RENTAL HOUSING DEVELOPMENT ASSISTANCE (RHDA)

Application for Rental Development Financing

PLEASE NOTE: AHFC Reservas the right to fund projects at a lower amount than requested, and the right
to deny applications that do not coincide with the City's FY 2011-12 Action Plan goals and policy
direction from the Austin City Councll.

Project Name: The Waters at Willow Run
Project Address: 15515 FM 1325, Austin, TX Zip Code: 78728

Total # units in project/property: 243
Total # units to be assisted with RHDA Funding: 243

Project type: UAcquisition ORehabilitation [New construction URefinance URent Buy-Down

Amount of funds requested: $2,000,000.00 Terms Requested: 17 years, 0% interest to be repaid upon
sale or refinance.

Role of applicant in Project (check all that apply): X Owner X Developer 0 Sponsor

1. Applicant Information (If applicant is not acting as the developer, piease provide all of the information below
for the developer as well as for the applicant. If the developer involves multiple entities, is a partnership or joint
venture, please provide duplicative information for each, and identify the entity that will serve as the “lead”
organization).

Atlantic Housing Foundation, Inc.
Name

1310 N. White Chapel Blvd. Suite 100
Street Address

Southlake TX 76092 817/410-7712

City State, Zip Telephone #

Michael Nguyen 817/410-7712 Ext. 103 Mnguyen@atlantichousing.org
Contact Person Contact Telephone # E-mall address

Federal Tax ID Number or SS#

The applicant/developer certifies that the data included in this application and the exhibits attached

hereto are true and correct, il not be consldered.

Atlantic Housing Foundation, Inc. %/% M/;/;‘,,.,/

Legal Name of Developer/Entity Signature of Authorized’Officer
Dec 2000 PRESDEN T

Date Title
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2. WML include copies of the following located under Exhibit A:

Articles of Incorporation

Certificate of Incorporation filed with the State of Texas

Federal IRS certification granting non-profit status

Names, addresses and phone numbers of current board members

Certified financial audit for most recent year which include the auditor’s opinion and
management letters.

Board resolution approving the proposed project and authorizing the request for funding

Panoo

b

3. Project Type (Please check any that apply.) This project is considered:

v Traditional Rental Housing (serving low-income households, and resident services may or may
not be provided)

v Transitional Housing (case management services provided and residency limited to a certain length of
time, usually no more than 24 months)

v' Permanent Supportive Housing (Considered long-term rental housing for very low-income families
and individuals who are among the hardest to serve and who are most vulnerable to homelessness. This
type of housing provides case management services to residents as needed).

If you checked Permanent Supportive Housing, please complete the information below.

A. Types of proposed PSH Units: Multi-family Single-family (1-4 units)
B. Numbers of proposed PSH Units:
243____ Total Number of Units in project
Total Number of RHDA-assisted Units Proposed (include PSH units and non-PSH
units)
Total Number of Permanent Supportive Housing (PSH) Units Proposed

C. Check the population or sub-population(s) proposed to be served and indicate the
number of units dedicated to that population or sub-population.

Individuals or families headed by individuals that are:

1. Chronically homeless as established in the HEARTH Act (Homeless Emergency and
Rapid Transition to Housing Act of 2009) found at 24 CFR Part 577.
NUMBER OF UNITS

2. Households that would otherwise meet the HUD definition of chronically homeless
per the HEARTH Act, but have been in an institution for over 90 days, including a jail,
prison, substance abuse facility, mental health treatment facility, hospital or other similar
facility.

NUMBER OF UNITS

3._X Unaccompanied youth or families with children defined as homeless under other
federal statutes who:
a. have experienced a long-term period without living independently in permanent
housing;
b. have experienced persistent instability as measured by frequent moves over such
period; and
C. can be expected to continue in such status for an extended period of time because of
chronic disabilities, chronic physical health or mental health conditions, substance
addiction, histories of domestic violence or childhood abuse, the presence of a child or
youth with a disability, or multiple barriers to employment.
NUMBER OF UNITS 2

4. X A single adult or household led by an adult ‘aging out’ of state custody of the
foster care or juvenile probation system, where the head of household is homeless or at-
risk of homelessness.

