TIAA, who carry out day-to-day investments of TIAA and its
wholly owned affiliates. For the Florida Projects, including the Development, Pamela West,

Nadir Settles and Patrick Li, in their capacity as members of the Board of Managers at the GP

7 TIAA Board of Governors is a non-charitable not-for-profit membership corporation
established in 1937 and subject to the New York Not for Profit Corporation Law (“NYNPCL”).
Under its constitution, the Board of Governors’ primary purpose is to own and administer
TIAA’s stock and elect members of TIAA’s governing board (the TIAA Board of Trustees),
which has responsibility and authority to govern TIAA’s affairs. The members of the Board of
Governors (each a “Governor”) manage the affairs of TIAA Board of Governors. Please see
https://www.tiaa.org/public/about-tiaa/corporate-governance-leadership/tiaa-governors-trustees .
As noted, neither the Board of Governors as a legal entity nor any individual Governor has a
right to TIAA’s profits.  Rather, all surplus funds may be retained by TIAA to enhance its
capital base or to distribute dividends to its policyholders.

8 Andrew Carnegie founded TIAA to ensure the financial security of those in the higher
education sector. The stock of TIAA was initially retained by Mr. Carnegie’s foundation, the
Carnegie Corporation. However, once the organization had a record of operating, the Carnegie
Corporation determined to transfer the stock to a new body (then called the Trustees of TIAA
Stock) composed of distinguished leaders of the higher education sector.

? As noted, no profits or surplus are payable or distributable to TIAA’s sole shareholder (i.e.,
TIAA Board of Governors) nor to any member or trustee or officer of the TIAA Board of
Governors, nor to the TIAA’s Board of Trustees or any of its members, nor to any officer of
TIAA.

10 Under its charter, TIAA operates without profit to its sole stockholder, TIAA Board of
Governors.
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Holdco level, will, through the aforementioned mechanism of authority delegation, have broad
authority to manage and govern the day-to-day affairs of GP Holdco and the Florida Projects.

15. To provide Florida Housing with comfort that the specifically designated
individuals will remain in charge of the ultimate decision-making relative to the Development
(and the other Florida Projects), the GP Holdco will, at all times, be governed by a Board of
Managers comprised of Pamela West,'' Nadir Settles,'” and Patrick Li'* — no additions or
substitutions to the Board of Managers will occur without notice to Florida Housing and
obtaining Florida Housing’s consent to such change. Thus, although TIAA’s principal

disclosures extend for several levels, the natural persons proposed to be vetted by Florida

' Pamela is a seasoned real estate professional with over 20 years of experience and has
executed over $10B of transactions in acquisitions, dispositions, financing and asset management
within the U.S. Prior to joining the team, Pamela was the Regional Head of Acquisitions and
Asset Management for the Northeast and Mid-Atlantic region for TH Real Estate, a subsidiary of
TIAA. She managed over $2.8B of housing assets. She began her career in real estate at CBRE.
In addition to her professional activity, Pamela is a Board Member of the Real Estate Executive
Council, Bold Charter Schools, and City Parks Foundation. She also serves on the Advisory
Boards for Leonard W. Wood Center for Real Estate Studies, Veritas Impact Partners and
Cooper Housing Institute. She is a member of the ULI Affordable Housing Investors Council
and the Real Estate Roundtable’s President Council and New York Women Executives in Real
Estate. Pamela graduated with a bachelor's degree in English Education from the University of
North Carolina at Greensboro and an M.B.A. in Real Estate and Finance from the University of
North Carolina at Chapel Hill.

12 Nadir’s experience includes various positions including asset management, portfolio

management, acquisitions, and product development. Prior to joining Nuveen Real Estate in
2012, Nadir was involved in both asset management and acquisitions roles at Silverstein
Properties and RLJ development Urban Lodging Trust (formally RLJ Development LLC). Nadir
graduated with a B.A in Business Administration from St. John’s University, an M.B.A. from
Villanova School of Business and an M.S. in Real Estate Finance from New York University.

13 Patrick has 10 years of experience in commercial real estate investment, and since joining
Nuveen Real Estate in 2013 has executed over $4B in acquisitions, financing, and dispositions in
various asset types across the U.S. Patrick actively serves on the Board of Directors of Urban
Pathways, a non-profit organization that provides housing and services to the adult homeless
population in the New York City metro area. He is also on the Advisory Council of Real Estate
Ascending Leaders and the Advisory Board of the Manhattan chapter of AREAA. Patrick holds
a B.A. in Economics and Mathematics-Statistics and an M.A. in Mathematics of Finance from
Columbia University, and a Graduate Certificate in Real Estate from New York University.
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Housing (i.e., GP Holdco’s Board of Managers, consisting of Pamela West, Nadir Settles, and
Patrick Li), which will be responsible for overseeing the management of the Development,
would appear at the fourth level if this Petition is granted.'*

16. Under Section 120.542(1), Fla. Stat., and Chapter 28-104, F.A.C., Florida
Housing has the authority to grant waivers to its rule requirements when strict application of the
rules would lead to unreasonable, unfair and unintended consequences, in particular instances.
Waivers shall be granted when the person who is subject to the rule demonstrates that the
application of the rule would: (1) create a substantial hardship or, violate principles of fairness,'’
and (2) the purpose of the underlying statute has been or will be achieved by other means by the
person. § 120.542(2), Fla. Stat.

17. It is our understanding that one of the major purposes of the principal disclosure
requirement to identify all natural persons by or at the third level is to prevent a “shell game”
whereby Florida Housing is unable to identify the individuals in charge of the affected housing
development. If this Petition is granted, the natural persons responsible for the day-to-day
operations and management will be disclosed by the fourth level and will not change without
Florida Housing’s written consent. Accordingly, granting the Petition should not impact Florida

Housing’s confidence in the Petitioner, its principals, or the integrity of its ownership structure.

4 TIAA has a Board of Trustees and acts through its officers through a delegation of corporate
authority. This delegation of authority results in Pamela West, Nadir Settles, and Patrick Li
having the authority to manage on a day-to-day basis the investments of the Florida Projects.
The Trustees of TIAA and the Governors of the TIAA Board of Governors are not involved in
the day-to-day investment management decisions as this is delegated to the officers of the
business line in question and they do not in the normal course sign documents related to any of
TIAA’s investments.

15 “Substantial hardship” means a demonstrated economic, technological, legal, or other type of
hardship to the person requesting the variance or waiver. For purposes of this section, “principles
of fairness” are violated when the literal application of a rule affects a particular person in a
manner significantly different from the way it affects other similarly situated persons who are
subject to the rule. § 120.542(2), Fla. Stat.

