
 
 

  

 
 
 
 
 
 
 
 
May 15, 2026 
 
 
Mr. Jay Reinhard 
President 
Orbach Affordable Housing Solutions LLC 
980 Sylvan Ave 
Englewood Cliffs, NJ 07632 
 
 
Re:   Manning Gardens 
 Manning, SC 29102 
 
 
Dear Mr. Reinhard:  
 
We at Regions Affordable Housing, LLC (“RAH”) are pleased to propose the following business terms 
set forth in this letter of intent pursuant to which RAH will provide equity capital for the purchase of the 
limited member interest in OAHS Manning TC, LLC, a South Carolina limited liability company (the 
“Company”).  RAH or an assignee (the “Investor Member”) will acquire a 99.98% limited member 
interest, and Sterling Corporate Services LLC (the “Special Member”), will retain a 0.01% special 
member interest in the Company.  The basic business terms outlined herein will be incorporated into an 
amended and restated operating agreement (the “Amended OA”). 
 
 
1. Apartment Development Information and Parties Involved 
  

(a) Manning Gardens (the “Apartment Development”) will consist of the acquisition and 
rehabilitation of 50 units of senior occupancy.  The Apartment Development is located at 214 
Alfred Henry Street, Manning, Clarendon County, SC 29102. One-hundred percent (100%) of the 
units will be occupied in compliance with the federal Low-Income Housing Tax Credit 
(“LIHTC”) requirements of Section 42 of the Internal Revenue Code.  

 
(b) The parties involved with the Apartment Development are as follows: 

  
(i) Company: OAHS Manning TC, LLC, a South Carolina limited liability company. 
(ii) Managing Member: A to-be-formed MM LLC  
(iii) Developer: Orbach Affordable Housing Solutions LLC (“OAHS”) 
(iv) Guarantor(s):  To-be-determined; subject to RAH’s review and approval. 

 
 
2. Debt Sources.  As a condition to RAH funding its equity capital contributions, the Managing 

Member will deliver the loan commitments and/or financing sources described in (a) – (c) below.  
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The terms of these loans are subject to RAH’s consent and all loans will be made from the lender(s) 
to the Company.   

 
(a) Construction:  
 Loan Type:  Conventional 

  Lender:   Regions Bank 
  Proposed Amount: $8,886,884 
  Interest Rate:  Variable; One-Month SOFR + 310bps 
  Amortization:  N/A, principal due at maturity. 
  Type:   Recourse; guaranty of payment, performance and completion. 
  Collateral:  First mortgage lien 

 
(b) First Permanent Loan:  
 Loan Type:  Freddie TEL 

  Lender:   Regions Capital Markets 
  Proposed Amount: $1,650,000 
  Interest Rate:  Fixed Rate (6.30% estimated) 
  Term:   15 years 
  Amortization:  40  years 
  Type:   Non-recourse 
  Collateral:  First mortgage lien 
 
(c) Other Sources: 
  Loan Type:  Seller Note 
  Proposed Amount: $1,723,746   
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3. LIHTC  The Company is applying for a reservation of LIHTC in the annual amount of $1,239,845 
from the South Carolina State Housing Finance and Development Authority (“SC Housing’ or the “State 
Agency”).   
 
4. Purchase Price  RAH will acquire its Investor Member interest in the Company for a total equity 
capital contribution of $9,918,760 which is based on the Apartment Development receiving the LIHTC 
described in paragraph 3 of this letter of intent and represents a price per LIHTC of $0.80.  RAH’s equity 
capital contributions will be paid in installments upon the achievement of certain benchmark conditions. 
 
 
5. Equity Capital Contributions   
 

(a) RAH will fund its equity capital contributions pursuant to the schedule below.  A summary of the 
conditions to the payment of the installments is included herein:   

 

 
(b) Adjustment of Equity Capital Contributions.  If the actual LIHTC allocated by the State Agency on 
IRS form(s) 8609 (the “Maximum Tax Credit”) is more or less than the Projected LIHTC for the credit 
period (as a result of any circumstance other than a Tax Credit Recapture Event, as defined below), the 
equity capital contribution shall be adjusted in proportion to the increase or decrease in actual LIHTC.  In 
no event will the aggregate additional equity capital contribution of RAH set forth in this paragraphs 5(b) 
and 5(c) be more than 5% of RAH’s total equity capital contribution. 

