Petrillo Apartments LLC
700 White Plains Road, Suite 363
Scarsdale, New York 10583

May 22, 2015
Via E-mail and Overnight Delivery

Mr. William M. Mooney lli

Director of Economic Development

Westchester County Industrial Development Agency
148 Martine Avenue

White Plains, New York 10801

Re: Petrillo Apartments
Dear Mr. Mooney:

In anticipation of the June 11, 2015 Westchester County Industrial Development Agency {IDA) meeting, |
am sending you our Application for Financing, along with related attachments for our proposed
Carrington Arms project. | have also enclosed a check in the amount of Two Hundred Fifty Dollars
{$250.00) as the application fee for same.

It is our intention to have Citi Community Capital purchase the bonds as a “Private Placement”. In the
last two years we have completed four such transactions in Westchester County with a variety of local
issuers. Regarding the application and attachments, | would point out that we have discussed this
matter with the City of Mount Vernon and its issuing agency, the Mount Vernon Industrial Development
Agency, and both the City and its IDA have consented to having the Westchester IDA issue the bonds for
this transaction. A letter to that effect is enclosed herein.

We have submitted an application to the New York State Housing Finance Agency (HFA) for an allocation
of 4% tax credits for the project. HFA requires a Preliminary Resolution from the local issuer, in this
case, the Westchester County IDA, as part of the tax credit application. Consequently, we are hopeful
that such a preliminary IDA Resolution can be adopted at the meeting on June 11",

We look forward to seeing you and the IDA Board on June 11*.

Very truly yours,

John Madeo
Executive Vice President



Mount Vernon Industrial Development Agency
City Hall - Roosevelt Square
Mount Vernon, New York 10550-2060
(914) 699-7230 « FAX (914) 699-1435

Chairman: Mayor Ernest D. Davis

March 18, 2015

Mr. James Coleman

Executive Director

Westchester County Industrial Development Agency
148 Martine Avenue

White Plains, New York 10601

Re:  August P. Petrillo Apartments
Mount Vernon, New York

Dear Mr. Coleman:

This letter is to advise you that, subject to the payment of all outstanding property taxes owed by
August P. Petrillo Housing Development Fund Company, Inc. to the City of Mount Vemon, the
Mount Vernon Industrial Development Agency has no objection to the Westchester County
Industrial Development Agency issuing tax exempt, and if necessary, taxable bonds, for the
acquisition and rehabilitation of the August P. Petrillo apartments.

Please feel free to contact rfie if you need any additional information at this time.




COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY

APPLICATION FOR FINANCING
Bond Transaction

RETURN TO:
County of Westchester Industrial
Development Agency
148 Martine Avenue
Michaelian Office Building, Room 903
White Plains, New York 10601
Attn: Assistant Secretary
(914) 995-2916

The information requested on this form is necessary to process a request for financial
assistance from the County of Westchester Industrial Development Agency. Please complete
this form as fully and carefully as possible, using “none”, “not applicable” only where necessary.
You may wish to submit this application to your attorney for his or her review, with particular
reference to the Agency’s enabling legislation (the New York State Industrial Development
Agency Act Article 18A of the General Municipal Law, the “Act”). All information on this form
will be kept confidential by the Agency, but may be subject to public inspection under New York
freedom of information law.

Any approval of financial assistance by the Agency will be based upon the information
presented in this application. The application should describe the proposed facility and its
proposed users and participants, all as presently contemplated by the parties. Changes in the
nature or status of the proposed facility should be reported promptly to the Agency, since any
such change could disqualify the facility and render it ineligible for financial assistance.

The Agency is required to adopt an inducement resolution to formally establish the
inducement to the undertaking of the project provided by the Agency’s financing. This
resolution must be adopted prior to the commencement of construction of the facility, the award
of any construction contract, the placing of any equipment order, or the execution of any final
contract for the acquisition of the facility. Applicants may generally, however, prior to the time
the inducement resolution is adopted, enter into options to purchase property or contracts to
construct or acquire property which are expressly and entirely contingent upon the Agency’s
issuing its bonds to provide financing for the project. It should be noted that under the Agency’s
enabling legislation, Section 923-a of the Act, no funds of the Agency shall be provided to a
project unless (i) at least thirty (30) days’ prior notice of such project shall have been given to
each local municipality in which a part or parts of the project is, or is to be, located and (ii) no
objection, by resolution of the governing body of such municipality, shall have been made and
delivered to the Agency within such thirty (30) days.



At that time when the Agency issues its bonds, a fee is payable to the Agency. (A) If the
applicant is a for-profit entity, the fee shall be an amount equal to 1% of the first ten million
dollars ($10,000,000) and 1/4% for amounts in excess of ten million dollars ($10,000,000). (B)
If the applicant is a not-for-profit entity, the fee shall be 1/2 of that which the entity would pay
were it a for-profit entity,

Projects consisting of the construction, renovation and/or equipping of residential
housing will be expected to have units allocated as affordable units. The minimum level for a
unit to be classified as Affordable will be 80% of income at 30% for rent.

In furtherance of Westchester County’s commitment to provide leadership in the fields of
resource conservation and energy-efficiency, please be advised that the Agency advocates the
use of Green Building' technologies and practices. Green Building technologies and practices
are designed to create healthier and more resource-efficient models of building construction,
renovation, operation, maintenance, and demolition, and provide demonstrated benefits, as
follows: (a) environmental benefits through the preservation of biodiversity and ecosystems,
improved air and water quality, reduced waste streams, and conservation of natural resources; (b)
economic benefits, in the form of reduced operating costs, improved occupant productivity and
health, and optimized life-cycle performance; and (c) social benefits through enhance comfort,
health and building aesthetics. Please refer to the resources cited below for additional
information on Green Building technologies and practices, as well as State and federal Green
Building incentive programs. In accordance with the policy outlined above, Applicant shall
follow energy efficiency standards (Energy Star) in equipment and lighting integrated into the
project.

This Application should be submitted with a $250 Application fee payable to the County
of Westchester Industrial Development Agency, 148 Martine Avenue, Michaelian Office
Building, Room 903, White Plains, New York 10601 (Attn: Assistant Secretary). Note that
applicant will also be required to pay for all publication fees incurred by the Agency with respect
to the public notices required by the Act.

' (A) www.epa.gov/greenbuilding/ ; (B) www.eere.energy.gov/buildings/highperformance
and (C) www.dec.state.ny.us/website/ppu/grnbldg/index.htmi,




Applicant.
A. Legal name, mailing address, telephone, telefax and email.

Petrillo Apartments LLC

700 White Plains Road, Suite 363, Scarsdale, NY 10853
Tel: 914-723-1200

Fax: 914-723-2275

Email: jmadeo@mountco.com

B. Name, mailing address, telephone, telefax and email of:
1. Officer to whom communications should be addressed.

John Madeo

Petrillo Apartments LLC

700 White Plains Road, Suite 363, Scarsdale, NY 10853
Tel: 914-723-120C

Fax: 914-723-2275

Email: jmadeo@mountco.com

2. Counsel,

Geoff Carnon, Esc.

Cannon Heymzan & Weiss LLP

54 State Strest, 5™ Floor, Albaay, NY 12207
Tel: 518-225-0217

Email: gcannon@chwattys.com

3. Underwriter (if selected) Private Placement

Tricia Yarger

Citi Community Capital

390 Greenwich Street, 2" Floor
New York, NY 10013

Tel: 212-723-5471

Email: tricia.yarger@eciti.com
4. Tax Credit Syndicator/Purchaser (If applicable)

Darryl Seavey

Raymond James Tax Czedit Funds, Inc.

535 Madison Avenue, 9™ Floor

New York, NY 16022

Tel: (212) 883-6550

Email: Darryl.Seavey@RaymondJames.com



5. Tax Credit Counsel (If applicable)

C. Form of business organization:

For-profit corporation

Not-for-profit corporation

General partnership

Limited partnership

Limited liability company

Sole proprietorship

If a corporation or limited liability company, state of incorporation:

Limited Liability Company, incorporated in New York State.

If a foreign corporation or foreign limited liability company, date qualified to do

business in New York:

Not Applicable

D. Principal Owners/Officers/Directors

(Principal owners that hold more than 15% equity ownership)

Petrillo Apartments LLC, the “Applicant” is the contract vendee for the
property. Simultaneous with the bond closing, title will be conveyed and
Petrillo Apartments LL.C will be the “Borrower” and “Owner” of tize

property.

Petrillo Apartmenis LLC will be owned by Petrillo Apartments Managers
LLC, the “Managing Member”, which will have a .G1% ownership interest,
the “Investor Member”, which is currently anticipated to be Raymond James
Tax Credit Funds, Inc., which will have a 99.98% interest and MPA
Associates 1.1.C which will have a .01% interest.

Petrillo Apartments Managers LLC will be owned 51% by a to be formed
wholly owned affiliate of Always Have A Home Housing Development Fund
Company, Inc. and 49% by August Petrillo Housing Corp, which is 100%
controlled by Aungust P. Petrillo Housing Development Fund Co., Inc.



II. Other participants in the facility.

III.  The facility.
A. Address or location.
110-112 No. 3" Avenue, Mount Vernon, NY, 10550
B. List all villages, towns and cities within which any part of the facility (land
included) is located. Please list all school districts which any part of the facility

(1and included) is located.

The site is located in the City of Mount Vernon, which is sitzated within the
County of Westchester. The site is in the Mount Vernon School District.

C. Is any part of the facility (land included) located outside of Westchester County?
NC

If so, please explain:
D. The facility consists of a building (check as applicablc):

1. which is being:

¥ acquired i constructed

f* renovated T expanded
[+ together with machinery and equipment which is being installed

5. which will be used for
I™ not-for-profit (civic facility)* [ manufacturing M affordable

haneinog®
™ continuing care retirement community purposes * ™ commercial
I industrial I recreation I industrial pollution control

[ renovated

*Note: The Act provides specific qualifications and/or restrictions
for each of these uses.



E. If the facility will in any respect be used for commercial purposes including the
construction or for the construction or renovation of affordable housing, include
on a separate sheet in as much detail as is possible and on an item by item basis
the facts or circumstances which will allow the Agency to conclude that:

1.

The financing will induce the location, retention or expansion of the
project in the area it will serve.

Petrilio Apartments is a 131 unit project constracted over 40 years
ago. With the proposed refinancing, the proiect will be infused with
development funds to finance capital improvements and other
renovation needs which would otherwise go unaddressed.

The renovation work will be designed to address the long-term
durability of the major building systems, such as the boiler, windows,
roofs, and facade as needed, and will also include kitchen upgrades,
substantial eiectric work, including new fixtures, outlets, and breaker
panels as needed. It will repair or replace all components which are in
immediate need of repair or arc functionally obsolete, Anotirer key
element of the rekabilitation work is that many of these modifications
and betterments wili make the building substantially more energy
eificient, including energy stari rated mechanical equipment, light
fixtures, and kitchen appliances. Modernization will be made to the
individual apartmerts with tenants in piace so that no tenant
relocation will be necessary.

The rehabilitation of the buildings will help to maintain the buildings
as a quality afiordabie housing resource for years to come.

The economic feasibility of the project will be seriously and substantially
impaired without the availability of financial assistance.

Without the refinancing, the funds will not be available for the
rehabilitation of major elements of the buildings that need repair.
Unless the necessary repairs are made, and the buildings meeis
HUD’s Housing Quality Standards and REAC inspection
requirements, the financial rental assistance that all tenants currently
receive would be in jeopardy.

To the extent the project serves a local market area, there is a recognized
and demonstrable need for the products or services the project will provide
in the project’s market area.

The Housing Market Analysis, prepared by Ferrandino and
Associates in September 2014, states on page 2, that there



is ample demand for the proposed project in the local market

area for affordable rental units for lower to moderate income

family households. Comparable projects in the area have full
occupancy levels, low turnover and waiting lists. Based on growth
trends and existing renter housecholds, there is a net effective market
demand for studio and one-bedroom households in the propoped
target AMI levels under 60% AMI. This existing 131 unit project
will continue to meet a portion of the identified need and demand

in the market area, and subsequent to renovation, is expected

to continue to maintain near 100% occupancy levels.

4, The project is compatible with and will significantly assist and enhance all
development plans for its area established formally or informally by local,
County, State and federal authorities.

The project is compatible with and will significantly assist and
enhance the local Development Plan, and is lccated immediately
adjacent to a major city-supported redevelopment project which
recently broke ground. The project also has a existing Section 8 HAP
contract from the US Department of Housing & Urban Developraent,
for over 82 tenants which provides the funding for the continued
operations of the puilding.

5. There will be no significant disruption of existing employment or
competitive facilities in the area in which the project is located.

There will be no significant disruption of employment of competitive
facilities in the area. This building is fully occupied and will remain
occupied during the renovation work. As such, the existing
maintenance staif will continue to be employed during and aiter the
rehabilitation work. The renovation of the property wil! have no
effeci on other affordable housing developments ir the area.
Tenancy will remain the same as it has been for the last 40 years.
Financing will oniy be for the acquisition and rehabilitation of the
building,

6. The project will initially provide substantial employment, substantial
capital investment, and a substantial increase in the property tax base, and
be of a nature which demonstrates a substantial long-term commitment of
the beneficiary to the County and which makes it highly likely that the
substantial increase in employment, investment and tax base will continue
for at least fifteen (15) years.