#11371519 46181-0002
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The waiver, if granted, will merely relieve the Petitioner of the impossible task of changing the
corporate governance structure of TIAA that has controlled TIAA’s operations for decades and
which remains integral to TIAA’s global operations. Because all natural persons having
management or control over the Development will be disclosed, granting the requested waiver
will prevent a substantial and unfair hardship from being imposed on Petitioner while still
achieving the underlying purpose of the Rules.

18.  One of the other major goals of the Rules is for the federal and state allocated
resources of Florida Housing to be used to facilitate the availability of decent, safe and sanitary
housing in Florida to low-income persons. The Act (Section 420.501, ef sq.) was passed in order
to create inducements and opportunities for private and public investment in rental housing to
increase and preserve the supply of affordable housing for low-income persons and households.

19. If the Petition is denied, TIAA will not be able to acquire Omni FL, the owner of
the Florida Projects, and would result in an exclusion of TIAA from the Florida affordable
housing LIHTC market. Accordingly, Petitioner would be unable to marshal TIAA’s resources
and expertise to further its mission to positively impact affordable housing in Florida.'¢
Compliance with the Rules would create a substantial economic hardship by altering Petitioner’s

transaction structure in a manner that would terminate the proposed transactions with respect to

16 For example, if the Petition is denied, Petitioner would not have access to TIAA’s resources.
TIAA is a pioneer in impact investing and remains competitively positioned to deliver a market-
leading sector globally and at scale. Under Nadir Settles and Pamela West’s leadership, the
strategy will be to continue leveraging TIAA’s industry expertise and go beyond just affordable
housing to focus its attention on community revitalization. Working as partners, local
communities and real estate owners can meet shared objectives and tackle local challenges, from
sustainability and mitigating climate risk, to healthcare, housing, and social exclusion. With a
strong sense of purpose stemming from a desire to see communities prosper, TIAA has
consistently established strong P3’s with various philanthropy groups and encourages a business
culture deeply rooted in improving the surrounding environment. Focusing on long-term
relationships and strategic market growth opportunities, TIAA intends to continue actively
expanding its multifamily housing portfolio and partnerships.

#11371519 46181-0002

12



Exhibit |
Page 13 of 15

the Florida Projects because TIAA would no longer be able to participate in the instant
transaction with respect to the Florida Projects and would be precluded from any participation in
the Florida affordable housing LIHTC market. Further, given TIAA’s unique structure and
corporate governance, the requested waiver should not create precedent that can be readily relied
upon by other institutions to undermine the purpose of the Rules. Rather, the Rules would be
undermined they are strictly enforced to exclude an otherwise reputable, ethical, and mission-
oriented institution from the opportunity to serve Florida affordable housing imperatives. In
light of TIAA’s vast real estate investment holdings in Florida, spanning other sectors and asset
classes, it would be unreasonable and unfair to exclude TIAA from the Florida affordable
housing sector simply because its unique corporate structure does not fit squarely within the
Rules. The requested waiver will not adversely impact the Development or Florida Housing.

20.  For the foregoing reasons, Petitioner meets the standards for the requested waiver.

G. ACTION REQUESTED.

21. For the reasons set forth herein, Petitioner respectfully requests Florida Housing:
(i) grant the requested permanent waiver such that the acquisition may move forward and
Petitioner may adopt the Proposed Organizational Structure attached as Exhibit B upon closing
on the purchase of the indirect interest, which closing may occur prior to issuance of the
preliminary determination; (ii) grant this Petition and all relief requested herein; and (iii) grant
such further relief deemed appropriate.
Respectfully submitted,

STEARNS WEAVER MILLER WEISSLER
ALHADEFF & SITTERSON, P.A.

150 West Flagler Street, 22™ Floor

Miami, Florida 33131

Tel: (305) 789-3350

Fax: (305) 789-3395

E-mail: bmcdonough@stearnsweaver.com

#11371519 46181-0002
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Counsel for Petitioner

By: ___/s/ Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.

CERTIFICATE OF SERVICE

This Petition is being served by electronic transmission for filing with the Clerk for the
Florida Housing Finance Corporation, CorporationClerk@UFloridaHousing.org, with copies
served by U.S. Mail on the Joint Administrative Procedures Committee, 680 Pepper Building,
111 W. Madison Street, Tallahassee, Florida 32399-1400, this 30th day of June, 2023.

By:___/s/ Brian J. McDonough
Brian J. McDonough, Esq.

#11371519 46181-0002
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Exhibit A - Current Organizational Structure

College Trace Apartments
Organizational Chart
College Trace Apartments, L.P.

Borrower
Florida Limited Partnership CREA entered 11/15/2022

'
College Trace Developers, LLC CREA College Trace Apartments, LLC CREASLP, LLC
General Partner Limited Partner Special Limited Partner
(.01%¢) (99.989%) (.001%)
Florida Limited Liability Company Delaware Limited Liability Company Indiana Limited Liability Company

]

Omni Affordable Florida, LLC 333 Meadow LLC Aspire Properties LLC
Manager Member Member
(97%) - (2%) (1%)
Florida Limited Liability New York Limited New York Limited
Company Liability Company Liability Company
Maurice Vaughn B =
Managing Director Megan Thomas David Fleming
(9%) Sole Member Sole Member
Individual (100%) (100%)
Individual Individual
Robert Bennett
Managing Director
(26%)
Individual
Eugene Schneur
Managing Director
(65%)
Individual
Exhibit B - Proposed Organizational Structure
Proposed Post-Closing College Trace Apartments, LP.
Organizational Chart Florida Limited Partnership
= l e -
College Trace Developers, LLC CREA College Trace Apartments, LLC CREASLP, LLC
General Partner (.01% Limited Partner (99.989%) Special Limited Partner (.001%)
v
Omni Affordable Florida, LLC
Manager and Member (100%)
|
<
TGA GP FL HoldCo LLC
Manager and Member (100%)
— _ : T
TGA GP Holdco Parent LLC Board of
Manager and Member (100%) Managers:
Pamela West
Teachers Insurance and Annuity Napd" _Situgs
Association of America el
Manager @nd Member (100%)
Fss i, "4
TIAA Board of Governors TIAA Board of
Sole Shareholder (100%) Trustees

Governors of the TIAA
Board of Governors

#11371519 46181-0002
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2023-020

RESOLUTION
of the
Board of Directors of
Florida Housing Finance Corporation
pertaining to
Attestations, Certifications, and
Execution of Routine Documents

WHEREAS, the Florida Housing Finance Corporation ("Florida Housing") is
authorized under the provisions of Chapter 420, Part V, Florida Statutes, to promote the
public welfare by administering the governmental function of financing or refinancing
housing and related facilities, to make loans to eligible borrowers and issue revenue bonds
from time to time for the purpose of financing affordable housing developments; and