 

Conditions 
 

Percent of 
Equity 

Amount 

i) Upon the later of (a) execution of the Amended OA, (b) 
receipt and approval of all due diligence items on RAH’s due 
diligence checklist, (c) receipt of commitments for funding 
of the loan sources described in paragraph 2, and (d) closing 
and initial funding of the construction loan. 
 

5.00% 
 
 
 
 
 

$495,938 

ii) Upon the later of: (a) Construction Completion, as 
evidenced by the documentation to be set forth in the Amended 
OA, and (b) a to-be-determined date. 
 

2.61% $258,880 
 

 
  

iii)  Upon the later of (a) achievement of 100% tax credit 
eligible occupancy as evidenced by RAH’s receipt and 
approval of a 100% Lease-Up Report, (b) Final Closing, 
including permanent loan conversion, (c) achievement of a 
1.15x debt service coverage ratio for three (3) consecutive 
months calculated based on the mandatory permanent debt 
service, and (d) a to-be-determined date. 

89.62% $8,889,193 
 
 
 
 
 

 
  

iv)   Upon the later of: receipt of (a) the IRS Form 8609, (b) the 
recorded Regulatory Agreement, and (c) a to-be-determined 
date. 
 

2.77% 
(Less $50,000) 

$224,750 

v)  Upon receipt of the Federal Tax Return for the Company 
for the year in which the first tax credits are first claimed. 

 $50,000 

 Total: 100% $9,918,760 
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6.  Fees and Compensation. 
 

(a) Development Fee.  The Developer will earn a developer fee on or before construction completion 
in an amount expected to be $1,500,000, which amount shall not exceed the fee permitted by the 
State Agency.  The cash portion of the developer fee shall be paid as follows: 25% at initial 
closing, 25% at Construction Completion, and the remainder from capital contributions after 
payment of all other third-party development costs.  If the proceeds of the Apartment 
Development budget are not sufficient to pay the developer fee, the developer fee will be deferred 
without interest and be paid from net cash flow in accordance with paragraph 9.  The General 
Partner and Guarantors will guarantee payment of any portion of the deferred developer fee 
remaining unpaid by the 13th anniversary of the commencement of the compliance period.     

 
(b) Property Management Fee.  The property management fee will not exceed 4% of the gross rent 

collected.  The terms of the property management agreement are subject to the prior approval of 
RAH.   

 
(c) Reporting Services Fee.  The Company will pay Regions Affordable Housing, LLC an annual 

guaranteed reporting services fee in an amount equal to $7,500. The guaranteed reporting services 
fee, which shall be cumulative, will be paid annually commencing the year the Apartment 
Development is placed in service, and shall increase by 3% annually. 
 

(d) Incentive Management Fee.  An incentive management fee will be payable to the Managing 
Member on an annual basis in an amount equal to 90% of net cash flow after payment of the 
items described in paragraph 9. 

 
(e) Legal and Due Diligence Fees.  The Company will reimburse RAH toward the costs incurred by 

RAH in conducting its legal and due diligence review and obtaining a tax opinion. 
 
 
7. General Partner Guarantees and Obligations.  The Guarantors will guarantee all of the obligations 
of the Managing Member and the Developer.  A summary of some of these guaranties is included below 
and detailed further in the Amended OA.   
 

(a) Turnkey Completion.  The Managing Member will guarantee the turnkey construction completion 
of the Apartment Development (including payment of the developer fee), achievement of 
Stabilized Occupancy, 100% tax credit eligibility, and Final Closing for a fixed turnkey price 
equal to the sources of permanent debt, equity capital, and the maximum development fee 
permitted to be deferred, such that any cost overruns will be borne solely by the General Partner.   

 
(b) Operating Deficits.  After achieving the latter of Stabilized Operations, 100% tax credit eligibility 

and Final Closing, if at any time prior to the latest to occur of (i) the Apartment Development 
maintaining 1.15 debt service coverage for a period of 12 consecutive quarters; or (ii) 5 years (the 
“Seasoning Period”), the Apartment Development operating revenues are insufficient to pay debt 
service and operating expenses (including all required reserve deposits and property management 
fees), then these operating deficits, up to an aggregate amount equal to eight (8) months of 
operating expenses, replacement reserves and debt service, outstanding at any one time, will be 
funded first by deferring payment of fees due to any party affiliated with the Managing Member, 
then from the Operating Reserve, and then from operating deficit loans to be made by the 
Managing Member. Once the Seasoning Period has expired, and, conditioned on the Operating 
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Reserve being fully funded to its original balance, then the Managing Member shall be under no 
further obligation to fund operating deficits either through offsets or loans.    