NUMBER OF UNITS 2
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5. X Any other population not defined above but who would otherwise be eligible for
or need permanent supportive housing services.
NUMBER OF UNITS 1

NOTE: APPLICANTS CHECKING C.1, C.2, C.3, or C.4 ABOVE MUST COLLECT AND REPORT
INFORMATION INTO THE HOMELESS MANAGEMENT INFORMATION SERVICE
(HMIS)

4. Project Description. Provide a brief project description that addresses items “A” through “L” below. Please
refer to Exhibit B, the "Section 4" addendum attached hereto that addresses items "A through L" below.

a. Describe the tenant population, income levels, and services, if any, to be provided to or made available
to residents.

b.Include the type of structure (multi-family or single-family), number and size of units in square feet.

C. Indicate whether the property is occupied at the time this application is being submitted.

d. Indicate whether the project meets the requirements of the City’s Vertical Mixed-Use (VMU) Ordinance,
or is in a Planned-Unit Development (PUD) or Transit Oriented Development (TOD).

e. Indicate whether the project will preserve existing affordable rental units.

f. If there are existing structures, provide documentation from the taxing authority or another third-party

source indicating the year the structure was built.
g. Indicate the number of units reserved for Housing Choice Voucher holders (Section 8).

h. Indicate the number of units that are or will be made accessible and adaptable for persons with
mobility, sight or hearing disabilities.

i. Demonstrate the Project’s compatibility with current Neighborhood Plan (if applicable).

j In addition to providing an Itemized Development Budget through your response to Question 12 below,
summarize the key financials of the project, clearly indicating the total project cost, the amount and
intended use of AHFC funds being requested, and the amount(s) and provider(s) of other funding and
the stage of those funding commitments.

Please attach the following to the description of the above items:
k. A map (8 2" x 11") indicating the property location and the distance to the nearest Capital Metro
Transit Stop to which residents will have access.

i Locate on the “Opportunity Map of Austin” the census tract in which the property lies. The map is
attached to the Program Guidelines.

5. Site Control and Demonstration of Value

Include evidence of site control such as a warranty deed or an current earnest money contract, and provide
a real estate appraisal or current tax documentation that substantiates the value of the project. A copy of
the land purchase contract currently in escrow with Fidelity Title Company is attached. Atlantic is purchasing
the undeveloped land from the current owner, Mike McCarthy. The effective date of the contract is July 19,
2011. Due diligence is underway and MF-3 zoning using MF-1 density is expected to be confirmed prior to
closing on the property which is expected to take place by 12/31/11. The purchase price of $1,100,000 is
substantiated by the current tax value of $1,679,027 for the 14.21-acre site. To further substantiate the
current land value, an appraisal will be prepared prior to expiration of the due diligence period. We are
confident the appraisal will produce a valuation of at least $1.5MM.
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Zoning

Include a letter from the City of Austin’s Planning and Development Review Department (PDRD) verifying that
the current zoning of the site for the proposed project is compatible with the anticipated use, or include
documentation verifying that a request to change current zoning has been submitted to PDRD. Should the
project be approved for funding, the appropriate zoning must be in place prior to execution of loan documents.

This zoning designation being secured for this site is appropriate for multifamily development. While there is no
zoning currently in place, we have confirmed through our consultants that multi-family residential zoning for the
entire 14.21-acre site fully annexed in the Austin city limits can be reasonably obtained. Application for ME-3
zoning using MF-1 density has been filed. Ms. Sherri Sirwaitis, the case manager with the City of Austin Planning
Commission has confirmed that our case is on the agenda and awaiting recommendation by the City Council to
grant this zoning. This decision is expected to be finalized December 8, 2011.

7. S.M.A.R.T. Housing™. Include a copy of the letter that indicates the project has been reviewed and meets
S.M.A.R.T. Housing™ requirements. Atlantic Housing is working with the City of Austin to secure a SMART Housing

Certification letter.