Thke project wiil provide substantial capital investment (over $8,300,000) in
order to rehabilitate the physical structure of the building. The
rehabilitation of the property will enable the project to continue as a quality



affordabie housing development for at least 30 years. The applicant has
applied for 4% tax credits from the NYS Housing Finance Agency (HFA)
and will be required through a Regulatory Agreement to maintain the
buildings affordability for more than 30 years. The owner estimates making
an annual real estate tax/PILOT payment of $112,660. This is
approximately $112,660/year more than the property is currently paying -
for a total tax increase of $3,500,000 over the next 30 years. The current
employment will be retained and approximately 75 new construction jobs
will be created during the year-long construction period.

7. The project is not of a speculative nature.

The building has been in existence since the mid-1970s, with full or nearly
full tenant occupancy. The applicant intends to rehabilitate the building so
that it may remain quazlity affordable housing for years to come. Joel B,
Mounty, who controls MPA Associates I 1. LC, the Manager of the Maraging
Member of the future Owner, and MPA Associates I LLC, the Class A
Member of (he Owner, has developed numerous other affordabie housing
projects in the Westchester County over the past 20 years, ard has an
ownership interest in over 2,000 units of affordable housing in New York
State.

. Standard industrial classification number of aétivity to be carried on at the facility
(if known)

. Describe the nature of the use (as indicated in D, E and F above) that is to be
made of the facility. Include a description of the products to be produced and the
market areas to be served. Indicate land acreage to be financed and the size of the
building to be acquired, constructed or renovated.

Petrillo Apartments is an existing 131 unit affordable housing development
iocated at 110-112 No. 3" Avenue, Mount Vernon, NY. It comprises iwo-
elevatored multifamily apartment building half acre site. The buiiding, was
originally constructed in 1973, is 9 stories and contains 131 units. There are
17 studio apartments, and 113 one bedroom apartments (pics ike on-site
Super’s unit).

With the refinancing and rehabilitation of the project, the building will be
able to remain a quaility affordable housing project for low-income
households. No tenant will be forced to relocate.

As part of the redevelopment nroject, the Developer has obtained Section 8
Project Based Vouchers for all tenants who are income eligible for that
Program. Approximately 82 tenants are now receiving Section 8 Assistance.



Rents for the tenants who chose not to participate in or who are not eligible
for the Section 8 Program are currently in the range of $500-$600 per month,

Amenities include a community room and laundry. All utilities are available
on site. Included in the base rent, owner pays for heating (gas), hot water
(gas), cold water and sewer. There is a management office. There is no
commercial space in the building.

. Describe any contracts or agreements (options to purchase, purchase contracts,
construction contracts, equipment orders) which have been entered into with
respect to the facility. Please note that the Agency may not finance any land
acquired prior to the adoption by the Agency of an inducement resolution.

The Applicant is the Contract Vendee for the property. The acquisition will
be scheduled simuitaneously with the boad closing, which is expected to be
on or about November 15, 2015.

For projects involving primarily the acquisition of an existing facility, please
indicate:
the expected dates of acquisition

Simuitaneous with the project finance closing, which is expecied to be on or
about November 15, 2015.

and occupancy.
Project construction is expected to be 1 year, followed by & 6 month
stabilization period. Projcct should reach permanent financing 18 months
after the construction closing, or on or ahout May 31, 2017.

Describe the arrangements which have been made or are planned for the
acquisition of the facility and, if any party to the proposed acquisition or use of
the facility is related to another party in any manner describe the relationship.

The current owner of the property, August F. Petrillo Housing Development
Fund Co., Inc. (HDFC), a not-for-profit corporation, will become 49%
member of the Managing NMember of the Owner of the project.

For projects involving primarily the construction of a new facility (or the
renovation or expansion of any existing facility) please indicate the actual or
expected dates of’

Not Applicable because tkis is a rehab project.

The acquisition of the land upon which the construction will occur



Commencement of construction
Not Applicable because this is a rehab project.

Describe the type of building that is to be constructed, and the method of
construction that will be used.

Not Applicable because this is a rehab project.

K. Describe the Green Building technologies, if any, that will be incorporated into
the project construction/renovations in addition to the applicant’s required
compliance with energy efficient standards (ENERGY STAR) in equipment and
lighting. If the applicant has elected not to incorporate Green Building
technologies into the project scope, please explain the basis for such election.

Renovations to the existing 131 unit residential building will include the
following green building and energy efficient improvements:
- Replacement of light fixtures throughkout the building, including all

apariments, with Energy Star rated fixtures

- Replacement of all existing sliding windews with new dual-glazed low-
E, argon gas filled, double-hung units
Replacement of the building’s main boilers with high efficiency,
Energy Star rated equipment
Installation of a new Energy Star rated trash compactor

- Replacement of appliances in all apartments with new Energy Star
rated equipment

- Replacement of all roof-top kitchen and bathroom exhaust fans with
Energy Star rated fans
(all subject to funding availability)

L. State whether the following utilities are already on-site:

iv' Water I¥ Electric
¥ Gas [¥" Sanitary / Storm Sewer

M. What is the current zoning of the site?
CB — Commercial Business Distriet
N. What is the proposed zoning of the site, if different?

No Change to Proposed Zoning



O. Describe any significant legal, physical or business factors that may impede the
acquisition or completion of construction of the facility. Please note that the
Agency is not considered a “lead agency” under the State Environmental Quality
Review Act (“SEQRA™), and that any determinations required thereunder
concerning environmental impact statements will be made by the “lead” county or
local agency with respect to the facility (e.g., county health department, local
zoning authority, etc.). The Agency will not provide any financial assistance to
the project until the environmental findings required under SEQR have been
made.

P. Indicate the date by which the proceeds of the Agency’s bonds, if issued, will be
needed:

Proceeds of the bonds will be required simultaneously with the finance
closing which we expect to be on or about November 15, 2015, depending on
the timing of the bond cap allocation.

If the size of the bond issue requested of the Agency exceeds one million dollars
($1,000,000), estimate the amount (to nearest two hundred fifty thousand dollars
(8250,000)) of capital expenditures paid or incurred by all proposed users of and
participants in the facility in the last three years in the town(s) or city(s) in which
the facility is to be located:

Petrillo Apartments had the following capital! expenditures over the past
three years:

Elevator 1 — new materials and computers, and fire recall system $145,600
Klevator 2 — new elevator $110,000

Roof — asbestos abatement and roof replacement $230,000

Pumps for lieating system - $22,000

Camera security system - $8,200

Boiler Controls - $12,000

Exterior Motion Lights - $5,700

and in Westchester County: same as above

Q. Employment and payroll at the facility.

Present* At full capacity
1 FT Super @ 1 FT Super @
Full time emplovees $747.20/week $747.20/week
ploy 1 7T Porter 1 FT Porter
@9%$699.20/week each @%699.20/week each
Part time employees Cfc Asst Ofc Asst




Annual payroll $111,571.20 $111,571.20

* Including employees or job positions at other facilities who will be transferred to
the facility proposed to be financed by the Agency.

R. Will any user of or participant in the facility move any current employees (or job
positions) or operation from one area of Westchester County or New York State
to the facility? NO

Will the acquisition or construction of the facility result in a facility user or
participant leaving, abandoning or moving from an existing plant in Westchester
County or New York? NOC

S. Discuss the reasons the facility is being acquired or constructed and situated at its
planned location and, if the answer to either question in P above is positive,
discuss the departure, abandonment or move in the context of the competitive
position of the facility occupant in its industry and in the context of any serious
consideration which has been given to locating in other states. Be specific and

detailed.

The projeci/facility is a rehab of an existing building. Facility will not move
to a new location.

T. Please set forth any other information with respect to the company, its business or
the facility of which the Agency should be aware in evaluating this application.

U. Summary of Estimated Cost/Benefit Analysis

Costs/Financial Assistance
Sales Tax Exemption $268,000 for 1 year (7.375% x $3,500,000)
Mortgage Tax Exemption  $143,000 (1.30% x $11,000,000)
Property Tax Abatement See Other Benefits section right below.
Interest Savings IRB Issue

Benefits/Economic Development

Jobs created 75 new construction jobs will be created.

2 jobs will be retained: 1 full-time super and 1
full-time porter, and 1 part-time office

Jobs retained .
assistant.




THC for the project is expected to be $24.9 M.
Permanent sources of private funds include
approximately:

$8.5M private equity raised by tax credit
syndicator, $7.9M loan from the HDF(,
$120¢,000 in operating income from the
building funds, $75,000 from the building’s
replacement reserve fund, and $600,000 from
the developer’s deferred fee. All of the above
are private sources.

Private funds invested

The remainder of the development cost wil! be
funded {rom bond allocation requested from
the Westchester iDA.

The property is currently tax exempt and
pays only Special District taxes of
approximately $15,000/year. Applicant

Other Benefits expects to negotiate a PILOT agreement
setting a {otal annual PYLOT payment of
$112,660/ycar in addition to the $15,000 in
Special District taxes.

U. Please provide a separate listing of any additional local, state or federal programs
grants, loans, tax credits, or other sources or anticipated sources of funding or
financing which may be involved in the Project.

Project will request 2a allocation of 4% tax credits from the NYS Housing
Finance Agency of approximately $773,512, which are “as of right” credits
associated with a tax-exempt bond financed project.

If the project is an affordable housing project, please detail any proposed
grants administered through the Westchester County Department of
Planning or any other federal, state or local grantees. Please provide the type
of housing, the percentage of affordable units and the level of affordability.
Please provide a copy of a feasibility study of the project.

100% of the units are and will be affordable to housekolds living below 50%
of the Area Median Income. 82 households receive renial assistance through
a HUD Project Based Section 8 Contract, and only pay 30% of their income

towards rent.

There will be no grants from the Federal, State, county or Municipal Governments.
Funds will be sought from the Federal Home Loan Bank Board to undertake additional,
non-essential rehabilitation work not set forth in the current budget or Sources and Uses.



IV. REPORTS, DOCUMENTS AND ADDITIONAL INFORMATION.

A,

For each user of and participant in the facility, include with both copies of this
application.

Copy of the two most recent annual reports, and most recent SEC registration
statement, or

A description of the company, its business, its ownership and management, any
major litigation to which it is a party, and audited financial statements for the two
most recent fiscal years.

The Applicant, Petrillo Apartments LLC, is a single purpose eatity
established solely for the purpese of redeveloping Petrillo Apartments.
Simultaneous with the bond closing, title will be conveyed and Petrillo
Apartments L1.C will be the “Borrower” and “Beneficial Owner” of the

property.

Petrillo Apartments LL.C will be owned by Petriilo Apartments Managers
LLC, the “Managing Member”, which will kave a .01 % ownership interest,
and the “Investor Member”, whick is currently anticipated to be Raymond
James Tax Credit Funds, Inc., which will have a 99.99% interest.

Petrillo Apartments Managers LL.C will be owned 50% by MPA Associates I
LLC (an entity controlled by joel Mounty), the Manager of the Managing
Member, and S0% by August Petrillo Housing Corp, which is 100%
controlied by August P. Petrillo Housing Developmeat Fund Co., inc.

August P. Petrillo Housing Development Fund Co., Inc. is a not-for-profit
corporation formed for the purpose of providing low income housing. The
Corporation’s assets consist of the multi-storied, 131 unit building located at
110-112 No. Third Avenue, Mount Vernon, NY, for which the Applicant is
seeking the issuance of tax-exempt bond financing from the Westchester iDA
in this application.

Joel B. Mounty, the sole owner of the Manager of the Managing Member and
Ciass A Member of the Applicant, is President and sole owner oi Mountco
Construction & Development Corp. Information about Mounteo is attached
kereto.

Please complete the attached form concerning estimated facility costs.

See below.

Include with this application an 8' x 11' map of the site showing the project
location and adjacent roadways. (To be supplied)



See attached.

Please complete the long form Environmental Assessment Form (Parts II and III,
if applicable) attached hereto.

N/A

V. REPRESENTATIONS BY THE APPLICANT

The Applicant understands and agrees with the Agency as follows:

1.

Job Listings. In accordance with Section 858-b(2) of the New York General
Municipal Law, the Applicant understands and agrees that, if the Project receives
any Financial Assistance from the Agency, except as otherwise provided by
collective bargaining agreements, new employment opportunities created as a
result of the Project will be listed with the New York State Department of Labor
Community Services Division (the “DOL”) and with the administrative entity
(collectively with the DOL, the “JTPA Entities™) of the service delivery area
created by the federal job training partnership act (Public Law 97-300) (“JTPA™)
which the Project is located. This act has been superceded by the Workforce
Investment Act programs.

First Consideration for Employment. In accordance with Section 858-b(2) of the
New York General Municipal Law, the Applicant understands and agrees that, if
the Project receives any Financial Assistance from the Agency, except as
otherwise provided by collective bargaining agreements, where practicable, the
Applicant will first consider persons eligible to participate in JTPA programs who
shall be referred by the JTPA Entities for new employment opportunities created
as a result of the Project.

Compliance
Prior to execution of project documents, representative of the Westchester County

“One Stop” Office and Workforce Investment Board will meet with the Applicant
to review compliance procedures and workforce services.

Annual Sales Tax Filings. In accordance with Section 874(8) of the New York
General Municipal Law, the Applicant understands and agrees that, if the Project
receives any sales tax exemptions as part of the Financial Assistance from the
Agency, in accordance with Section 874(8) of the General Municipal Law, the
Applicant agrees to file, or cause to be filed, with the New York State Department
of Taxation and Finance, the annual form prescribed by the Department of
Taxation and Finance, describing the value of all sales tax exemptions claimed by
the Applicant and all consultants of subcontractors retained by the Applicant.