 
(c) Maximum Tax Credit.  If the actual Tax Credit allocated by the State Agency on IRS Form(s) 

8609 (the “Maximum Tax Credit”) is more or less than the Projected Tax Credit for the Credit 
Period (as a result of any circumstance other than a Tax Credit Recapture Event), the Capital 
Contribution shall be adjusted in proportion to the decrease in Tax Credits.  Any amount of 
reduction of the Capital Contribution exceeding the aggregate amount of outstanding installments 
of Capital Contribution (the “Excess Adjustment”) will be paid to the Investor Member as an 
Adjuster Fee.  The Adjuster Fee shall include an amount sufficient to pay any federal, state and 
local income taxes owed by the Investor Member and/or its members attributable to the Adjuster 
Fee such that the Investor Member nets the amount of the Excess Adjustment. 

 
(d) Year One Timing.  If in Year One the actual Tax Credit is less than the Projected Tax Credit for 

Year One, the Capital Contribution shall be reduced by 70 cents for each dollar of shortfall 
available to the Investor Member. 
 

(e) Tax Credit Reduction (“TCRA”).  Other than Year One and in all subsequent years during the 
compliance period, if an event causing a TCRA shall occur (excluding an adjustment resulting 
from changes in the Internal Revenue Code); the Capital Contribution shall be reduced dollar for 
dollar by the amount of TCRA.      

 
(f) Tax Credit Recapture Event.  If at any time during the Compliance Period a Tax Credit Recapture 

Event pursuant to Internal Revenue Code Section 42(j) occurs, the Capital Contribution shall be 
reduced dollar for dollar by the amount of the Tax Credit Recapture Amount. 

 
(g) Repurchase. The Managing Member, at the request of the RAH, will repurchase the interest of the 

RAH upon the occurrence of certain major adverse events that will be described in detail in the 
Amended OA.   

 
 

8. Reserves 
 

(a) Replacement Reserve.  The Company shall establish an annual Replacement Reserve and make 
monthly contributions in an amount of $350 per dwelling unit per annum and increase annually at 
a rate of 3%. The Replacement Reserve shall be funded in a segregated Company account, in a 
financial institution approved by RAH. The Replacement Reserve shall be administered in 
accordance with the policies and procedures of the permanent lender and/or the State Agency. 
Withdrawals from the Replacement Reserve will be subject to RAH consent.   

 
(b) Operating Reserve.  The Company shall fund and maintain an Operating Reserve, upon 

permanent loan conversion, in the aggregate amount equal to four (4) months of operating 
expenses, replacement reserves and debt service The Operating Reserve shall be funded and 
maintained in a segregated Company account, in a financial institution approved by RAH. 
Withdrawals from the Operating Reserve will be subject to RAH consent. 

 
 

9. Sharing of Tax and Cash Benefits 
 

(a) During Apartment Development Operations.  All tax profits, losses, and tax credits arising prior 
to the sale of the Apartment Development will be allocated 99.98% to the Investor Member, 
0.01% to the Managing Member, and 0.01% to the Special Member. 
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(b) Net Cash flow.  Distribution of net cash flow (operating revenues remaining after the payment of 

operating expenses, debt service and satisfaction of reserve funding requirements) will be made 
as follows:  

 
 (i) to payment of the guaranteed Reporting Services Fee as defined in section 6(c);  

 
  (ii) to payment of any unpaid tax credit shortfall; 
 
  (iii) to replenishment of the Operating Reserve; 
 
  (iv) to payment of any deferred Developer Fee; 
 

 (v) 90% of net cash flow to the payment of a) any operating deficit loans; and b) the 
incentive management fee; and  

 
(vi) the remaining balance, 99.98% to the Investor Member, 0.01% to the Managing 
Member and 0.01% to the Special Member. 

  
(c) Distribution upon Sale, Liquidation, or Refinance.  Taxable profits from a sale of the Apartment 

Development will be allocated among the members identified in the Amended OA to adjust 
capital accounts as required by the Internal Revenue Code and then in accordance with sale 
proceeds distributions. Refinancing and sale proceeds, after repayment of member debts 
(including any outstanding guaranteed reporting services fee), transaction costs and creation of 
prudent reserves, will be distributed: 

 
(i) to pay any unpaid tax credit shortfall; 

 
(ii) to payment of a capital transaction fee equal to 2% of the gross refinancing or sale 
proceeds that will be distributed 50% to RAH and 50% to the Managing Member;  

 
  (iii)  to repay any outstanding deferred Developer Fee; 
 
  (iv) to outstanding operating deficit loans; and 
 

(v) the balance will be distributed 9.99% to the Investor Member, 90.00% to the 
Managing Member and 0.01% to the Special Member. 