WHEREAS, it is necessary that the Board of Directors of Florida Housing (the
"Board") designate and authorize the Executive Director and other senior officers of Florida
Housing to execute routine program documents on behalf of Florida Housing to bind Florida
Housing thereby and designate and authorize certain Assistant Secretaries to provide
attestations and certifications to routine program documents on behalf of Florida Housing.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
THE FLORIDA HOUSING FINANCE CORPORATION AS FOLLOWS:

1. The Board hereby designates and authorizes Florida Housing’s Executive Director and
Chief Financial Officer to be responsible for programs administered by Florida Housing for
as long as he or she is employed in those capacities, to execute routine program documents
and such other documents as, in their judgment, are necessary to assure market or program
continuity including but not limited to: contracts, notes, mortgages, loan closing documents,
submittals, reports, amendments, checks, and such other documents as may be necessary for
the operation of Florida Housing. The Executive Director is appointed as a secretary of
Florida Housing as of the date he or she begins employment as the Executive Director and
shall hold such office for as long as he or she is employed in the capacity as Executive Director.

2. The Board hereby authorizes Florida Housing’s Executive Director and Chief
Financial Officer to delegate authority to execute routine documents, including but not
limited to: contracts, notes, mortgages, loan closing documents, submittals, reports,
amendments, checks, and such other documents as may be necessary for the operation of
Florida Housing to the Comptroller, the Managing Director of Multifamily Programs, the
Multifamily Loans/Bonds Director, the Multifamily Tax Credits Director, the Managing
Director of Homeowner Programs, the Managing Director of Asset Management and
Guarantee Programs, the Managing Director of Policy/Special Programs, and the Managing
Director of Government Relations and External Affairs, (including such persons authorized
to act on their behalf) for as long as they are employed by Florida Housing.
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3. The Board hereby designates and authorizes each Board member for as long as he or
she is a member of the Board, and the Comptroller, the Managing Director of Multifamily
Programs, the Multifamily Loans/Bonds Director, and the Multifamily Tax Credits Director;
as Assistant Secretaries for as long as they are employed in those capacities by Florida
Housing, for the purpose of providing attestations and certifications of, and only one of them
needs to attest or certify, all routine program documents including but not limited to:
resolutions, loan closing documents, submittals, reports, amendments, checks, contracts,
draw requests, and such other documents as may be necessary.

4. This resolution shall replace all prior resolutions delegating authority to execute
routine documents.

5. This resolution shall take effect on July 21, 2023, (the "Effective Date").

ADOPTED THIS day of , 2023.

(SEAL) FLORIDA HOUSING FINANCE
CORPORATION, a public corporation and a
public body corporate and politic duly
created and existing under the laws of the
State of Florida

ATTEST:

Melissa Levy, Assistant Secretary Mario Facella, Chair

Florida Housing Finance Corporation, Florida Housing Finance Corporation,
Board of Directors Board of Directors
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STATE OF FLORIDA
COUNTY OF LEON

I hereby certify that the above and foregoing is a true and correct copy of a Resolution
adopted at a duly noticed public meeting of the Florida Housing Finance Corporation,
legally called and held on the 21st day of July 2023, at which a quorum was present,
all as will appear by reference to the original Resolution incorporated in the official
records of the Florida Housing Finance Corporation.

By:
Tim Kennedy, Multifamily Loans/Bonds
Director, Florida Housing Finance
Corporation

STATE OF FLORIDA
COUNTY OF LEON

The foregoing instrument was acknowledged before me by means of o physical
presence or 0O online notarization, this _ day of , 2023, by Tim
Kennedy, as Multifamily Loans and Bonds Director of the Florida Housing Finance
Corporation, a public corporation and a public body corporate and politic duly created
and existing under the laws of the State of Florida, on behalf of the corporation. He is
personally known to me.

Notary Public
NOTARY SEAL

Name typed, printed or stamped

My Commission Expires:
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2023-021

RESOLUTION
of the
Board of Directors of
Florida Housing Finance Corporation
pertaining to
Delegating Authority to Execute Bond Related Documents and
Designating Assistant Secretaries to Provide Attestations and
Certifications on Bond Related Documents

WHEREAS, the Florida Housing Finance Corporation ("Florida Housing") is
authorized under the provisions of Chapter 420, Part V, Florida Statutes, to issue revenue
bonds from time to time for the purpose of financing affordable housing developments; and,

WHEREAS, the Board of Directors of Florida Housing (the "Board") has authorized
and, may in the future authorize, the issuance of revenue bonds (the "Bonds"), and desires
for ease of closing Bond transactions to authorize and designate the Executive Director and
Secretary, and certain other senior officers of Florida Housing to execute documents in
connection with the issuance of the Bonds and closing of the transactions to effectuate the
issuance and closings and to bind Florida Housing thereby; and

WHEREAS, the Board has authorized and may in the future authorize the issuance
of Bonds and desires for the ease of closing Bond transactions, to designate and authorize
certain Assistant Secretaries to provide attestations and certifications in connection with the
issuance of Bonds by Florida Housing.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
THE FLORIDA HOUSING FINANCE CORPORATION AS FOLLOWS:

1. Effective July 21, 2023, the Board hereby designates and authorizes the Executive
Director, the Chief Financial Officer, and the Comptroller to execute, and only one of them
need execute, all documents necessary to effectuate the issuance of the Bonds, including
execution of the Bonds and the security documents underlying the same, as necessary to
effectuate the issuance of the Bonds and the closing of the transactions. Such designation and
authorization shall be deemed to apply to the issuance of Bonds and the closing of the
transactions from and after the effective date hereof. The Executive Director is appointed as
a secretary of Florida Housing as of the date he or she begins employment as the Executive
Director and shall hold such office for as long as he or she is employed in the capacity as
Executive Director.

2. The Board hereby designates and authorizes the Comptroller, the Managing Director
of Multifamily Programs, the Multifamily Loans/Bonds Director, the Multifamily Tax Credits
Director, the Managing Director of Homeowner Programs, the Managing Director of Asset
Management and Guarantee Programs, the Managing Director of Policy/Special Programs,
and the Managing Director of Government Relations and External Affairs as Assistant
Secretaries, for as long as they are employed in those capacities by Florida Housing, for the
purpose of providing attestations and certifications of, and only one of them needs to attest

1
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or certify, all documents necessary to effectuate the issuance of Bonds, including the
execution of the Bonds and the security documents underlying the same, as necessary to
effectuate the issuance of the Bonds and the closing of the transactions. Such designation
and authorization shall be deemed to apply to the issuance of Bonds and the closing of the
transactions from and the effective date hereof.