HOLD HARMLESS AGREEMENT

Applicant hereby releases the County of Westchester Industrial Development Agency
and the members, officers, servants, agents and employees thereof (the “Agency”) from, agrees
that the Agency shall not be liable for and agrees to indemnify, defend and hold the Agency
harmless from and against any and all liability arising from or expense incurred by (A) the
Agency’s examination and processing of, and action pursuant to or upon, the attached
Application, regardless of whether or not the Application or the Project described therein or
the tax exemptions and other assistance requested therein are favorably acted upon by the
Agency, (B) the Agency's acquisition, construction and/or installation of the Project described
therein and (C) any further action taken by the Agency with respect to the Project; including
without limiting the generality of the foregoing, all causes of action and attorneys’ fees and any
other expenses incurred in defending any suits or actions which may arise as a result of any of
the foregoing. If, for any reason, the Applicant fails to conclude or consummate necessary
negotiations, or fails, within a reasonable or specified period of time, to take reasonable, proper
or requested action, or withdraws, abandons, cancels or neglects the Application, or if the
Agency or the Applicant are unable to reach final agreement with the respect to the Project,
then, and in the event, upon presentation of an invoice itemizing the same, the Applicant shall
pay to the Agency, its agents or assigns, all costs incurred by the Agency in the processing of
the Application, including attorneys’ fees, if any.
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to file, or cause to be filed, with the Agency, on an annual basis, reports regarding
the number of people employed at the project site.

6. Absence of Conflicts of Interest. The Applicant has received from the Agency a
list of the members, officers and employees of the Agency. No member, officer
or employee of the Agency has an interest, whether direct or indirect, in any
transaction contemplated by this Application, except as hereinafter described:

The undersigned hereby certifies that the information contained in this application
and the attached form is'true, correct and complete, and expressly acknowledges
that the Agency, in the issuance of its bonds, and the Agency’s bond counsel, in
delivering their opinion as to the validity of the bonds, may rely on this
information as a representation of the applicant.

Signature of Applicant’s representative: Q

Name of representative: ~Ne% ‘\5‘“45’

L}
Title of representative: AR "‘-&“ TR SECESTATWE

Date: May 20 2015



FACILITY COSTS

The reasonably estimated costs of acquiring, constructing, renovating, expanding and installing
the facility should be set forth in this table. See attached budget for detail on all cost
items listed below.

A. FACILITIES TO BE ACQUIRED $9.900.000
1. Contract price of Land and buildings $9,900,000%*
B. FACILITIES TO BE CONSTRUCTED, $7.550.000
RENOVATED OR EXPANDED BY PROJECT
1. Architectural and Engineering $300,000
2. Site Preparation $200,000
3. Materials $3,000,000
4. Labor $4,050,000
5. Construction Contracts N/A
6. Utilities Connection $0
7. Paving and landscaping Included in Site Preparation
C. MACHINERY AND EQUIMENT/FFE $300.000
1. Invoiced Cost $300,000 (Includes installation)

2. Installation

D. INTEREST DURING CONSTRUCTION $656,000
(FROM NOVEMBER 2015 to MAY 2017 -—- 18

MONTIHIS)
E.  FINANCING, LEGAL, $2.339,000 (SEE ATTACEED
MISCELLANEOUS (PLEASE SPECIFY) BUDGET DETAIL)

F.  CONTINGENCY $755,000

G.  DEVELOPERS FEE $2.720,000

H.  RESERVES $770,000

TOTAL $24,990,000

* Land price is estimated to be $800,000 of the $9,900,000



AMOUNT OF FINANCIAL ASSISTANCE
REQUESTED THROUGH THE AGENCY:

NOTE: Facility costs may not include working capital, moving expenses, inventory or
assumption, repayment or refinancing of existing indebtedness. Also, the Agency may not
finance any land acquired prior to the adoption by the Agency of an inducement resolution with
respect to the facility.

Attached is the Uniform Tax Exemption Policy of the County of Westchester Industrial
Development Agency. Please refer to that policy for guidance as to the types of and restrictions
on the financial assistance available through the Agency.

A. Bonds $12,500,000
B. Sales & Use Taxes
1. Amount $260,000 (7.375% x $3,500,000)
2. Number of Years 1 Year
C. Real Property Tax Exemption
1. Amount ¥
2. Number of Years *
D. Mortgage Recording Tax $162,500 (1.30% x $12,500,6C0)

* The property is currently exempi from the payment of reai pronerty taxes. As such, it
only pays Special District taxes in the amount of approximately $15,000 per year. The
Applicant expects to obtain a PILOT Agreement which will pay approximately $112,669
per year in addition {o the Special District taxes. This will resuit iz a net benefit of
approximately $2,976,800 over the 30 year term of the bonds ($3,379,800 in additiona!
PILOT payments, less sales tax of $260,000 and mortgage recording tax of $162,500).



FINANCING, LEGAL, MISCELLANEOUS FEES

Item

IDA fee (Please include application and
publication fees)
IDA Local Counsel

Bond Counsel

Trustee

Trustee Counsel

Underwriter

Underwriters Counsel
Remarketing Agent
Remarketing Agent Counsel
Letter of Credit (“LOC™) Issuer
LOC Issuer Counsel
Accounting

Borrower’s Counsel

Printing of Bonds and Offering Statements
Title Charges -

Debt Service Reserve

Survey/Borings
Appraisal/Market Study
Environmental Phase 1
Soft Cost Contingency
Tax Syndicator Fee
Bank’s Engineer
Lender Application Fee
Lender Legal

Bank Commit Fee

Bank Perm Loan Fees
Impact Fees

Tax Credit Fees

State Bond Issuance Fee
Real Estate Taxes
Insurance

TOTAL

Estimated Fees

$110,250
$30,000
$100,000

N/A - Private Placement
N/A - Private Placement
M/A - Private Piacement
N/A - Private Placement
N/A - Private Placement
N/A - Private Placement
N/A - Private Placement
N/A - Private Placement
$25,000

$450,000

N/A - Private Placement
$108,000

N/A - Private Placement

$15,000
$25,600
$20,000
$300,000
$50,000
$50,000
$25,000
$75,000
$125,000
$10,000
$360,000
$23,000
$117,350
$204,000
$117,000

$2,339,000



ATTACHMENT 1

Workforce Development Initiative

Applicant. Petrillo Apariments LLC
Human Resources Contact:  ir. Carlos Espinell

Address: Mountco Construction & Development Corp, 700 White Plains Road, Suite 363,
Scarsdale, NY 10583

Telephone: 914-723-1200 Fax: 914-723-2275 E-mail:

cespinell@mountco.com

Please list new employment opportunities to be created as a result of the project.

75 construction jobs with selected subcontractors will be created.

Job Type Entry Post Entry Number of Openings Anticipated Hire Date
Level Level

Anticipated Workforce Training Needs:

For incumbent Employees:

For New Hires:




Economic Impact of Project Construction

As set forth its authorizing legislation, the purpose of County of Westchester Industrial
Development Agency is to advance the job opportunities, health, general prosperity and
economic welfare of the people of the County of Westchester and the State of New York, and to
improve their recreation opportunities, prosperity and standard of living. In furtherance of this
purpose, it is the policy of the Agency to encourage the employment of local contractors and
construction workers in the construction phase of any project receiving tax benefits from the
Agency, as well as the payment of fair and reasonable wages; and the Agency will consider
among other factors in the application process the effect, if any, that the proposed Project will
have upon local employment in the construction trades.

Therefore, if the Project will involve (i) construction of a new fagility, (ii) construction of an
addition to an existing facility, or (iii) renovations or alterations to an existing facility costing in
excess of $5,000,000 (any or all of the foregoing being hereinafter referred to as "Project
Construction"), please complete the following:

Estimated cost of Project Construction contract(s): $ 7,550,000
Amount of total cost attributable to materials: $__ 3,500,000
Amount of total cost attributable to labor: $ 4,050,000

Estimated aggregate number of work hours of manual workers” to be employed in Project
Construction:

Estimated length of Project Construction period: 12 months

Will Project Construction be governed by a Project Labor Agreement ("PLA") with the Building
and Construction Trades Council of Westchester and Putnam Counties, New York, AFL-CIO
(the "Council")?® [NO]

If you have answered YES to the preceding question, please attach a copy of the PLA; and
you need not complete the remaining portions of this Section (but please see NOTE below).

For each Contractor or Subcontractor currently known or reasonably expected to be involved in
Project Construction, please state (attach additional pages as necessary):

Name: TBD
Address:*

(a) Is this contractor Union or Open Shop (if Union, identify local)?

(b) Will contract require local (i.e., Westchester County) hiring?

% As defined in Section 190 of the Labor Law.

? This may be either a PLA already in effect with the landlord of the Project facility, or a PLA made (or to be made)
between the Applicant and the Council directly in connection with Project Construction.

* If a contractor and/or subcontractor has a permanent location in or around Westchester County from which the
contract will be administered, please use that address.



If YES, what percentage of manual workers will be local? %
(¢) If Non-Union, will contract requite payment of Prevailing Wage?’

If the answer to question "(b)" or "(c)" above is NO, explain omission:

If some or all of the Contractor(s) and or Subcontractor(s) to be involved in Project Construction
cannot reasonably be identified at this time, please state whether it is Applicant's intention to
require the following in its contract(s) for Project Construction:

(a) Local (i.e., Westchester County) hiring: YES
If YES, what percentage of manual workers will be local? our goal is 25% local
hiring if qualified workers are available.
(b) Union labor: NO
(c) If Non-Union, payment of Prevailing Wage: NO

If the answer to question "(a)", "(b)" or "(c)" above is NO, explain
omission:

NOTE: If Applicant has indicated herein that Project Construction will invelve a PLA,
union labor, local hiring and/or the payment of Prevailing Wage, the Agency reserves the
right to include such requirements in the Project Documentation as conditions for the
extension and retention of tax benefits.

% For purposes of this Application, "Prevailing Wage" shall mean the "prevailing rate of wage” as defined in Article
8 of the New York Labor Law.



Community Capital CI t |

May 21, 2015

Joel Mounty

Mountco Construction and Development Corp.
700 White Plains Road, Suite 363

Scarsdale, NY 10583

Re: Commitment to utilize Private Activity Bonds to finance a Multifamily Rental Project in an
amount not to exceed $12,500,000 relating to a rehabilitation project to be known as August
Petrillo Senior Apartments located in Mt. Vernon, NY (the “Property”)

Ladies and Gentlemen:

Citibank, N.A.(“CITI”) is pleased to offer to Montel Ltd. (“Sponsor™), as the Sponsor of a to-
be-formed affiliate (“Borrower™), this commitment (“Commitment™ for financing , subject to the terms,
requirements and conditions which follow. All capitalized terms used herein, unless otherwise defined, shall
have the meaning set forth on Exhibit A annexed hereto and incorporated herein by this reference (the
“Commitment Terms”). CITI’s decision to issue this Commitment was made in reliance upon the
representations and material supplied by Sponsor and Sponsor’s representatives, as more particularly
described on Exhibit B annexed hereto. CITI understands that Sponsor intends to submit this Commitment to
Westchester County Industrial Development Agency (“Governmental Lender™) in support of Sponsor’s
application to obtain a private activity bond allocation with respect to the financing of the Property. This
Commitment is subject to, among other things, CITI completing due diligence to confirm the
representations made by Sponsor and obtaining credit committee approval.

In connection with this Commitment, CITI will be acting solely as a principal and not as your
agent, advisor or fiduciary. CITI has not assumed a fiduciary responsibility with respect to this
Commitment, and nothing in this Commitment or in any prior relationship between yon and CITI will
be deemed to create an advisory, fiduciary or agency relationship between us in respect of this
Commitment. You should consider carefully whether you would like to engage an independent advisor
to represent or otherwise advise you in connection with this Commitment , if you have not already done
so.

A, Transaction Summary. The terms of the tax-exempt financing transaction (the
“Transaction™) that is the subject of this Commitment is as follows:

L. On the issuance date (the “Closing Date™), CITI shall fund a loan (the “Funding Loan™) to
Governmental Lender, and Governmental Lender shall simultaneously issue a note (the
“Governmental Lender Note™) to CITL. The proceeds of the Funding Loan shall be used by
Governmental Lender to make a tax-exempt loan (the “Tax-Exempt Loan™ or the “Borrower
Loan™) to Borrower to finance the Property, for which the Governmental Lender receives a
borrower note (the “Borrower Note™). Borrower shall be responsible for securing the issuance and
delivery of the Tax-Exempt Loan by the Governmental Lender.

2. Upon closing of the transaction, the rights of Governmental Lender in the Borrower Loan
and all documents evidencing and securing the Borrower Loan (the “Borrower Loan Documents™)
shall be assigned to a fiscal agent, which may be CITI (the “Fiscal Agent™), as security for the
Governmental Lender’s obligations to CITI evidenced by the Governmental Lender Note, CITI
will administer and direct the disbursement of the proceeds of the Funding Loan and the Borrower
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B.

Loan and will oversece the construction work to be performed on the Property (the
“Improvements™). The completion of the Improvements and all related work shall be performed
during the Interim Phase (as hereinafter defined).

3 CITI shall have the right to engage a third party servicer (“Servicer”) to provide limited
servicing/oversight functions on behalf of CITI pursuant to a separate servicing agreement with
CITI. CITI shall pay Servicer any applicable servicing fee.