 
 

10.  Reporting Requirements / Insurance  
 

(a) Reporting Requirements.  The Managing Member shall cause to be furnished to the Investor 
Member financial reports for the Company in the form and as described in the Amended OA on a 
quarterly basis except for rent roll, tenant certification and re-certifications, which shall be 
furnished on a monthly basis.  The Managing Member shall furnish year-end audited financial 
statements and tax returns for the Company. 

 
(b) Insurance.  The Company shall obtain: (i) builder’s risk insurance; (ii) all-risk casualty insurance 

in an amount not less than the full replacement cost of the Apartment Development; and 
(iii) liability insurance of not less than $1,000,000 per occurrence, $2,000,000 in the aggregate, 
and $5,000,000 in an umbrella policy. The Investor Member and its affiliates shall be named as 
additional insureds (or loss payee, in the case of casualty insurance) on each policy.   
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(c) Tenant Certifications.  The Managing Member shall provide tenant income certification (“TIC”) 

files to a consultant approved by RAH for review at the expense of the Company.  Upon 
completion of the review, the consultant will furnish RAH with a report stating that 100% of the 
TICs are complete and have no outstanding issues (“100% Lease-up Report”). 

 
 
11. Additional Requirements 
 

(a) The Managing Member will arrange for a fixed or guaranteed maximum price construction 
contract.  Payment and performance bonds will be required. 

(b) The Managing Member at the expense of the Company will deliver to RAH satisfactory third-
party reports including an appraisal, market study, Phase I environmental site assessment (Phase 
II environmental report (if applicable), property condition report (if a rehabilitation project), 
engineer’s plan and cost review and monthly construction monitoring reports by an engineer 
approved by RAH. 

 
(c) The Company’s counsel will deliver to RAH a local law opinion satisfactory to RAH.  RAH’s 

counsel will prepare the tax opinion and the Managing Member agrees to cooperate to provide 
all necessary documentation requested by RAH’s counsel. 

 
(d) The guarantor shall maintain a minimum net worth of $5,000,000 and minimum liquidity of 

$2,000,000, commensurate with the guarantee obligation of this letter of intent. 
 

(e) Prior to closing, the parties will agree on an operating statement, to be included in the Amended 
OA, wherein the operating expenses will be in conformance with the Investor Member’s 
guidelines and shall demonstrate a minimum debt service coverage ratio of 1.15 throughout the 
tax credit compliance period using the approved project-based rent standards, annual growth 
assumptions, and vacancy and collection loss assumptions. 

 
 
12.  Due Diligence and Closing  
  
 The terms and conditions of this letter of intent are based on the accuracy of information you 

provided to RAH.  Our proposal to make the investment described in this letter of intent is subject to 
the satisfactory completion of our due diligence review of the Apartment Development and the 
transaction, our mutual agreement on the terms of the Amended OA and formal approval by the 
Regions Affordable Housing investment group. 

 
13. Confidentiality  

 
You agree to keep the terms and conditions contained in this letter of intent confidential and not 
disclose the terms to any third party (other than the State Agency, accountants and attorneys of the 
Company) without the express prior written approval of RAH. 
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This letter of intent serves as an outline of the principal terms and conditions of the proposed equity 
investment by RAH, and is subject to (i) the receipt and satisfactory review of all due diligence materials 
by RAH; and (ii) change or withdrawal, if in RAH’s judgement, changes in market conditions and/or 
investor requirements would adversely affect the transaction.  RAH cannot extend a legally binding 
commitment until formal investment approval has been obtained. 

We look forward to working with you on this and future projects.  Please feel free to call me at any time.  

Very truly yours, 

REGIONS AFFORDABLE HOUSING, LLC 

By: ___________________________ 
Mary O’Connor 
Senior Vice President 

The foregoing is hereby accepted, agreed to and confirmed the ____ day of _____________, 2026. 

OAHS MANNING TC LLC 

By: To-be-formed MM, LLC 
Its Managing Member 

By: 

Name: 

Title: 

Jay Reinhard

Authorized Signatory

15 May