3. This resolution shall replace all prior resolutions delegating authority to execute
documents in connection with the issuance of Bonds by Florida Housing.

4. This resolution shall take effect on July 21, 2023, (the "Effective Date").

ADOPTED THIS day of , 2023.

(SEAL)

FLORIDA HOUSING FINANCE
CORPORATION, a public corporation and a

ATTEST: public body corporate and politic duly
created and existing under the laws of the
State of Florida

Melissa Levy, Assistant Secretary
Florida Housing Finance Corporation,
Board of Directors

Mario Facella, Chair
Florida Housing Finance Corporation,
Board of Directors
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STATE OF FLORIDA
COUNTY OF LEON

I hereby certify that the above and foregoing is a true and correct copy of a Resolution
adopted at a duly noticed public meeting of the Florida Housing Finance Corporation,
legally called and held on the 21st day of July 2023, at which a quorum was present,
all as will appear by reference to the original Resolution incorporated in the official
records of the Florida Housing Finance Corporation.

By:
Tim Kennedy, Multifamily Loans/Bonds
Director, Florida Housing Finance
Corporation

STATE OF FLORIDA
COUNTY OF LEON

The foregoing instrument was acknowledged before me by means of o physical
presence or 0O online notarization, this _ day of , 2023, by Tim
Kennedy, as Multifamily Loans and Bonds Director of the Florida Housing Finance
Corporation, a public corporation and a public body corporate and politic duly created
and existing under the laws of the State of Florida, on behalf of the corporation. He is
personally known to me.

Notary Public
NOTARY SEAL

Name typed, printed or stamped

My Commission Expires:
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STATE OF FLORIDA
FLORIDA HOUSING FINANCE CORPORATION JUN 30 2023 3:10 PM
Mandarin Trace Apartments, L.P., - ;.r ,E-‘EJJEE‘II.U A jglﬁl‘g }I !.(‘? (M
a Florida Limited Partnership, TTApRIE: S LA
Petitioner, FHFC CASE NO. 2023-059VW
Application No. 2022-518C
V.
FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.
/

PETITION FOR WAIVER OF RULE 67-21.0025(7)(c), F.A.C. (07/06/2022)

Petitioner Mandarin Trace Apartments, L.P. (the “Petitioner”) by and through its
undersigned counsel, hereby petitions Respondent, Florida Housing Finance Corporation

(“Florida_Housing™), for a waiver of the requirement under Rule 67-21.0025(7)(c), F.A.C.

(07/06/2022) that only natural persons (or trusts with natural person principals) be disclosed by
or at the third principal disclosure level.! Petitioner has applied for non-competitive housing
credits (the “Application”) in conjunction with the rehabilitation of 120 affordable housing units
at Mandarin Trace Apartments (the “Development”). Teachers Insurance and Annuity
Association of America, through its wholly owned affiliate, TGA GP FL HoldCo LLC (together
with their affiliates, collectively, “TIAA™) would like to acquire an indirect interest in the general
partner of Petitioner. Founded in 1918, TIAA, a New York-headquartered life insurance
company, is a leading provider of financial services for the academic, research, medical, cultural

and governmental fields and one of the largest retirement systems in the United States (based on

! Effective June 28, 2023, Rule 67-21.0025(7)(c)-(e), F.A.C., was revised to allow applicants
requesting non-competitive housing credits, such as Petitioner, to request approval from Florida
Housing to allow for disclosure of natural person Principals below the third disclosure level.
Because that version of the Rule does not apply here, Petitioner respectfully requests a waiver.

#11677709 41832-0012
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assets under management). TIAA offers a wide range of financial services, including investment
and banking advice and guidance and retirement services.

TIAA has a unique organizational structure’ which, as a prospective principal of
Petitioner, must be incorporated into Petitioner’s principal disclosures if this petition is granted
and acquisition of the Development is completed.® In consideration of the Rule, TIAA has used
its best efforts to condense the levels of Petitioner’s proposed organizational structure to the least
number possible. See Proposed Organizational Structure, attached as Exhibit B. Nevertheless,

incorporating TIAA into Petitioner’s organizational structure results in additional principal levels

2 Founded in 1918, TIAA is a New York stock life insurance corporation under New York
Insurance Law and generally governed by New York corporations’ law. TIAA has a corporate
structure that is unique in comparison to similar present-day corporations, and has attributes of
both a non-profit company and a mutual insurance company. TIAA’s stock is held by the TIAA
Board of Governors, a New York non-charitable, not-for-profit corporation. The TIAA Board of
Governors holds no pecuniary rights in TIAA and has no right to TIAA’s profits. Rather, under
TIAA’s Charter TIAA operates without profit to the corporation or its stockholders and under
New York insurance law, TIAA’s profits are retained by the company to enhance TIAA’s capital
base. In no event is any surplus or profits paid to TIAA’s shareholder (i.e., TIAA Board of
Governors) or any member of the TIAA Board of Governors. From a governance perspective,
the TIAA Board of Trustees (“TIAA Board”) oversees management of TIAA. The TIAA Board
delegates this authority to the officers of TIAA, who manage the day-to-day investments of
TIAA and its wholly owned affiliates. TIAA’s other layers are discussed in more detail at
Section F, below.

3 If this Petition is granted, the requested organizational structure change will not occur until the
closing of the Florida Projects (i.e., the closing of the transaction in which an indirect interest in
Petitioner’s general partner is purchased). Petitioner is submitting this Petition at this stage
because the purchasers would like confirmation that this requested Rule waiver will be approved
prior to completing acquisition of the indirect interest in Petitioner’s general partner. The
negotiations regarding the purchase of the indirect interest in the general partner are complete
and the parties are ready to close. The only impediment to closing is gaining assurances that
Florida Housing and the issuer are comfortable with Petitioner’s proposed structure. For
Mandarin Trace, Petitioner has already acquired the Development property and begun the
rehabilitation. Thus, the closing on the acquisition of the indirect interest may occur at any time
during construction or may occur after construction completion. Petitioner respectfully requests
that the underwriter underwrite the housing credit transaction with regard to the current
ownership reflected in the attached Exhibit A. When the transfer occurs, Petitioner will make a
request to Florida Housing, and Florida Housing will request a recommendation letter from the
underwriter, at which time the new entities in the transaction, identified in Exhibit B, will be
vetted.