4. At such time as the Conditions to Conversion set forth herein are satisfied, if ever, the
Loan shall convert from the Interim Phase to the Permanent Period (as hereinafter defined).In the
event that the Conditions to Conversion are not satisfied on or before the last day of the Interim
Phase, as more particularly provided herein, at the option of CITI, the Tax-Exempt Loan will be
subject to acceleration, and all obligations of CITI with respect to the transaction contemplated by
this Commitment shall terminate.

5. CITI anticipates that CITI’s interest in the Tax-Exempt Loan may be transferred to any
eligible investor, which may be a government sponsored enterprise or institutional investor (or a
trust for the benefit thereof) and CITT’s underwriting and documentation will provide for the
possibility of such transfer.

Conditions Precedent to Closing. The obligation of CITI to make the Funding Loan is subject to

satisfaction of the following conditions precedent (“Conditions Precedent to Closing™), in each case in a
manner acceptable to CITL. The form and substance of all documents and items submitted by Borrower
hereunder must be acceptable to CITI and its counsel.

1. Credit Approval. This Commitment is subject, among other things, to CITI obtaining final
credit committee approval. Sponsor understands and agrees that this Commitment does not, in any
manner, constitute a commitment agreement to make a loan.. Any documentation will be
forthcoming only after final approval of the underwriting by CITI’s credit committee. The
financing will be documented separately and will contain terms and conditions that may be in
addition to or in substitution of those set forth in the Commitment.

2. Documents. Borrower shall duly authorize, execute and deliver or cause to be delivered at
closing a Multifamily Note, a Multifamily Deed of Trust, Deed to Secure Debt or Mortgage, where
appropriate (the “Security Instrument™), a Guaranty or Guarantees (including a Completion and
Payment Guaranty for the Interim Phase and a Non-recourse Carve-out Guaranty), an Agreement
of Environmental Indemnification, a Replacement Reserve Agreement, a Construction Funding
Agreement, Assignments and any other assignment, financing statement, agreement or document
required by CITI in connection with the Loan (collectively, the “Mortgage Documents™). The
Funding Loan Agreement, the Regulatory Agreement, the Borrower Loan Agreement, the
Borrower Note and all other documents executed or issued in connection with the transaction shall
be referred to, collectively, as the “Tax-Exempt Loan Documents”. The Security Instrument and
Borrower Note shall initially be for the benefit of Governmental Lender and shall be assigned on
the Closing Date to CITI. The Tax-Exempt Loan Documents must be in a form satisfactory to
CITI and Governmental Lender. Where appropriate, the Mortgage Documents and the Tax-
Exempt Loan Documents shall be acknowledged, recorded and filed in the public record, and all
recording receipts promptly delivered to CITI.

3. Title Insurance. Borrower shall promptly deliver to CITI a commitment for a mortgagee’s
title insurance policy, prepared in accordance with CITI’s title insurance instructions, along with a
pro forma policy in the form included in such instructions. The title insurance commitment and
policy must satisfy all of the requirements of such instructions and include such other coverage and
endorsements as CITI may require. The company and/or agent issuing the commitment shall be
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acceptable to CITI in all respects. Borrower shall also furnish CITI with copies of all instruments
affecting title to the Property including, but not limited to, all instruments referenced in Schedule B
of the pro forma policy.

4, UCC Search/Perfection. Borrower shall commission UCC searches in the real estate
records and personal property records of the following jurisdictions and shall furnish written
reports of such searches to CITI: (i) the jurisdiction where the Property is located, (ii) any other
jurisdiction in which Borrower has its principal office for the conduct of its business, (iii) in the
central UCC filing location specified by the law of the state where the Property is located, and
(iv) any other office where filing is necessary to perfect Governmental Lendet’s or Fiscal Agent’s
security interest in the Collateral (as hereinafter defined). All such searches shall be updated to the
time of recordation of the Mortgage Documents and shall show no security interests affecting the
Property, Guarantor or Borrower, other than those naming Governmental Lender or Fiscal Agent as
the secured party. Borrower shall cause the appropriate filing of financing statements, on forms
supplied by CITI, evidencing Governmental Lender’s or Fiscal Agent’s perfected first priority
security interest in all personal property, machinery, equipment, building materials, contract rights,
furniture, fixtures, royalties, receivables and other rights related thereto, as well as all leases, rents,
revenues and proceeds therefrom and all proceeds of the foregoing (collectively, the “Collateral”).
Such filing shall be in compliance with both the Uniform Commercial Code, as adopted in the state
in which the Property is located, and all other applicable laws affecting the perfection of security
interests. Borrower shall furnish to CITI, promptly upon recordation, receipted or time stamped
copies of the filed financing statements.

5. Authority. Botrower shall furnish to CITI certified documents satisfactory to CITI
evidencing Borrower’s power and authority to enter into the Mortgage Documents and the Tax-
Exempt Loan Documents. If Borrower is a corporation, such documents shall include Borrower’s
Articles of Incorporation, Bylaws, corporate resolution relevant to the Loan and a Certificate of
Good Standing from the state of incorporation and the state where the Property is located. If
Borrower is a partnership, such documents shall include a copy of the partnership agreement and
partnership certificate, and the above-referenced corporate documents for any corporate general
partner of Borrower. If Borrower is a limited liability company, such documents shall include a
copy of the Articles of Organization and Operating Agreement and the Certificate of Authenticity
or Certificate of Good Standing from the state of organization and the state where the Property is
located.

6. Leases. The standard form of lease used at the Property shall be subject to the prior written
approval of CITI. All new leases and renewals of existing leases shall be made on the approved
standard form of lease unless otherwise agreed to by CITL. There must be no commercial leases
affecting the Property, except for any laundry lease and other commercial lease disclosed in writing
to and approved in writing by CITI and its counsel prior to the date of this Commitment. Any
current commercial lease or laundry lease must be subordinated to the lien of the Security
Instrument and other Mortgage Documents. Borrower agrees that any future commercial lease or
laundry lease or renewal of any current commercial lease or laundry lease will contain language
acceptable to CITI subordinating said lease to the lien of the Security Instrument and other
Mortgage Documents. There must be no default under any current commercial lease or laundry
lease.

7. Borrower’s Management Agreement. Borrower shall furnish to CITI a copy of Borrower’s
management agreement. The management agreement must be with a professional management
company and both the management company and the terms of the management agreement must be
approved in writing by CITL. Borrower shall not make or permit to be made any changes to the
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management agreement without the prior written approval of CITI. Without limiting the foregoing,
the management agreement must be terminable by owner on 30 days’ notice, with or without cause
and without payment of any termination fee. If required by CITI, a portion of the management fee
may be required to be subordinated to debt service and other amounts payable with respect to the
Loan.

8. Rent Roll. If applicable, Borrower shall promptly furnish a copy of the rent roll for the
Property, with an updated rent roll to be delivered contemporaneously with closing and as of the
Conversion Date (as hereinafter defined).

9. Appraisal. CITI shall have received an appraisal of the Property satisfactory to CITL.

10. Opinion of Borrower’s Counsel. Borrower shall deliver to CITI a written opinion by
Borrower’s counsel approved by CITI, addressed to CITIL Issuer and Bond Trustee and in the form
furnished or approved by CITI’s counsel.

11. Insurance. Borrower shall deliver to CITI an insurance policy evidencing the existence of
insurance relating to the Property, which evidence shall include “paid” premium invoices,
conforming in all respects to CITI’s insurance requirements as provided to Borrower in a separate
package, as same may, from time to time, be modified. Such insurance for the Property shall
include, without limitation, coverage for acts of terrorism and, if applicable, flood insurance (as
more particularly set forth in Paragraph 17 below). In addition, Borrower must deliver prior to
closing (i) the original, or a copy certified by the insurance agent, of the policy(ies) of insurance; or
(ii) the insurance binder; or (iii) a certificate of insurance (Acord Form 28 property or Acord Form
27 liability or other form, satisfactory to Lender, provided by the insurance agent); or (iv) original
letter from the insurance carrier on the primary layer, signed by an officer of such carrier, attaching
the form of insurance policy pursuant to which coverage is being provided, and, if applicable,
original letter from each insurance carrier on the excess layers, signed by an officer of such
carrier(s) agreeing that it is bound to the form of insurance policy delivered by the primary carrier
(i.e., agreeing to “follow form™ to the primary carrier). The letter must set forth the date by which
the policy will be delivered to CITI, which must not be more than sixty (60) days following
closing. All mortgagee/loss payee/additional insured endorsements must be attached to the letter.

12. Permits/Occupancy. Borrower shall deliver to CITI evidence satisfactory to CITI that all
applicable governmental authorities have authorized construction of the Improvements and the
development and, if applicable, the operation of the Property as a multifamily residential unit,
including, without limitation, occupancy permits (if applicable) and building permits. Any
nonresidential occupancy must be approved in writing by CITL

13. Zoning/Subdivision. Borrower shall deliver to CITI certification from the local
governmental authority (i) that the use of the Property as a multifamily residential complex
complies with all zoning and subdivision ordinances and regulations applicable to the Property and
that it is either a legal, conforming use or a legal, nonconforming use acceptable under CITI’s
underwriting standards, (ii)that the Property has been properly subdivided, and (iii) that the
improvements on the Property can be rebuilt on the same location to their presently existing size,
shape and density if partially or totally destroyed.

4. Access/Utilities. Borrower shall deliver to CITI evidence satisfactory to CITI that the
Property is located on a publicly dedicated and maintained roadway or acceptable easement
thereto, is served by public water and sewer systems, electricity and telephone service, and receives
adequate municipal services (fire, police and transportation, among others).

15. Other Compliance. Borrower shall deliver to CITI evidence satisfactory to CITI that the
Property, and Borrower’s operation thereof, is in compliance with all local and/or state building,
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safety, health and fire codes, all clean air and water acts and other Hazardous Materials Laws (as
hereinafter defined), and all equal opportunity, anti-discriminatory and fair housing requirements.

16. Survey. Borrower shall deliver to CITI a current, certified, “boundary” or “as-built” (as
applicable) ALTA survey of the Property and surveyor’s certificate, prepared by a registered
engineer or surveyor approved by CITI. The survey and surveyor’s certificate shall be satisfactory
in form and substance to CITI and shall contain those matters set forth in CITI’s survey
instructions.

17. Flood Zone Map/Certification/Insurance. Borrower shall deliver to CITI a certification
from Borrower’s architect, engineer or surveyor stating whether the Property is located in a
designated special Flood Plain Hazard area, as designated by appropriate federal agencies. If all or
any portion of the Property is at any time during the term of the Loan, located in such an area,
Borrower shall provide satisfactory evidence to CITI of the existence of flood insurance policies in
the maximum amount required pursuant to applicable laws covering all of the improvements on the
Property which li¢ within, are bounded by, or are in any way affected by such area.]

18. Operating Documents, Borrower shall furnish copies. of any form documents used for the
Property and any equipment leases, licenses, franchises, permits, contracts, and any other
agreements required for the operation, use, management or occupancy of the Property, and all such
items shall be subject to written approval by CITL

19, Financial Statements of Borrower and Guarantor. CITI shall receive, for its review and
approval detailed financial statements for Borrower, any principal in Borrower and each Guarantor,
certified by Borrower, such principal or the Guarantor, as the case may be. CITI may also require
updated and/or recertified financial statements as of the Closing Date.

20, Environmental Assessment Report. CITI shall receive and approve a written report or
reports from CITT’s independent environmental inspectors confirming that the Property and any
site within the vicinity of the Property (i) has not contained and does not currently contain any
Hazardous Material or underground storage tanks or any other pollutants that could be detrimental
to the Property, human health or the environment, (ii) does not contain radon gas in levels
unacceptable to CITI, (iii) complies with all applicable Hazardous Material Laws and has not been
identified by any environmental regulatory body as a site containing Hazardous Material or
underground storage tanks, (iv) shows no other environmental problem that would bring the
Property within the purview of any federal, state or local environmental law or ordinance, and (v)
contains no residual effect due to the removal of storage tanks or Hazardous Material. All
deficiencies with respect to any environmental matters which CITI deems to be material shall be
corrected by Borrower at its own expense to the satisfaction of CITI. “Hazardous Material” means
and includes, without limitation, mold, asbestos and any substance containing asbestos, the group
of organic compounds known as polychlorinated biphenyls, flammable explosives, radioactive
materials, lead-based paint, chemicals known to cause cancer or reproductive toxicity, pollutants,
effluents, contaminants, emissions or related materials and any items included in the definition of
hazardous or toxic wastes, materials or substances under the Hazardous Material Laws.
“Hazardous Material Laws” means and includes, all federal, state and local statutes, ordinances,
regulations, orders, and decrees now or hereafter promulgated in connection with preserving the
environment and/or the handling, storage, transport and disposal of Hazard Material.