#11677709 41832-0012
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beyond Petitioner’s current three disclosure levels, necessitating this petition. Although these
additional levels are necessary for TIAA’s corporate governance, to address the Rule’s
underlying purpose, TIAA proposes to install a Board of Managers at the fourth principal
disclosure level, such that all natural persons, in their corporate capacity, having direct control
over the daily management of the Development will be disclosed by the fourth level. Compare
Current Organizational Structure, attached as Exhibit A with the Proposed Organizational
Structure, attached as Exhibit B. Because Petitioner is unable to comply with the Rule, it
respectfully requests a waiver. If the waiver is granted, the key persons responsible for
overseeing the rehabilitation of the Development — and with whom Florida Housing has been
working to date — will remain the same and will be in close contact with TIAA’s Board of
Managers.* In support of this Petition, Petitioner states as follows:

A. The Petitioner.

1. The address, telephone, facsimile numbers and e-mail address for Petitioner and
its qualified representative are:

David Fleming

Mandarin Trace Apartments, LP
909 Third Ave, 21st Floor

New York, NY 10022

Phone: 646-502-7196

Fax: N/A

Email: dfleming@onyllc.com

2. The address, telephone, and facsimile number and e-mail address of Petitioner’s
counsel are:

Brian J. McDonough, Esq. Bridget Smitha, Esq.

4 If this Petition is granted, Petitioner’s senior staff, as well as the property-level employees
currently working on the Development will remain the same as part of the acquisition by TIAA.
These current individuals will in turn provide regular updates to the TIAA Board of Managers
about the Development.

#11677709 41832-0012
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Stearns Weaver Miller Weissler Alhadeff Stearns Weaver Miller Weissler
& Sitterson, P.A. Alhadeff & Sitterson, P.A.
150 West Flagler Street 106 E. College Ave.
Suite 2200 Suite 700
Miami, Florida 33130 Tallahassee, Florida 32301
Telephone: 305-789-3350 Telephone: 850-329-4852
Fax: 305-789-3395 Fax: 850-329-4864
Email: Bmcdonough@stearnsweaver.com Email: BSmitha@stearnsweaver.com

B. THE DEVELOPMENT.

3. The following information pertains to the Development:
e Development Name: Mandarin Trace Apartments
e Development Address: 3960 Old Sunbeam Road, Jacksonville, FLL 32257
e  County: Duval
e Developer: OMP Mandarin Trace Apartments, LLC
e  Number of Units: 120 (Acquisition and Rehabilitation)
e  Demographic: Family
e Type: Garden Apartments
e  Set Asides: 100% at or below 60% AMI
e  Funding: § 1,250,468.00 Non-Competitive HC funding request (annual amount)

C. WAIVER IS PERMANENT.

4. The waiver being sought is permanent in nature.

D. THE RULE FROM WHICH WAIVER IS REQUESTED.

5 For Petitioner’s principals to appear below the third principal disclosure level,
Petitioner requests a waiver of Rule 67-21.0025(7)(c), F.A.C. (7/6/22), which provides:

(7) Disclosure of the Principals of the Applicant must comply with the following:
ook

(c) The Applicant must disclose all of the Principals of all of the entities identified
in paragraph (b) above (third principal disclosure level). Unless the entity is a
trust, all of the Principals must be natural persons. . . .

#11677709 41832-0012
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ld.

E. STATUTES IMPLEMENTED BY THE RULE.

6. Rule 67-21.0025, F.A.C. (07/06/2022), implements, among other sections of the
Florida Housing Finance Corporation Act (the “Act”):
e  Section 420.509, Revenue bonds.
e Section 420.5099, Allocation of the low-income housing tax credit.
Per Section 420.5099(1)-(2), Florida Housing acts as the State’s housing credit agency and is
authorized to establish procedures for allocating and distributing low-income housing tax credits.

F. JUSTIFICATION FOR GRANTING WAIVER OF THE RULE.

8. Petitioner submitted Application No. 2022-518C for non-competitive housing
credits on or about February 1, 2023.

9. As part of a larger transaction, TIAA intends to acquire the ownership interests in
Omni Affordable Florida, LLC (“Omni FL”), which owns interests in the Florida affordable
housing assets known as College Trace, Mandarin Trace, Oak Hammock, Emerald Place, and
Gadsden Arms, and will soon also include Hollybrook Homes (collectively, the “Florida

5

Projects”).” The foregoing will be accomplished pursuant to that certain Securities Purchase

Agreement, dated as of October 26, 2022 (the “Purchase Agreement”), whereby TIAA will

acquire all of the issued and outstanding equity of Omni Holding Company and Omni FL
resulting in TIAA becoming the indirect owner of 100% of the ownership interests in Omni FL.
10. However, the acquisition of the Florida Projects cannot occur without the

requested waiver as the incorporation of TIAA within Petitioner’s organizational structure will

> Hollybrook Homes, Mandarin Trace and Oak Hammock are located in Jacksonville; College
Trace is in Pensacola; Emerald Place is in Titusville; and Gadsden Arms is located in Quincy.

#11677709 41832-0012
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cause principals to appear below the third level. As discussed in more detail below, despite
simplifying TIAA’s structure, TIAA’s unique corporate structure prevents compliance with the
Rule.

11, Through its wholly owned subsidiaries, TIAA specializes in acquisition,
development and asset management across a diverse portfolio, including an affordable housing
portfolio. This affordable housing portfolio is currently valued at more than $3,000,000,000 and
consists of 140 distinct projects (approx. 20,000 apartment units) with an active footprint in 20
states. TIAA maintains its passionate vision to stimulate economic prosperity, build communities
and enrich individual lifestyles by pioneering intelligent urban redevelopment projects. Under
the guidance of a strong, experienced leadership team specializing in the revitalization and
repositioning of multifamily properties, and leveraging achievements in housing, TIAA seeks
opportunities to continue to grow its housing portfolio on a national scale while remaining in a
stronger position as a full service vertically integrated national owner/operator. Its strategy is
focused on community revitalization, prioritizing investments in early stage projects that help to
increase the supply of affordable, sustainable and climate-safe housing in low-income and
disadvantaged communities.

12. TIAA is preferred by many of the nation’s premiere real estate development
companies who appreciate its attentiveness to their needs and input. TIAA has the size,
longevity, efficiency, and experience to provide sustainable, safe communities to low-income
families and seniors. TIAA’s advantage as an owner/operator is highlighted by the firm’s well-
capitalized investment capabilities along with quick, decision-making abilities. By focusing on
the profitability and sustainability of each of its projects, TIAA has been able to provide safe and

comfortable housing for those who need it most.

#11677709 41832-0012
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13.  TIAA would like to expand its impact investment mission to include Florida
affordable housing. With its initial acquisition, interests held by exiting Omni principals Eugene
Schneur, Maurice Vaughn, and Robert Bennett in the Florida Projects will be conveyed to TGA
GP FL Holdco LLC, a Delaware limited liability company (“GP Holdco™), which in turn will be
wholly-owned by TGA GP Holdco Parent LLC, a Delaware limited liability company, which in
turn will be wholly-owned by TIAA as depicted on the proposed structure chart attached hereto
as Exhibit B. The Florida Projects will be owned by GP Holdco (the sole member and manager
of Omni Affordable Florida, LLC, which will be the sole member and manager of Petitioner’s
general partner, if this Petition is granted).® The sole member and manager of the GP Holdco is
TGA GP Holdco Parent LLC, whose sole member and manager is TIAA. As previously noted,
TIAA’s sole shareholder is TIAA Board of Governors, a not-for-profit corporation that does not
operate as a typical stockholder.” The charter of TIAA Board of Governors specifies that its
primary purpose is to hold the stock of TIAA.® TIAA does not issue dividends to TIAA Board

of Governors. TIAA Board of Governors has members known as “Governors.” The Governors

% If the Petition is granted, 333 Meadow LLC and Aspire Properties LLC would no longer be
members of Petitioner’s general partner, Mandarin Trace Developers, LLC. See Exhibit B.

7 TIAA Board of Governors is a non-charitable not-for-profit membership corporation
established in 1937 and subject to the New York Not for Profit Corporation Law (“NYNPCL”).
Under its constitution, the Board of Governors’ primary purpose is to own and administer
TIAA’s stock and elect members of TIAA’s governing board (the TIAA Board of Trustees),
which has responsibility and authority to govern TIAA’s affairs. The members of the Board of
Governors (each a “Governor”) manage the affairs of TIAA Board of Governors. Please see
https://www.tiaa.org/public/about-tiaa/corporate-governance-leadership/tiaa-governors-trustees .
As noted, neither the Board of Governors as a legal entity nor any individual Governor has a
right to TIAA’s profits. Rather, all surplus funds may be retained by TIAA to enhance its
capital base or to distribute dividends to its policyholders.

8 Andrew Carnegie founded TIAA to ensure the financial security of those in the higher
education sector. The stock of TIAA was initially retained by Mr. Carnegie’s foundation, the
Carnegie Corporation. However, once the organization had a record of operating, the Carnegie
Corporation determined to transfer the stock to a new body (then called the Trustees of TIAA
Stock) composed of distinguished leaders of the higher education sector.
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have neither a pecuniary interest in TIAA Board of Governors (the not-for-profit corporation)
nor any direct or indirect entitlement to any profits of TIAA.? In other words, these members are
not the direct or indirect (through TIAA Board of Governors) beneficial owners of TIAA. !

14. The TIAA Board of Trustees (“TIAA Board”) functions much like a traditional
corporate board of directors, overseeing management of TIAA. The TIAA Board delegates
certain authority to the officers of TIAA, who carry out day-to-day investments of TIAA and its
wholly owned affiliates. For the Florida Projects, including the Development, Pamela West,
Nadir Settles and Patrick Li, in their capacity as members of the Board of Managers at the GP
Holdco level, will, through the aforementioned mechanism of authority delegation, have broad
authority to manage and govern the day-to-day affairs of GP Holdco and the Florida Projects.

15.  To provide Florida Housing with comfort that the specifically designated
individuals will remain in charge of the ultimate decision-making relative to the Development
(and the other Florida Projects), the GP Holdco will, at all times, be governed by a Board of

Managers comprised of Pamela West,!! Nadir Settles,'” and Patrick Li'* — no additions or

? As noted, no profits or surplus are payable or distributable to TIAA’s sole shareholder (i.e.,
TIAA Board of Governors) nor to any member or trustee or officer of TIAA Board of
Governors, nor to the TIAA’s Board of Trustees or any of its members, nor to any officer of
TIAA.

10 Under its charter, TIAA operates without profit to its sole stockholder, TIAA Board of
Governors.

' Pamela is a seasoned real estate professional with over 20 years of experience and has
executed over $10B of transactions in acquisitions, dispositions, financing and asset management
within the U.S. Prior to joining the team, Pamela was the Regional Head of Acquisitions and
Asset Management for the Northeast and Mid-Atlantic region for TH Real Estate, a subsidiary of
TIAA. She managed over $2.8B of housing assets. She began her career in real estate at CBRE.
In addition to her professional activity, Pamela is a Board Member of the Real Estate Executive
Council, Bold Charter Schools, and City Parks Foundation. She also serves on the Advisory
Boards for Leonard W. Wood Center for Real Estate Studies, Veritas Impact Partners and
Cooper Housing Institute. She is a member of the ULI Affordable Housing Investors Council
and the Real Estate Roundtable’s President Council and New York Women Executives in Real
Estate. Pamela graduated with a bachelor's degree in English Education from the University of
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substitutions to the Board of Managers will occur without notice to Florida Housing and
obtaining Florida Housing’s consent to such change. Thus, although TIAA’s principal
disclosures extend for several levels, the natural persons proposed to be vetted by Florida
Housing (i.e., GP Holdco’s Board of Managers, consisting of Pamela West, Nadir Settles, and
Patrick Li), which will be responsible for overseeing the management of the Development,
would appear at the fourth level if this Petition is granted.'*

16. Under Section 120.542(1), Fla. Stat, and Chapter 28-104, F.A.C., Florida
Housing has the authority to grant waivers to its rule requirements when strict application of the
rules would lead to unreasonable, unfair and unintended consequences, in particular instances.

Waivers shall be granted when the person who is subject to the rule demonstrates that the

North Carolina at Greensboro and an M.B.A. in Real Estate and Finance from the University of
North Carolina at Chapel Hill.

9 . . . i Wiy . ’ .
12 Nadir’s experience includes various positions including asset management, portfolio

management, acquisitions, and product development. Prior to joining Nuveen Real Estate in
2012, Nadir was involved in both asset management and acquisitions roles at Silverstein
Properties and RLJ development Urban Lodging Trust (formally RLJ Development LLC). Nadir
graduated with a B.A in Business Administration from St. John’s University, an M.B.A. from
Villanova School of Business and an M.S. in Real Estate Finance from New York University.

13 Patrick has 10 years of experience in commercial real estate investment, and since joining
Nuveen Real Estate in 2013 has executed over $4B in acquisitions, financing, and dispositions in
various asset types across the U.S. Patrick actively serves on the Board of Directors of Urban
Pathways, a non-profit organization that provides housing and services to the adult homeless
population in the New York City metro area. He is also on the Advisory Council of Real Estate
Ascending Leaders and the Advisory Board of the Manhattan chapter of AREAA. Patrick holds
a B.A. in Economics and Mathematics-Statistics and an M.A. in Mathematics of Finance from
Columbia University, and a Graduate Certificate in Real Estate from New York University.