21. Separate Tax Parcel(s). The Property shall constitute one or more separate and distinct tax
parcels for purposes of all real estate taxes and assessments. There shall be no overlap whatsoever
between the Property and any other property which will not be subject to the first lien of the
Security Instrument. Borrower shall also furnish the most recent tax bills for the Property.
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22, Opinion of Tax Counsel. CITI must receive from nationally recognized tax counsel
approved by CITI an unqualified opinion (i) as to the validity and enforceability of the Tax-
Exempt Loan, (ii) that the interest on the Tax-Exempt Loan is excluded from the gross income of
the owners thereof for federal income tax purposes under the Internal Revenue Code of 1986, as
amended, and (iii) that the interest on the Tax-Exempt Loan is excluded from the gross income of
the owners thereof for state income tax purposes if such exclusion is available under state law. Tax
counsel must have (a) addressed its opinion to CITI, (b) addressed its opinion to CITI or (c)
provided CITI a letter, addressed to CITI, stating that CITI may rely upon the opinion. Both the
opinion and, if applicable, the reliance letter must be satisfactory to CITL

23. Governmental Lender Reqguirements. CITI must receive evidence that Governmental
Lender shall not impose restrictions, requirements or conditions in connection with its willingness
to issue the Tax-Exempt Loan that are unacceptable to CITI. The restrictions imposed by the Tax-
Exempt Loan Documents must be consistent with the restrictions on the use of the Property, on the
income of tenants and on any rent charge that was used in underwriting the Funding Loan.

24, Low-Income Housing Tax Credits (“LIHTC”). CITI must approve any land use restriction
agreement or regulatory agreement regulating or restricting the use or manner of operation of the
Property and requiring that the Property be operated as a residential rental project occupied by
individuals of low income (as provided for in the Treasury Regulations under Section 42(g) of the
Internal Revenue Code). Such regulatory agreement must provide that the Property shall at all
times be operated in such manner as to comply with the requirements of the Internal Revenue
Code, the Treasury Regulations and IRS Rulings for obtaining and for preserving the LIHTC. In
addition, the eligibility of the Property for LIHTC shall be evidenced to CITI in a2 manner
satisfactory to CITL. Such regulatory agreement must be reviewed and approved in writing by
CITL

25. Equity and Funding Conditions. CITI must approve the partners/members {including the
Tax Credit Investor), the applicable investment agreement, and the organizational documents of
Borrower. CITI must teceive and approve evidence satisfactory to CITI in all respects that the
amount of the equity contribution is projected to be at least the level used by CITI in underwriting
the transaction. Borrower’s organizational documents shall contain restrictions acceptable to CITI
on the syndication or other transfer of the Tax Credit Investor’s interest, in whole or in part
(including any interest therein), to eligible investors. In addition, prior to the Closing Date, CITI
must receive and approve evidence satisfactory to CITI in all respects that Borrower (i) has timely
received all required equity contributions to be made to Borrower as of the Closing Date, (ii) has
fully funded, for the benefit of the Property, all cash required to be invested in the Property as of
the Closing Date, and (iii) has made satisfactory arrangements to fund all cash required to be
funded afier the Closing Date. Borrower must also provide and CITI must approve in writing any
developer’s agreement relating to the Property.

26, Interim Phase Budget. CITI will require satisfactory evidence that other funds and Loan
Proceeds are adequate to complete the Improvements and carry the costs of the Property (including
but not limited to interest, taxes, insurance, and operating costs), as determined by CITI based upon
its review of scope of work, the Appraisal and other relevant information. CITI reserves the right
to receive, review and approve all project expenditures made prior to closing.

27. Architectural Consultant and Construction Inspector. CITI shall have approved an
architectural consultant to monitor the progress of the Improvements (the “Architectural
Consultant™) and Borrower and the Architectural Consultant shall have executed and delivered to
CITI an agreement in form and substance acceptable to CITI, pursuant to which the Architectural
Consultant shall agree to certify hard cost progress payments and to provide the certifications
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C.

required pursuant to this Preliminary Commitment upon completion of the Improvements. In
addition, CITI will enter into an agreement directly with a construction inspector (“Construction
Inspector™) for the benefit of CITI, but at the sole cost and expense of Borrower, to review the
plans and specifications, contracts and budget for the Improvements and to menitor the progress of
the construction of the Improvements in the manner required by CITI. '

28. Approved Plans. CITI and its engineering consultants and the Construction Inspector shall
have received and approved the plans and specifications for the Improvements (such plans and
specifications, as approved by CITI are referred to herein as the “Approved Plans™), the budget for
completion of the Improvements, a fixed or a guaranteed maximum price contract for completion
of the Improvements with a general contractor acceptable to CITI and a construction draw schedule
for the Improvements.

29, Change Orders. The Approved Plans and the Construction Contract, and any change
orders issued thereunder, will be subject to the approval of CITL

30. Contractors. The architect, general contractor and such other contractors and
subcontractors with respect to the Property as shall be identified by Borrower and approved by
CITI shall have acknowledged the collateral assignment of their respective contracts to CITI and
agreed in writing to continue performance on behalf of CITI under their respective contracts
without additional cost in the event of a default by Borrower, which agreements shall be in form
and substance acceptable to CITI and its counsel.

31. Payment and Performance Bonds. To the extent indicated on Exhibit A hereto, Borrower
shall be required to deliver to CITI payment and performance bonds with respect to its contractor
and major subcontractors (as determined by CITI).

32. Additional Documents. Upon request by CITI, Borrower shall furnish CITI with any
documentation being furnished to any other party lending or investing in the Property (including
CITI), including any plans for the Improvements, construction budgets, contracts and disbursement
requests. In addition, Borrower shall deliver to CITI all other documents, instraments and other
itemns required by CITI in connection with the making of the Funding Loan.

33, Additional Funding Requirements: All final documentation and due diligence must be
delivered to tax counsel and/or counsel to CITI prior to the release of any funds for the Funding
Loan, and under no circumstances will CITI authorize the closing of the Funding Loan until
counsel to CITI has received the following final documentation: Trust Indenture, Funding Loan
Agreement, Tax Certificate (or comparable document), Multifamily Note(s), the regulatory
agreement/land use restriction agreement associated with the Tax-Exempt Loan, TEFRA
approval(s), Governmental Lender’s resolution(s), proof of volume allocation, , IRS Form 8038,
final opinions of tax counsel and Borrower’s counsel, any enhancement instrument, and, if
applicable, all documentation required from HUD.

34. Fees and Expenses. Borrower shall have paid the Financing Fee (as hereinafter
defined) and any other costs and expenses then due and payable pursuant to the provisions of this
Preliminary Commitment.

Conversion of the Mortgage Loan to the Permanent Period. The conditions set forth in the

Loan and Tax-Exempt Loan Documents (collectively, the “Conditions to Conversion™) must be satisfied no
later than the date that is ninety (90) days prior to the last day of the Interim Phase (the “Conversion
Package Submission Date™), and must continue to remain satisfied through the date of conversion of the
Loan to the Permanent Period (the “Conversion Date™) as will be set forth in the Loan Documents, in each
case, in a manner acceptable to CITI, if the Loan is to convert from the Interim Phase to the Permanent
Period. For purposes of this Preliminary Commitment, the term Interim Phase means the period from the
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Closing Date through the day prior to the Conversion Date and the term Permanent Period means the period
from the Conversion Date (inclusive) through the maturity date (or earlier termination) of the Loan.

D. Fees and Expenses.  Borrower shall be responsible for the following fees and expenses in
connection with the financing;

1. Application Fee. Borrower hereby acknowledges requirement of an application fee (the
“Application Fee”) as set forth in the Preliminary Commitment Terms, which amount shall be non-
refundable. In the event additional funds are required to complete CITI’s review and due diligence,
Borrower will be advised of such costs in advance. Any and all additional costs will be billed to
Borrower as they are incurred. The Application Fee is applicable toward third party reports,
underwriting and processing (as set forth in the Preliminary Commitment Terms), and CITI’s legal
fees.

2. Origination Fee, The Origination Fee as set forth in the Exhibit A shall be due and payable
on the Closing Date. The Origination Fee reflects a fee payable to CITI in exchange for providing
financing for the Project.

3. Conversion Fee. Borrower shall pay CITI a Conversion Fee as set forth in the Preliminary
Commitment Terms for CITI’s services in processing information to determine whether the
Conditions to Conversion have been satisfied. The Conversion Fee shall be due when Borrower
first submits information to satisfy the Conditions to Conversion.

4, Fees and Expenses. Sponsor shall pay when due, whether or not the closing occurs, all
reasonable and actual expenses, fees and charges with respect to the cost of issuance of the Tax-
Exempt Loan (including tax and Governmental Lender counsel fees, Governmental Lender fees,
Fiscal Agent fees, Fiscal Agent counsel fees, financial advisor fees, printing and mailing costs and
other Tax-Exempt Loan related fees and costs), and the Tax-Exempt Loan processing and closing,
or in any way connected therewith, including, without limitation, appraisal fees, survey costs, title
insurance costs, architectural fees, engineering fees, inspection fees, mortgage or similar taxes and
all attorneys’ fees and legal costs of CITI, Without limiting the foregoing, Sponsor specifically
agrees to pay all costs relating to document preparation and review of real estate due diligence
items by counsel to CITL

E. Assignment: Acceptance; Termination.

1. Acceptance. In order for this Commitment to be binding on CITI, Sponsor must execute a
copy of this Commitment and return it, along with the Application Fee to CITI within five (5)
business days after the date first set forth above (the “Outside Acceptance Date™), time being of the
essence.

2. Expiration. This Commitment must be accepted on or before the Outside Acceptance
Date, and the Tax-Exempt Loan must be issued prior to the Outside Closing Date set forth in the
Commitment Terms, or this Commitment shall terminate and be of no further force and effect;
provided, however that the provisions of this Commitment that explicitly survive termination shall
continue in full force and effect. In the event that Sponsor does not obtain an allocation for the full
amount of the Tax-Exempt Loan at least thirty (30) days prior to the Outside Closing Date, or the
issuance of the Tax-Exempt Loan and the making of the Funding Loan by CITI does not occur by
the Outside Closing Date, Sponsor may request an extension of this Commitment (not to exceed
ninety (90) days), which extension shall be in Citi’s sole discretion. In the event the requested
extension is approved by CITI in its sole discretion, in addition to the Financing Fee and other
amounts due hereunder, Sponsor shall pay to CITI a commitment extension fee equal to 0.25% (25
basis points) of the Interim Phase Amount on the Closing Date,
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3. Termination. CITI may terminate this Commitment at any time if:

a. Any material adverse change (financial or otherwise) shall occur at any time prior
to the Closing Date with respect to (i) the Property, the proposed Improvements, and/or the
other security for the Tax-Exempt Loan, or (ii) the credit of Borrower and/or Sponsor
(and/or any of the principals of Borrower and/or Sponsor) or any Guarantor or any other
person or entity connected with the Loan, or (iii) any other source of repayment of the
Loan.

b. Any part of the Property shall have been taken in condemnation or other like
proceeding, or any such proceeding is pending or threatened as of the Closing Date, or any
part of the Property is damaged and not repaired to CITI’s satisfaction prior to the Closing
Date.

c. If requested, certifications of the non-occurrence of (a) and (b) above, in form
acceptable to CITI, are not executed by Borrower on the Closing Date, or if Borrower has
not delivered on the Closing Date updated personal financial statements for any Guarantor.

d. After acceptance of this Commitment, the Tax-Exempt Loan is not issued and
closed on or prior to the Qutside Closing Date (as the same may be extended pursuant to
Section E2.).

e. If, in CITT’s sole judgment, CITI’s underwriting and due diligence indicate the
reasonable possibility of a material adverse change in the Property, the proposed
Improvements, the Sponsor, the Borrower and/or any Guarantor.

f. If the OFAC representation and warranty in Section F5. is no longer true and
correct.

4, Upon termination, Sponsor shall pay to CITI any other reasonable damages CITI may have
incurred due to non-delivery of the Tax-Exempt Loan, Sponsor’s or Borrower’s obligation to
pay all amounts due under this Commitment shall survive the termination or expiration of
this Commitment. If Sponsor or Borrower fails or refuses to comply with the terms of this
Commitment, CITI, at its option, shall have the right to enforce any rights and remedies it may
have at law or in equity, including, but not limited to, the collection of costs and expenses arising
out of such breach, including reasonable attorneys’ fees and disbursements.

5. Final Underwriting. By accepting this Commitment, Sponsor expressly acknowledges that
the obligation of CITI to provide the Funding Loan is subject to the completion of final loan
underwriting by CITI, final CITI loan committee approval, and the satisfaction of any additional or
differing conditions including interest rates that may be required by CITI as a result of such
committee approval. By accepting this Commitment, Sponsor expressly acknowledges that the
obligation of CITI to provide the financing described in this Commitment is subject to the
satisfaction of the obligations and terms and conditions required by Citi for new construction and
rehabilitation projects.

Miscellaneous.

I. Further Assurances. Sponsor hereby expressly acknowledges that CITI intends to incur
costs upon acceptance of this Commitment. Upon acceptance of the Commitment, Sponsor shall
be strictly obligated to close the transaction contemplated hereby. Sponsor acknowledges that
failure to close the transaction will subject CITI to substantial costs and damages. Therefore,
Sponsor hereby expressly agrees:
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a. To perform all of the requirements, terms and conditions contained herein at the
time and in the manner herein and as required by CITL

b. Refrain from taking any action that would result in CITI’s inability to arrange for
the making of the Funding Loan.

c. On the request of CITI, to re-execute or ratify any of the Mortgage Documents
and/or the Tax-Exempt Loan Documents, or execute any other documents as may be
reasonably necessary to effect the delivery of the Tax-Exempt Loan to any investor.

2. Indemnification for Brokerage Commissions. Sponsor acknowledges and agrees that any
fees due for tax-exempt loan or related mortgage loan origination services shall be Borrower’s sole
responsibility. Borrower and Sponsor shall indemnify and hold CITI harmless from and against
any and all claims, demands and liability for brokerage commissions, assignment fees, finders’ fees
or other compensation whatsoever arising from the issuance of this Commitment, the making of
the Tax-Exempt Loan that may be asserted against CITI by any person or entity. Sponsor’s and
Borrower’s obligation to indemnify CITI hereunder shall survive the termination or
expiration of this Commitment.