" TIAA has a Board of Trustees and acts through its officers through a delegation of corporate
authority. This delegation of authority results in Pamela West, Nadir Settles, and Patrick Li
having the authority to manage on a day-to-day basis the investments of the Florida Projects.
The Trustees of TIAA and the Governors of the TIAA Board of Governors are not involved in
the day-to-day investment management decisions as this is delegated to the officers of the
business line in question and they do not in the normal course sign documents related to any of
TIAA’s investments.
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application of the rule would: (1) create a substantial hardship or, violate principles of fairness, '’
and (2) the purpose of the underlying statute has been or will be achieved by other means by the
person. § 120.542(2), Fla. Stat.

17, It is Petitioner’s understanding that one of the major purposes of the principal
disclosure requirement (i.e., the requirement to identify all natural persons by or at the third
level) is to prevent a “shell game” whereby Florida Housing is unable to identify the individuals
in charge of the affected housing development. If this Petition is granted, the natural persons
responsible for the day-to-day operations and management will be disclosed by the fourth level
and will not change without Florida Housing’s written consent. Accordingly, granting the
Petition should not impact Florida Housing’s confidence in Petitioner, its principals, or the
integrity of its ownership structure. The waiver, if granted, will merely relieve Petitioner of the
impossible task of changing the corporate governance structure of TIAA that has controlled
TIAA’s operations for decades and which remains integral to TIAA’s global operations.
Because all natural persons having management or control over the Development will be
disclosed, granting the requested waiver will prevent a substantial and unfair hardship from
being imposed on Petitioner while still achieving the underlying purpose of the Rule.

18.  One of the other major goals of the Rule is for the federal and state allocated
resources of Florida Housing to be used to facilitate the availability of decent, safe and sanitary

housing in Florida to low-income persons. The Act (Section 420.501, ef s¢.) was passed in order

15 “Substantial hardship” means a demonstrated economic, technological, legal, or other type of
hardship to the person requesting the variance or waiver. For purposes of this section, “principles
of fairness” are violated when the literal application of a rule affects a particular person in a
manner significantly different from the way it affects other similarly situated persons who are
subject to the rule. § 120.542(2), Fla. Stat.

#11677709 41832-0012
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to create inducements and opportunities for private and public investment in rental housing to
increase and preserve the supply of affordable housing for low-income persons and households.
19. If the Petition is denied, TIAA will not be able to acquire Omni FL, the owner of
the Florida Projects, and would result in an exclusion of TIAA from the Florida affordable
housing LIHTC market. Accordingly, Petitioner would be unable to marshal TIAA’s resources
and expertise to further its mission to positively impact affordable housing in Florida.'
Compliance with the Rule would create a substantial economic hardship by altering Petitioner’s
transaction structure in a manner that would terminate the proposed transactions with respect to
the Florida Projects because TIAA would no longer be able to participate in the instant
transaction with respect to the Florida Projects and would be precluded from any participation in
the Florida affordable housing LIHTC market. Further, given TIAA’s unique structure and
corporate governance, the requested waiver should not create precedent that can be readily relied
upon by other institutions to undermine the purpose of the Rule. Rather, the Rule would be
undermined if it is strictly enforced to exclude an otherwise reputable, ethical, and mission-
oriented institution from the opportunity to serve Florida affordable housing imperatives. In
light of TIAA’s vast real estate investment holdings in Florida, spanning other sectors and asset

classes, it would be unreasonable and unfair to exclude TIAA from the Florida affordable

16 For example, if the Petition is denied, Petitioner would not have access to TIAA’s resources.
TIAA is a pioneer in impact investing and remains competitively positioned to deliver a market-
leading sector globally and at scale. Under Nadir Settles and Pamela West’s leadership, the
strategy will be to continue leveraging TIAA’s industry expertise and go beyond just affordable
housing to focus its attention on community revitalization. Working as partners, local
communities and real estate owners can meet shared objectives and tackle local challenges, from
sustainability and mitigating climate risk, to healthcare, housing, and social exclusion. With a
strong sense of purpose stemming from a desire to see communities prosper, TIAA has
consistently established strong P3’s with various philanthropy groups and encourages a business
culture deeply rooted in improving the surrounding environment. Focusing on long-term
relationships and strategic market growth opportunities, TIAA intends to continue actively
expanding its multifamily housing portfolio and partnerships.
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housing sector simply because its unique corporate structure does not fit squarely within the
Rule. The requested waiver will not adversely impact the Development or Florida Housing.
20.  For the foregoing reasons, Petitioner meets the standards for the requested waiver.

G. ACTION REQUESTED.

21 For the reasons set forth herein, Petitioner respectfully requests Florida Housing:
(1) grant the requested permanent waiver such that the acquisition may move forward and
Petitioner may adopt the Proposed Organizational Structure attached as Exhibit B upon closing
on the purchase of the indirect interest; (ii) grant this Petition and all relief requested herein; and
(1i1) grant such further relief deemed appropriate.
Respectfully submitted,

STEARNS WEAVER MILLER WEISSLER
ALHADEFF & SITTERSON, P.A.

150 West Flagler Street, 22" Floor

Miami, Florida 33131

Tel: (305) 789-3350

Fax: (305) 789-3395

E-mail: bmcdonough@stearnsweaver.com
Counsel for Petitioner

By: __ /s/Brian J. McDonough
BRIAN J. MCDONOUGH, ESQ.

CERTIFICATE OF SERVICE

This Petition is being served by electronic transmission for filing with the Clerk for the
Florida Housing Finance Corporation, CorporationClerk@FloridaHousing.org, with copies
served by U.S. Mail on the Joint Administrative Procedures Committee, 680 Pepper Building,
111 W. Madison Street, Tallahassee, Florida 32399-1400, this 30th day of June, 2023.

By:___/s/ Brian J. McDonough
Brian J. McDonough, Esq.
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Current Organizational Chart

Exhibit A - Current Organizational Structure

Mandarin Trace Apartments, L.P.

Borrower

Florida Limited Partnership
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‘

!