3. Authorization. Sponsor and the undersigned Guarantor hereby authorize CITI to obtain
and forward any and all credit information, including credit reports and financial statements and all
other information of any kind received or reasonably required in connection with this Commitment
to any rating agency and to any potential investor.

4, Exclusivity. The terms and provisions of this Commitment are intended for the sole and
exclusive benefit of CITI and Borrower, and not for the benefit of, nor for the purpose of being
relied upon, by any other party.

5. OFAC Provisions. Sponsor hereby represents and warrants that no portion of the Property
has been or will be purchased, improved, equipped or furnished with proceeds of any illegal
activity. Sponsor further represents and warrants that to the best of Sponsor’s knowledge, after
having made diligent inquiry, Sponsor, Borrower, each Person owning a direct or indirect interest
in Borrower, each Guarantor, each person owing a direct or indirect interest in each Guarantor, the
Property Manager, and each tenant at the Property: (a) is not currently identified on OFAC List,
and (b) is not a Person with whom a citizen of the United States is prohibited to engage in
transactions by any trade embargo, economic sanction, or other prohibition of United States law,
regulation, or Executive Order of the President of the United States. The Sponsor further
acknowledges and agrees that it shall have a continuing obligation during the processing of this
Commitment to notify CITI promptly if it knows or has reason to believe that the representations
and warranties contained herein are no longer correct. Sponsor has implemented procedures, and
will consistently apply those procedures throughout the term of the Tax-Exempt Loan, to ensure
the foregoing representations and warranties remain true and correct during the term of the Tax-
Exempt Loan. For the purposes hereof, “OFAC List” means the list of specially designated
nationals and blocked persons subject to financial sanctions that is maintained by the U.S. Treasury
Department, Office of Foreign Assets Confrol and any other similar list maintained by the U.S.
Treasury Department, Office of Foreign Assets Control pursuant to any Requirements of Law,
including, without limitation, trade embargos, economic sanctions, or other prohibitions imposed
by Executive Order of the President of the United States, which OFAC List is accessible through
the internet website hitp://www .treasury.gov/ofac/downloads/tl 1 sdn.pdf, and “Person™ means an
individual, partnership, limited partnership, corporation, limited liability company, business trust,
joint stock company, trust, unincorporated association, joint venture, governmental authority or
other entity of whatever nature.
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6. Borrower’s Representations. The validity of this Commitment and CITI’s obligations
hereunder shall at all times be subject to the accuracy and validity of all information and
representations furnished by Sponsor to CITI with regard to the Tax-Exempt Loan , which shall
have been and shall continue to be true and not misleading in all material respects.

7. Loan Data. All inspections, reports, appraisals, environmental studies or other data
submitted to, commissioned for, conducted or produced by or for CITI are for its benefit and use
and shall be the property of CITL. No right of inspection or approval contained in this
Commitment shall be deemed to impose upon CITI any duty or obligation whatsoever to take any
action or to notify any person with respect thereto, and no liability shall be imposed upon any such
party and no warranty shall be deemed or construed to arise by reason of any inspection undertaken
ot approval given by any such party, its agents, employees or representatives, any such inspections
and approvals being made solely for the benefit of such party. The provisions of this paragraph
shall survive the termination or expiration of this Commitment.

3. Discretion. In any instance where the consent or approval of CITI may be given or is
required, or where any determination, judgment or decision is to be rendered by CITI under this
Commitment, the granting, withholding or denial of such consent or approval and the rendering of
such determination, judgment or decision shall be made or exercised by CITI (or its designated
representative) at its sole and exclusive option and in its sole and absolute discretion.

9. Waiver, CITI reserves the right, in its sole discretion, to waive in whole or part any of the
terms, requirements and conditions in this Commitment, the Mortgage Documents, the Bond
Documents or other documents referenced herein; provided. however, that such waiver shall in no
event be construed to constitute a waiver of the applicable terms, requirements or conditions as
they may apply in the future.

10. Successors and Assigns. Sponsor acknowledges and agrees that CITI at its option may
assign or otherwise transfer the Bonds and all documents evidencing and securing the Bonds
including, but not limited to, this Commitment, to other parties subsequent to the execution of this
Commitment. Neither Sponsor nor Borrower may assign its rights, interest, or obligations under
this Commitment without first obtaining CITI’s prior written consent. This Commitment shall be
binding upon the successors and permitted assigns of Borrower.

11. Governing Law. This Commitment shall be governed by and construed in accordance
with the laws of the State of New York. Sponsor agrees that any legal action that may arise out of
this Commitment will be commenced only in the United States District Court, Southern District of
New York, or New York State Courts sitting in New York County, New York, and Sponsor hereby
submits to the jurisdiction of any such court. All Mortgage Documents and Bond Documents
(other than this Commitment) shall be governed by the laws of the State where the Property is
sitnated. The governing law election with respect to this Commitment shall survive the
termination or expiration of this Commitment.

12. WAIVER OF TRIAL BY JURY, SPONSCOR AGREES NOT TO ELECT A TRIAL BY
JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS COMMITMENT OR THE
RELATIONSHIP BETWEEN BCOND PURCHASER, BONDHOLDER REPRESENTATIVE
AND BORROWER OR SPONSOR THAT IS TRIABLE OF RIGHT BY A JURY AND WAIVES
ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT
TO TRIAL BY JURY IS GIVEN BY SPONSOR KNOWINGLY AND VOLUNTARILY WITH
THE BENEFIT OF COMPETENT LEGAL COUNSEL AND APPLIES TO ALL ACTIONS
WHETHER ARISING IN CONTRACT, TCRT, EQUITY COR OTHERWISE. THIS
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PROVISION SHALL SURVIVE THE TERMINATION OF EXPIRATION OF THIS
COMMITMENT.

13. Survival. The covenants, terms and conditions set forth in this Commitment shall not
survive the Closing Date (unless expressly provided to the contrary). In the event of any conflict
between this Commitment and the Mortgage Documents and/or the Bond Documents, the
Mortgage Documents and/or the Bond Documents, as applicable, shall prevail.

14. Confidentiality The provisions of this Commitment and all of the terms and conditions
contained herein are confidential and Sponsor shall not share this Commitment, or the terms and
conditions contained herein, with any third party; provided however, Sponsor may show this
Commitment to the Issuer in connection with its application for issuance of the Bonds. This
confidentiality provision shall survive the termination or expiration of this Commitment.

15, Anti Tying Policy. CITI maintains a policy of strict compliance to the anti-tying
provisions of the U.S. Bank Holding Company Act of 1956, as amended, and the regulations issued
by the Federal Reserve Board implementing the anti-tying rules (collectively, the "Anti-tying
Rules™). Moreover, our credit policies provide that credit must be underwritten in a safe and sound
manner and be consistent with Section 23B of the Federal Reserve Act and the requirements of
federal law. Consistent with these requirements and our Anti-tying Policy:

a. The extension of commercial loans or other products or services to you by CITI or
any of its subsidiaries will not be conditioned on your taking other products or services
offered by CITI or any of its subsidiaries or affiliates, unless such a condition is permitted
under an exception to the Anti-tying Rules.

b. CITI will not vary the price or other terms of any product or service offered by
CITI or its subsidiaries on the condition that you purchase another product or service from
CITI or any of its affiliates, unless CITI is authorized to do so under an exception to the
Anti-tying Rules.

c. CITI will not require you to provide property or services to CITI or any affiliate of
CITI as a condition to the extension of a commercial loan to you by CITI or any of its
subsidiaries, unless such a requirement is reasonably required to protect the safety and
soundness of the loan,

d. CITI wili not require you to refrain from doing business with a competitor of CITI
or any of its affiliates as a condition to receiving a commercial loan from CITI or any of its
subsidiaries, unless the requirement is reasonably designed to ensure the soundness of the
Loan.

[No Further Text on this Page]
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If you have any questions relating to this Commitment, or if we can be of any further assistance,
please do not hesitate to let us know.

Very truly yours,
CITIBANK, N.A., a national banking association
By: A

Name: Andrew Lee

Title: Vice President

The undersigned hereby accepts the foregomg Commitment and agrees to be bound by the terms,
requirements and conditions set forth herein.

Date: "J;\;‘;\ Y

SPONSOR: Ntk hraeisss L

By: &l@x\\q@

Name: “‘:ﬁ@ M‘Mﬁ)
Title: Aue E A T EpEISETen i
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EXHIBIT A
COMMITMENT TERMS

This Exhibit A is an integral part of, and establishes additional terms, conditions and requirements
of, the Commitment to which this is annexed.

SUMMARY OF MORTGAGE LOAN TERMS

Project: August Petrillo Senior Apartments, & 131-unit
multifamily rehabilitation project.

Maximum Tax-Exempt Construction  An amount estimated to be $12,500,000.
Loan Amount:

Maximum Tax-Exempt Permanent An amount estimated to be $7,040,000.
Loan Amount:

Number of Units: 131
Low-Income Units: 131 units (100% of the units) @ 50% of AMI
Construction Period Interest Rate: A variable rate of SIFMA + 2.50% or a fixed rate of 2

Year SIFMA Swap rate + 2.60%
Permanent Period Interest Rate: 17 Year MMD + 2.25%

Financing Fee: A fee, payable to CITI, equal to 1.00% of the amount
of the Maximum Tax-Exempt Construction Loan
Amount. This fee includes permanent lending services.

Conversion Fee: $10,000.

Guarantor(s): Mountco Construction and Development and Montel,
Ltd for Construction Completion Guaranty and Montel,
Ltd. for Repayment Guaranty, Permanent Phase
Guarantees and Environmental Indemnity,

Outside Closing Date: December 2015
Initial Construction Period: 18 months.
Outside Conversion Date June 2017, subject to extension upon availability and

satisfaction of such extension requirements.
Possible Extension Period(s): 1 six month extension.

Permanent Loan Term: 15 years following Conversion.
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Amortization Period: 35 years.
Loan Sizing Criteria: Maximum Loan to Value: §5%.
Maximum Loan to Cost: 80%.
Debt Service Coverage: 1.15 to 1.00.
Required Reserves following $250/Unit/Year for Years 1-5. Thereafter, subject to
Conversion: increases once every 5 Years, based upon a physical
needs assessment
Approved Subordinate Financing: The terms, conditions and documentation of the
Approved Subordinate Financing, if any, including the
form of subordination agreement subordinating the
Approved Subordinate Financing to the Loan, are
subject to the review and approval CITI in its sole
discretion.
Tax Credit Equity Provider: Anticipated to be Raymond James. Must be acceptable

to CITI in all respects.
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EXHIBIT B

Initial Due Diligence Completed

1. Review of proposed income and expense statements (budget).
2. Review of estimated sources and uses statement.
3. Inspection of proposed site and sub market.

4. Review of CITI’s servicing portfolio to determine comparability of rents and expenses [delete for
new construction deal, applicable to rehabilitation deals].

5. Discussion with real estate appraiser to determine capitalization rate range.
6. Engagement of Property appraisal with [Name of Vendor].

7. Review of financial information of Sponsor, Borrower and principals of each.

[Modify as appropriate.]



RAYMOND JAMES

August 15, 2014
Revised: August 27, 2014
Revised: May 12, 2015

Mr. Joel B. Mounty
President

Montel LTD

700 White Plains Road

Re: Company: Petrillo Apartments LLC
Property Name: Petrillo Apariments
City/State: Mt Vernon, New York

Dear Mr. Mounty:

This letter will confirm our agreement (“Agreement”) whereby Raymond James Tax Credit
Funds, Inc. (“RITCF”) shall attempt to effect a closing (“Closing™) of an investment by a Fund sponsored
by RITCF (the “RIJITCF Fund™) in the above named company (“Company™) on the assumptions, terms,
and conditions contained in this letter, or such other assumptions, terms and conditions as are acceptable
to you, RITCF and the RITCF Fund.

CURRENT ASSUMPTIONS:
L DESCRIPTION OF THE PROJECT AND THE INVESTMENT.
A. Project:

1, Rehabilitation.

2. Total Units: 131.

3 Estimated Project Timeline:
a. Construction Start: December 2015.
b. Construction Completion: December 2016.
c. 100% Occupancy: December 2016. -
d. Stabilization/Perm Loan Conversion: July 2017.

4. Set-aside Requirements: All units leased to persons at 60% or less of median
incomé, and 1 non-revenue superintendent’s unit.

5. Rental Assistance and Subsidy: Section 8.
a. Units: 82 units.
b. Term: Not less than 15 years.

6. Management:
a. Company: Community Housing Management Corp.
b. Management Fee: $96,757 (estimate).

7. General Contractor: Mountco Construction and Development Corp.

8. Additional Commitments: None



B. Tax Credit Information:

Reserved or Allocated Credits: $773,512.

Assumed Company Annual Credits: $773,434.

The RITCF Fund’s Share of Company Annual Credits: 99.99%
Assumed the RJTCF Fund’s Annual Credits: $773,357.
Applicable Fraction: 91%.

Applicable Basis Boost: 130%.

Applicable Percentage: 3.22%

First Credit Year: 2016.

I A ol b

C. Equity Investment:

1. Estimated $1.095 per dollar of the RITCF Fund’s Credits (“Credit Price”),
subject to market conditions and availability of funds.