'

Mandarin Trace Developers, LLC
General Partner
(.01%)
Florida Limited Liability Company

CREA Mandarin Trace Apartments, LLC CREASLP, LLC
Limited Partner Special Limited Partner
(.001%%)

(99.989%)
Delaware Limited Liability Company

Indiana Limited Liability Company

]

Omni Affordable Florida, LLC 333 Meadow LLC Aspire Properties LLC
Manager Member Member
(97%) — (2%) (1%)
Florida Limited Liability New York Limited New York Limited
Company Liability Company Liability Company
i +
Maurice Vaughn Megan Thomas David Fleming
Member (9%) Sole Member Sole Member
Individual (100%) (100%)
Individual Individual
Robert Bennett
Member (26%)
Individual
Eugene Schneur
Managing Member
(65%)
Individual

Exhibit B - Proposed Organizational Structure

Proposed Post-Closing

Organizational Chart

Florida Limit

Mandarin Trace Apartments, L.P.

ed Partnership

S————

Mandarin Trace Develo

General Partner (.01%

proe
pers, LLC

CREA Mandarin Trace Apartments, LLC

Limited Partner (95.989%)

CREASLP, LLC
Special Limited Partner (.001%)

Omni Affordable Florida, LLC
Manager and Member (100%)

TGA GP FL HoldCo LLC
Manager and Member (100%)
P -l —
TGA GP Holdco Parent LLC Board of
Manager and Member (100%) Managers:
Pamela West
[ Nadir Sattles
£ - Patrick Ui
Teachers Insurance and Annuity
Association of America
Manager @nd Member (100%)
A - B
TIAA Board of Governors “M,:":':S";::“
Sole Shareholder (100%) Priys Abani
Samuel Bright
} Jasan Brown
Jeffrey Brown
Governors of the TIAA Board of RN Reau Disckatt:
N Liss Hess
p oo Edward Hundert
Cacifia Conrad Gina Lofsn
Ronald Daniels Maureen O'Hars
Thasunda Brown Duckett Devothy Robinsan
Risa Lavizzo-Mouray Ramona Ramero
Michsel McPherson Kim Sharan
Theodore Mitchell Latune Montgomery Tabron
Marta Tiends

#11677709 41832-0012

13



Exhibit M
Page 1 of 7

STATE OF FLORIDA RE Q%E g VED

FLORIDA HOUSING FINANCE CORPORATION JUL 52023 8:59 AM

PARKWOOD PLAZA APARTMENTS, LTD., ~ FLORIDA HOUSING
a Florida limited partnership, FiNANCE CORPORATION
Petitioner, FHFC CASE NO. 2023-058VW
Application No. 2023-254V (2021-112B)
v. RFA 2023-211

FLORIDA HOUSING FINANCE
CORPORATION,

Respondent.
/

AMENDED! PETITION FOR WAIVER OF RULE 67-21.003(11), F.A.C. (05/18/2021)

Parkwood Plaza Apartments, Ltd. (the “Petitioner”) by and through its undersigned

counsel, hereby petitions Respondent, Florida Housing Finance Corporation (“Florida Housing™)

for a waiver of Rule 67-21.003(11), Florida Administrative Code (“F.A.C.”) (eff. 05/18/2021)
(the “Rule™), which provides that the withdrawal by the Applicant from any one program will be
deemed by the Corporation to be a withdrawal of the Application from all programs.” While the
development was originally induced for bonds by the Orange County Housing Finance Authority
(“OCHFA™) in 2021, a 2022 allocation was not available for that region. The development was
subsequently induced by Florida Housing in the second quarter of 2022. However, the OCHFA
subsequently advised Petitioner that sufficient bond capacity now exists in the region and that
OCHFA was able to secure a regional allocation for the development. Petitioner therefore
respectfully requests a Rule waiver so that Petitioner may withdraw from the Florida Housing-
Issued bonds (to instead use the OCHFA-issued bonds) without also withdrawing from RFA

2023-211, the Construction Inflation Response Viability Funding (“CIRVE™). If granted,

! This petition has been amended solely to revise paragraph 20(i).
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OCHFA will issue the bonds, while preserving Florida Housing’s bond allocation to fund
additional projects.
In further support of this request for Rule waiver, Petitioner states as follows:

A. THE PETITIONER

1 The address, telephone, facsimile numbers and e-mail address for Petitioner and
its qualified representative are:

Parkwood Plaza Apartments, Ltd.
Attn: Russell Condas

Lincoln Avenue Capital

401 Wilshire Blvd. Suite 1070
Santa Monica, CA 90401
Telephone: (424)222-8258
rcondas@lincolnavecap.com

2. The address, telephone, and facsimile number and e-mail address of Petitioner’s

counsel is:

Brian J. McDonough, Esq. Bridget Smitha, Esq.

Stearns Weaver Miller Weissler Alhadeff Stearns Weaver Miller Weissler

& Sitterson, P.A. Alhadeff & Sitterson, P.A.

150 West Flagler Street 106 E. College Ave.

Suite 2200 Suite 700

Miami, Florida 33130 Tallahassee, Florida 32301

Telephone: 305-789-3350 Telephone: 850-329-4852

Fax: 305-789-3395 Fax: 850-329-4864

Email: Bmcdonough@stearnsweaver.com Email: BSmitha@stearnsweaver.com

B. WAIVER IS PERMANENT

. The waiver being sought is permanent in nature.

C: DEVELOPMENT BACKGROUND.

4. Petitioner provides the following information related to the development

(“Development™):
e Development Name: 52 at Park

e Development Address: 3255 W Colonial Dr, Orlando, FL 32808

2
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e County: Orange

e Developer: Parkwood Plaza Developer LLC

e Number of Units: 300 new construction

e Type: 8 three-story garden style buildings, 1 four-story midrise building, and a
stand alone club house

e Set Asides: 100% of units at 60% AMI or less

e Demographics: Family

e Funding: $4,621,250 Non-Competitive HC funding request (annual amount);
$4,300,000 CIRVF; $55,500,000 OCHFA bonds

D. THE RULE FROM WHICH WAIVER IS REQUESTED

3. At the time of Petitioner’s application, the Rule provided in relevant part: * The
withdrawal by the Applicant from any one program will be deemed by the Corporation to be a
withdrawal of the Application from all programs.” See Rule 67-21.003(11), F.A.C.
(05/18/2021).

E. STATUTE IMPLEMENTED BY THE RULE.

6. The Rule implements, among other sections of the Florida Housing Finance
Corporation Act (the “Act”): Section 420.5099, Allocation of the low-income housing tax credit;
Section 420.502, Legislative findings; Section 420.507, Powers of the corporation; Section
420.508, Special powers; multifamily and single-family projects; and Section 420.509, Revenue
bonds.

F. JUSTIFICATION FOR GRANTING WAIVER OF THE RULE.

T The Development was originally induced for bonds by the OCHFA in 2021.

8. Unfortunately, a 2022 allocation was not available for that region.
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9. Petitioner applied for, and Florida Housing issued, Multifamily Mortgage
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