2. The RITCF Fund’s Estimated Total Capital: $8,468,262.

Note that the RITCF Fund’s estimated actual contributions are based on actual
credits delivered. If actual RITCF Fund Credits are less than the assumed
amount, estimated capital contributions will be reduced by the shortfall times the
Credit Price. If actual The RITCF Fund Credits are greater than the assumed
amount (“Excess Credits”), then the RIJTCF Fund estimated Capital
Contributions will be increased by an amount equal to the Excess Credits times
the Credit Price up to 105% of the Estimated Total Capital. The RITCF Fund
will specify under which terms it will purchase any Excess Credits that would
otherwise cause capital contributions to exceed 105% of the Estimated Total
Capital. The Managing Members can accept or reject those terms. Any Excess
Credits that the RITCF Fund is unwilling to buy or that the Managing Members
are unwilling to sell at the price specified by the RITCF Fund shall be allocated
to the Managing Members.

3. Installment Payment of Estimated Capital Contributions:

a $1,141,540 (13%) at Closing, of which $450,000 may be paid as
Development Fee. ‘

b. $223,250 (3%) at the later of 50% Completion and July 2016

c. $192,404 (2%) at the later of 75% Completion and October 2016

d $1,096,743 (13%) at the later of 90% Completion and November 2016,
of which $450,000 may be paid as Development Fee.

€. $5,814,325 (69%) at the later of Stabilized Operations’ or July 2016

' (“Stabilization Capital Contribution™) of which $50,000 may be withheld

! «Stabilized Operations” means the date upon which all of the following events have occurred: (i} Final
Completion and Final Closing, and (i} Rent must be not less than $116,785 in each month of Stabilized Operations
based on rental rates that, assuming one hundred percent (100%) occupancy, would achieve a monthly rental income
of $122,932 (provided, however that this requirement shall not apply if the audited financial statements for a full
calendar year of operations reflect that the following requirement is met), and (iii) for a period of three 3)
consecutive months (the last of which must end after or concurrently with Final Closing) the project has been at least
90% occupied and the Net Operating Income (A) has been the lesser of (i) the actual Net Operating Income or (if)
the Net Operating Income (as determined as if “Rent” equaled 95% of the Rent that would be due and payable if the
Project attained 100% occupancy based on rental rates then being charged for the Project), each as determined by



and paid when Forms 8609 are received and audited financials for the
year of Breakeven Operations are available.

4. Timing Adjusters:

The capital contribution of the RITCF Fund shall be reduced by 60% of the
shortfall between the Credits actually delivered and the Credits assumed to be
delivered in 2016 and 2017. Currently, it is assumed that the Company will
deliver $733,655 (95%) of Credits in 2016 and $773,512 (100%) of Credits in
2017. The timing adjuster may be less than 60% of the shortfall if RITCF, in its
sole and reasonable disctetion, determines that a smaller adjuster will maintain its
anticipated internal rate of return for its investment (ignoring any increased or
accelerated tax losses).

In the event the Credits actually delivered in 2016 are more than the estimated
amount, the capital contribution of the RITCF Fund shall be increased by 50% of
the excess Credits, provided, that any such increase is subject to the overall
limitation that RITCF Fund Total Capital cannot exceed 105% of estimated
RITCF Total Capital without RITCF Fund consent.

D. Allocation of Distributions:

1. Asset Management Fee: The RJTCF Fund shall receive an annual asset
management fee of $5,000, increasing at 3% per year prior to any cash
distributions. The Asset Management Fee shall begin once the Project has been
placed in service and shall be prorated for the year that the Project is placed in
service. The fee shall be cumulative to the extent unpaid in any year and shall be
payable from sale proceeds of the property to the extent not previously paid. The
fee must be paid in order for the Company to remain Current; thus, if cash flow is
not sufficient to pay the fee, it shall be paid from available reserves or from loans

made by the Managing Member or Guarantors under the Operating Deficit
Guaranty.

2. Cash From Operations: Cash available to be distributed after paying Company
expenses, funding the Replacement Reserve, and maintaining working capital
reserves. Cash From Operations shall be allocated in the following order:

a. To the RITCF Fund to the extent of any amounts owed, including
amounts to be paid under Tax Credit Guaranty;

b. To pay any accrued but unpaid Asset Management Fee;

c. To replenish the Operating Reserve if the balance therein is less than the
Operating Reserve Minimum;

d. To the Developer to pay any unpaid Deferred Development Fee;

€. To the Managing Members or Guarantors to repay any loans due under
the Operating Deficit Guaranty or Completion Guaranty, if applicable;

f. 89.99% to the Managing Members as an incentive management fee;

The Accountants and approved by the Investor Member, and (B) is at least equal to 115% of the Company’s Must-
pay Debt Service, including without limitation, any Permanent Financing. For purposes of the calculations
hereunder, in no event shall commercial income be included



g. The balance 0.01% to the Managing Members, and 99.99% to the RITCF
Fund.

In all events, the RITCF Fund must receive at least 10% of the amount available
for distributions to partners and payment of incentive management fees to the
Managing Members.

Cash From Sale or Refinancing: Proceed§ available after paying all debts and
liabilities and establishing any required reserves shall be allocated in accordance
with capital accounts, in the following order:

a. To the RJITCF Fund to the extent of any amounts owed, including unpaid
amounts under Tax Credit Guaranty;

b. To pay any accrued but unpaid Asset Management Fee;

c. To the Developer to pay any unpaid Deferred Development Fee;

d. To the Managing Members of Guarantors to repay any loans due under
the Operating Deficit Guaranty or the Completion Guaranty, if
applicable;

e. The balance, 90% to the Managing Members and 10% to the RITCF
Fund

The distribution of Cash From Sale or Refinancing shall be subject to the requirement of

the Internal Revenue Code that liquidating distributions be made in accordance with
capital accounts.

Allocations of Profits and Losses:

1.
2.
3

Operating Profits and Losses: 99.99% RITCF Fund; 0.01% Managing Member.
Credits and Depreciation: 99.99% RITCF Fund; 0.01% Managing Member.
Gain or Loss on Sale: So as to bring the capital accounts into the ratios that will
allow Proceeds of Sale to be distributed 90% to the Managing Members and 10%
to the RITCF Fund, to the extent possible given the requirements of the Internal
Revenue Code and the Treasury Regulations.

Operating Losses Prior to Credit Delivery: At the discretion of the RITCF Fund,
Operating Losses attributable to the period prior to the start of Credit delivery
may be specially allocated to the Managing Members.

Upon expiration of the credit period, losses shall be specially allocated to the
managing member if and to the extent necessary to avoid the investor’s capital
account becoming negative.

Developer and Development Fee:

1.

3.

Developer: Montel Ltd.

Estimated Development Fee: $2,720,000.

Development Fee shall be paid as follows:

a. $450,000 at Closing.

b. $450,000 at 90% Completion.

c. The balance at Stabilization, which is estimated to be $1,820,000; of
which $50,000 may be withheld and paid when Forms 8609 are received



and audited financials for the year of Breakeven Operations are
available.

If necessary, part of the development fee, determined prior to closing and
approved by RITCF’s tax counsel that can be paid within 14 years, will be
deferred beyond the date of the RITCF Fund’s final capital contribution
installment, with interest accruing at the long term annual AFR as of the closing
month (currently 3.01%), and shall be paid in accordance with the terms of
allocations of Cash From Operations and Cash from Sale or Refinancing or, if
not paid within 14 years after placed-in-service date, from Managing Members’
capitai as described below. It is currently estimated that there will be a deferred
development fee in the amount of $596,833.

G. Reserves:

1.

Replacement Reserve: $100,000 shall be funded at the time of the Stabilization
Capital Contribution or earlier $32,750 per year ($250 per unit) beginning at the
earlier of six months after completion of construction or the first month of
Stabilized Operations, increased by 3% per year thereafter. In the aggregate, no
more than $10,000 will be withdrawn from the Replacement Reserve in any

calendar year without the approval of the RITCF Fund, which approval shall not
be unreasonably withheld.

Operating Reserve: $669,889 (or the equivalent of 6 months of operating
expenses, debt service and replacement reserves) shall be funded at the time of
the Stabilization Capital Contribution or earlier. The Operating Reserve shall be
used to fund operating deficits that occur after the Stabilization Capital
Contribution and shall not be used to reimburse the Managing Members or
Guarantors, for amounts expended prior to such contribution, including without
limitation for cost overruns or operating deficits. Amounts held in the Operating
Reserve shall not be released (other than to fund operating deficits) and will not
become Cash From Operations without the written consent of the RYTCF Fund.
The Operating Reserve may not be drawn down below $375,000 (the “Operating
Reserve Minimum™) unless the Managing Members have fully funded their
obligations under the Operating Deficit Guaranty. If the Operating Reserve is
drawn down below the Operating Reserve Minimum, it must be replenished from
Cash From Operations. The RITCF Fund must consent to aggregate draws of
more than $10,000 from the Operating Reserve in any year, which consent shall
not be unreasonably withheld. '

H. Obligations of Managing Members:

1.

3.

Managing Members: A to be determined entity subject to RITCF’s approval.
Managing Members® Capital: $0 (estimate).

The Managing Members agree that to the extent any deferred development fee
has not been repaid from cash flow at the end of fourteen years from the date the
property is placed in service {or at the time of removal of the Managing
Members), they will contribute sufficient capital so that the Company can pay
any amount of the deferred fee outstanding at that time.



4. Guaranties:

a. Completion Guaranty — The Managing Members will guarantee lien-
free completion of the Property and will pay any of the below costs that
are in excess of the allowed sources of funds (including any allowed
deferred development fee). Such costs include costs to:

{1 acquire the Property and complete construction substantially in
accordance with plans and specifications and free from any
defects;

@) pay all acquisition and construction costs, including any
construction period interest, costs, fees, and reserves; and

3) pay all operating expenses, debt service and capital maintenance
items that exceed rental and other income through the date the
RITCF Fund makes its final capital contribution.

All payments under this guaranty shall be treated as non-interest bearing
loans or capital contributions from the Managing Members (or
Guarantors) to the Company, provided however that treatment thereof is
approved in writing by tax counsel to the RITCF Fund (which approval
shall be withheld only in cases where it determines that such treatment
could reduce the amount of Tax Credit which would otherwise be
allocable to the RITCF Fund or adversely affect the classification of
Company obligations as valid debt), and absent such approval, such
payment by the Managing Member shall not constitute a loan, capital
contribution, or advance to the Company and shall not be reimbursable
by the Company, but shall be treated as a payment by the Managing
Members to the RITCF Fund for breach of warranty.

Managing Members will also advance funds as needed during
construction if proceeds of financing and/or capital contributions are not
yet available to pay such costs. Such advances will be repaid, without
interest, once such sources of funds become available.

The Managing Members will also guaranty that the permanent financing
will close and that the debt service on the permanent financing will not
exceed an amount that would allow the Company to achieve Stabilized
Operations within a reasonable time. Any adjustments to the permanent
financing necessary to achieve Stabilized Operations will be con51dered
an excess cost to be funded under the Completion Guaranty.

In the event that certain events occur, the RITCF Fund shall have the
right to require the Managing Members to repurchase the RITCF Fund's
interest for a price that returns 100% of its investment to date plus
interest 2and any tax liability attributable to such payment, less the
amount of any credits allocated to the RITCF Fund and not subject to
recapture. Examples of such events include failure to complete
construction, achieve breakeven operations or achieve Stabilized

? Interest shall be at the Prime Rate prevailing at the end of the preceding calendar month, plus 2%.



Operations by agreed-upon dates, failure to replace withdrawn
commitments for, or close, permanent financing, loss of rental assistance
prior to the RITCF Fund’s final capital contribution, failure to qualify for
at least seventy (70%) of the expected Credits, etc.

Tax Credit Guaranty — With respect to events that occur during the
Operating Deficit Guaranty period, the Guarantors will guaranty that
expected Credits will be available to the RITCF Fund and Credits taken
will not be recaptured. If the actual annual Credits available to the
RITCF Fund in any year are lower than the Credits expected, the
Managing Members shall reimburse the RITCF Fund for the shortfall on
a dollar for dollar basis. If it is determined that the shortfall in Credits
will apply to future years as well, Managing Members will refund an
amount equal to the present value of those future credits. If the RITCF
Fund is subject to recapture (including disallowance of credits) of
previously claimed credits, the Managing Members shall reimburse the
RITCF Fund for its recapture amount. To the extent that payments in
respect of the Tax Credit Guaranty are taxable, the payments shall be
grossed-up to reimburse the RTTCF Fund for the tax liability.

With respect to events that occur after the Operating Deficit
Guaranty period and continuing until the end of the compliance period, if
it is determined that for any year all or any portion of the Credits is
recaptured (or disallowed) or all or any portion of the Credits becomes
unavailable for the Project as a result of any of the following events: (1)
substantial destruction of any of dwelling units in the Project which is
not timely repaired, due to, in whole or in part, the action or inaction by
the Managing Members which is a violation of any provision of the
Company Agreement, (2) foreclosure of any Mortgage Loan due to, in
whole or in part, the action or inaction by the Managing Members in
violation of any provision of the Company Agreement, (3) failure of the
Managing Members to maintain the tenant base and rent levels pursuant
to Section 42 requirements of the Project, or (4) gross negligence on the
part of the Managing Members, then the Company (or the Managing
Members, if necessary) shall promptly repay to the RITCF Fund, an
amount equal to the difference between the Credits the RITCF Fund
would otherwise have been entitled to receive and the Credits available
as a result of such above-described event(s), plus an amount equal to any
recaptured amount of Credits, plus an amount equal to any interest or
penalties assessed by the IRS as a result of any such reduction in or
recapture of Credits.

The Managing Members will not be obligated to fund under the guaranty
if the reduction in the amount of Credits or recapture is a result of a

change in the tax law or the disposition by the RITCF Fund of its
interest,

Any reduction or recapture of Credits that the Managing Member is not
obligated to fund under the guaranty due to any of the previously
described limitations (i.e. timing, events, or dollar amounts) will be paid



to the RITCF Fund as a priority payment out of cash flow or sale or
refinancing proceeds.

To the extent that payments under the Tax Credit Guaranty are not made
or are insufficient to compensate the RITCF Fund for amounts due the
RITCF Fund as a result of reduced or recaptured Credits, the amounts,
plus interest, will be paid as a priority from all available cash, including
Cash From Operations or Sale Proceeds.

c. Operating Deficit Guaranty — Guaranty that the Partnership will have
sufficient funds to remain current in its obligations during a specified
period and that General Partners will make subordinated, interest-free
loans to the Partnership to the extent necessary to meet obligations,
including Asset Management Fee, debt service and the funding of
reserves, for the period beginning with the Stabilization Capital
Contribution and ending on the December 31% which is at least 3 years
following the Stabilization Capital Contribution provided the Partnership
is current with regard to all liabilities.

Notwithstanding any termination of the Operating Deficit Guaranty
Period or any limitation on the maximum liability of the General Partners
under the Operating Deficit Guaranty, the General Partners shall also be
responsible throughout the entire Compliance Period for deficits
attributable to the failure to obtain or the loss of any rental assistance
contract or agreement expected to be received by the Project due solely
to the actions or inactions of the General Partner.

Operating, deficit loans shall not bear interest and shall be payable on a
subordinated basis from available cash, including Cash from Operations
and Sale Proceeds.

The maximum obligations of the General Partner (and any Guarantor)
under this Operating Deficit Guaranty will not exceed $670,000
(approximately six months’ operating expenses, debt service and
replacement reserves.

I Obligations of the Guarantors:

1.

Guarantors: The General Partners, Montel Ltd., and/or other guarantors as
approved by RITCF.

The General Pariners shall guarantee that they will perform all of their
obligations under the partnership agreement, including, without limitation,
guarantees, repurchase obligations, and the obligation to make a capital
contribution as and when required to pay deferred development fee.

Monte] Ltd. shall guarantee the Managing Member’s obligations under H.3. and
H.4. above, which includes repurchase obligations and the obligation to make a
capital contribution as and when required to pay deferred development fee.



4, Montel Ltd. will maintain a liquid net worth of at least $1,500,000 through the
expiration of the Operating Deficit Guaranty period, and a minimum of $750,000
until the end of the Compliance Period.

1. Total Depreciable Basis: $22,406,972.

L. $21,141,822 — 27.5 year depreciable property
2. $200,000 — 15 year depreciable property
3. $1,065,150 — 5 year depreciable property



K. Financing:

1.

Construction and Permanent Financing — First Mortgage

a. Lender: Citibank

b. Amount: $12,500,000 (Construction) / $7,330,163 (Permanent).

c. Funds at closing; Converts to permanent status after completion of
construction and contemporancous with the Stabilization Capital
Contribution.

Non-recourse.

Tax-exempt bond financed.

Term (years): 385,

Amortization period (years): 35.

Interest rate: 3.50% Construction / 5.00% Permanent (current estimates).
i.  Fixed.

ii.  Annual payment: Not to exceed $443,933.

i. Prepayment provisions: To be determined.

@ e o

i Other provisions: To be determined.

Permanent Financing- Second Mortgage

a. Lender: HDFC
b. Amount: $7,900,000.
c. Non-recourse.
d. Not tax-exempt bond financed.
e. Term (years): 30.
f. Amortization period (years): 30.
g Interest rate: AFR (current estimate of 3.01%)
i.  Fixed.
ii.  Annual payment: Cash flow only payments.
h. Prepayment provisions; To be determined.

-

Other provisions: To be determined.

Permanent Financing- Third Mortgage

Lender: FHLB

Amount: $500,000.

Non-recourse,

Not tax-exempt bond financed.

Term (years): 35.

Amortization period (years): 35.

Interest rate: 0.00%

i,  Fixed.

ii.  Amnual payment: Cash flow only payments.
Prepayment provisions: To be determined.
i Other provisions: To be determined.

m o e OR
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L. Additional Financing.

1. $75,000 of replacement reserves will be reinvested in the deal.
2. $120,000 of Operating Income will be reinvested in the deal.

Intentionally Deleted.

N. Definitive Documents

All of the terms and conditions of the investment shall be set forth in definitive documents to be
negotiated by the parties including but not limited to an Amended and Restated Agreement of Limited
Company, together with certain closing exhibits (including various Guaranty Agreements). Such
documents shall be consistent with the terms and conditions set forth in this letter with such changes as
the parties may agree are appropriate. The documents used in the Burton Towers transaction shall be
used as the template for this transaction. Once executed, the definitive documents shall supersede this
letter, which shall be of no further force or effect. RITCF will begin preparation of the definitive

documents upon the completion of our due diligence to our satisfaction, as determined in our sole
discretion.

IL INTENTIONALLY DELETED
IIL THE MANAGING MEMBER’S OPTION AND THE RJTCF FUND EXIT RIGHTS

During the period commencing on the fifteenth (15th) anniversary of the first day of the first
taxable year of the applicable Compliance Period and ending one year thereafter, the Managing Member
shall have the option to purchase the Project from the Company at a price (the “Purchase Price”) equal to
the greater of (i) fair market value of the Project based on an appraisal conducted by an appraiser
approved by the Investor Member, which appraisal shall assume that the Project shall remain subject to
the Extended Use Agreement and the Regulatory Agreement or (i) the minimum purchase price
described in Section 42(i)(7) of the Code. Alternatively, the Managing Member may elect to purchase the
Interest of the Investor Member at a price equal to the amount that the Investor Member would receive if
the Project were sold for the Purchase Price and proceeds of the sale were thereafier distributed in
accordance with the provisions of Section D.4 above. The option granted under this clause (a) shall
terminate in the event of a removal of the Managing Member.

The Managing Member hereby grants to the Investor Member an option (the “Put”) to
sell its Interest to the Managing Member upon the terms and conditions hereinafter set forth. The Put
may be exercised at any time during the period commencing on the day after the last day of the
Compliance Period (the “Put Commencement Date”), and ending 6 months after the Put Commencement
Date (the “Put Option Period™). If, at any time during the Put Option Period, the Investor Member elects
to sell its Interest pursuant to the provisions of this Section 8.16, the Investor Member shall give the
Managing Member notice of such election (an “Election Notice™), which shall include the Investor
Membet’s determination of the Tax Amount (defined below). Within 60 days after delivery to the
Managing Member of an Election Notice from the Investor Member, the Managing Member shall pay to
the Investor Member a purchase price in immediately available funds (with interest thereon at the Prime
Rate commencing on the 31st day following the date of such delivery) in an amount equal to $100.00 plus
an amount sufficient to pay all Federal, State and local taxes attributable to the sale and payable by the
Investor Member and any amounts due to the Investor Member under the Agreement (the “Put Price™)

11



Notwithstanding anything to the contrary in this Agreement, title to the Investor Member’s Interest shall
not vest in the Managing Member pursuant to the Put until the Investor Member has received full and
final payment of the Put Price. Simultaneously with, and as a condition of, receipt of the Put Price, the
Managing Member and the Investor Member shall execute and deliver such documents, assignments,
instruments and other items reasonably acceptable to the Managing Member and the Investor Member,
and shall take such other action, as shall be reasonably necessary to transfer and assign the Investor
Member’s Interest to the Managing Member; provided, however, that the Investor Member shall not be
required to make any representations or warranties relating to the Investor Member’s Interest other than
that the Investor Member’s title to the Interest is good and unencumbered and that the Investor Member
has the authority to sell it pursuant to this Agreement.

Iv. OTHER ASSUMPTIONS TQ CLOSING

1. Prior to Closing, there shall have been no changes in tax laws or Treasury
pronouncements, or changes in interpretations of existing tax issues that would materially
and adversely affect this investment.

2. In the event an investment in the Compdny requires HUD Previous Participation
Certification (HUD Form 2530), the ability of the RITCF Fund and its investor members
to request and obtain HUD 2530 approval in accordance with the electronic filing
requirements promulgated by HUD.

3. RITCF and the RITCF Fund's review and approval in its sole discretion of all due
diligence materials, including the construction and permanent loan commitments,
proposed extended use agreement, real estate, plans and specifications, market study
(including any additional market studies determined by the RITCF Fund and the fund to
be necessary - at RITCF’s expense), basis for the Credits, operating budgets, construction
and lease-up budgets, current financial statements of the Managing Members, other
guarantors and their affiliates, verification of background information to be provided by
the Managing Members and their affiliates, and references to be provided by the
Managing Members.

4, Satisfactory inspection of the property by RITCF and the RITCF Fund investors.

5. Approval by the Investment Committee of RITCF and the RITCF Fund investors of the
terms and conditions of the investment in their sole discretion based on then current
market conditions.

6. Availability of investment funds.

7. The negotiation of definitive documents as described herein (and this Agreement shall
terminate if all such documents are not executed and delivered by the Closing date).

V. TERM

The initial term of this Agreement shall be for a period of 6 months from the date of this
letter, with a closing (Closing Date) no later than December 31, 2015, providing that either party may
terminate this Agreement by giving the other party at least 30 days written notice and both parties can
agree in writing to an extension. If due diligence activities and negotiation of definitive documents
continue beyend termination of this Agreement, the parties shall not be bound hereunder, but only to the

extent provided in definitive documents or other written agreements that are actually executed and
delivered.

12



VL EXCLUSIVITY

You acknowledge that RITCF Fund will expend significant effort and expense, and may forego
other investment opportunities, in connection with its best efforts to affect a Closing. You agree that you
will not solicit or entertain any offers by other parties to acquire an equity interest in the Company during
the Term of this Agreement. Furthermore, you agree to reimburse RITCF Fund for third party due
diligence expenses, up to a maximum of $25,000, if you violate the conditions set forth herein.

VIL  INTENTIONALLY OMITTED
VIII. CONFIDENTIALITY

This letter is delivered to you with the understanding that neither it nor its substance shall be

disclosed to any third party except those who are in a confidential relationship with you, or where the
same is required by law.

13



IX. ACCEPTANCE

If these terms and conditions are acceptable to you, please sign and retumn one copy of this
memorandum. If not accepted by May 22, 2015 this offer shall terminate.

By acceptance of this letter, you authorize Raymond James Tax Credit Funds, Inc. to make any
credit inquiries that we may deem necessary as part of our underwriting process. These credit inquiries
may be performed on the Managing Members, Guarantors, or any significant business operation of
Managing Members or Guarantors. This authorization also applies to follow-up credit inquiries that we
may deem necessary after our admission to the Company.

For more than 25 years Raymond James Tax Credit Funds and our affiliates have been involved
with the development of affordable housing. We have provided equity for more than 1,200 properties
nationwide. We look forward to working with you.

Sincerely,

D ) e

Darryl Seavey
Managing Director Northeast Region
Raymond James Tax Credit Funds, Inc.

Accepted:
%.2\«523 Sha\\S
By: WD W bl Date
L = g
By: Date
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AUGUST P. PETRILLO APARTMENTS
Affordable Housing

110-112 North Third Avenue
City of Mount Vernon, NY

September 2014
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August P. Petrillo Apartments, Mount Vernon, NY

EVALUATION OF PROJECT SITE AND MARKETABILITY

The Subject Property is identified as Tax Map Section 165.54, Block 1122, Lot 5 in the City of
Mount Vernon. It is comprised of about 22,500square feet. The topography of the property
generally lies in a flat area.

Currently, the subject building is 100 percent occupied and since 1972 has provided affordable
rental housing. This use will continue throughout and after rehabilitation. The subject property is
zoned CB (Central Business) to accommodate commercial uses. Parcels adjacent to the Petrillo
Apartments are primarily multifamily residential, public and institutional assembly, mixed use
and parks and parkways. Photographs below show the site and land uses in the vicinity of the
site.

The August P. Petrillo Apartments The Lenox residential building across the street from
facing east. the Petrillo Apartments.

Ferrandino & Associates Inc. September 2014



August P. Petrillo Apartments, Mount Vernon, NY

U

-

The shops on the mixed-use Gramatan Avenue corridor, 2
Apartments, short walk west fram the Petrillo Apartments,

',t' St -
The Metro North Mount Vernon East Rail Station provides A Foodtown Supermarket, just 0.20 miles south on East
direct access to New York City and is located 0.40 miles Prospect Avenue,

south of the Petrillo Apartments.

Allen Memorial Church, located just east of the Petrillo A—rﬂuhic'ibél parking garage, adjacent to the Petrillo
Apartments on Crary Avenue. Apartrnents on the west.
Ferrandino & Associates Inc. September 2014




August P. Petrillo Apartments, Mount Vernon, NY |

Post Office. The Central Post Office is located on South First Avenue, 0.40 miles from the
property.

Library. The Mount Vernon Library is located on South First Avenue, 0.4 miles from the
property.

Recreation. Hartiey Park is located just north of the subject site and provides walking paths and
benches for residents’ use.

Figure C.2: Petrillc Apartments Lo
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Ferrandino & Associates Inc. September 2014