8. Development Team. Identify below the persons or entities anticipated to be involved in the project, such as
lenders, attorneys, accountants, architects, engineers, general contractor, sub-contractors, property managers
and consultants. Also, indicate if any person or entity involved is certified by the City of Austin as a minority or
women-owned business enterprise (MBE/WBE), or if any of the entities are also non-profit organizations.

MBE? | WBE? Non-
(Mark | (Mark profit?
Name(s) & Any Comments on Role X if X if (Mark X

Yes) Yes) if Yes)

Owner Atlantic Housing Foundation, Inc. X

Developer Atlantic Housing Foundation, Inc. X

Architect Hatch + Ulland, Owen Architects

Engineer Vickery & Associates X

Construction Chase or Regions, TBD (if required)

Lender

Other

Lenders

Attorney Cynthia Bast - Locke Lord, LLP

Accountant The M Group LLC (Michael Martin - experienced

with tax credit and HUD financed projects).

General Galaxy Builders X

Contractor

Consultant (if

Applicable)

Property Atlantic Housing Management

Management

Provider

Other:
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9. Development Schedule. Compiete the grid below. You may re-order the steps according to the appropriate
sequence for your project and to add in any other significant steps integral to your project’s development. If
the multiple properties are involved, provide a development schedule for each property.

DATE(S)
Acquisition and/or holding August, 2011
Environmental and/or historic review (AHFC) December, 2011
Construction Specifications and Cost estimates | January, 2012
Construction Bids February, 2012
Securing and packaging project financing March, 2012
Construction Start May, 2012
Anticipated Draws (list all) TDHCA, Bond June, 2012
Issuance - AHFC and Bond Credit Enhancement
Start of Rent-up September, 2012
End Construction March, 2013
Completion & Operation November, 2013

10. Accessible and Adaptable Units. Indicate the number of units proposed to be accessible and adaptable
for persons with mobility, sight and hearing disabilities as required by RHDA Program Guidelines.
___¥*__ Units adaptable for persons with mobility disabilities
__25__ Units accessible for persons with mobility disabilities
**_ Units adaptable for persons with sight and hearing disabilities

1 Units accessible for persons with sight and hearing disabilities

** All ground floor units will be adaptable for mobility, sight and hearing disabilities.
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11. Experience and Qualifications ~ Rental Development and Property Management

a. Is this the developer’s first housing project? a Yes X No

b. Completed projects (please list below):

COMPLETED PROJECTS

Type of

Number New or Prope Year

Address of Units Rehab (apartpm:rrts, Completed
SF units, etc.)

Southpark Apts- Austin, TX 192 New Apartments 2008
Navigation Points — Corpus Christi, TX 136 New Apartments 2007
Meadowlands — Houston, TX 236 New Apartments 2007
Vista Verde — San Antonio, TX 192 Rehab. Apartments 2007
Bayview — Baytown, TX 240 New Apartments 2007
5005 Galleria Road, Dallas, TX 330 New Apartments 2006

C.

Describe the experience and qualifications and the developer’s ability and capacity to implement the
proposed project. As outlined in the table above, Atlantic and Galaxy Builders have extensive multifamily

development experience. In the past five years the two companies have developed 1,326 multifamily units in
Texas.

Atlantic has selected Galaxy Builders ("Galaxy") as it's builder and general contractor. Founded in 1991,
Galaxy is one of Texas' leading general contracting firms. Having completed more than 30,000
multifamily units collectively throughout the United States with a wide range of finish levels, they have
developed a consistent track record for completing projects on time and within budget. Atlantic is
particularly drawn to Galaxy's focus on accurate planning, competitive bidding, project management,
and cost control disciplines.

The Texas Department of Housing and Community Affairs awards a significant amount of projects each
year through their tax credit program, a primary means of directing private capital toward the creation
of affordable rental housing. Each year, Galaxy remains actively involved in the affordable housing
marketplace having completed multiple projects throughout Texas for applications submitted for
competition in each sub-region of the state as well as "at-risk" set-asides.” Over the past five years,
Galaxy has completed the development of 28 multifamily projects of new garden-style and townhome
communities. This represents approximately 5,700 new apartment homes. Galaxy also has extensive
experience in satisfying the Davis Bacon and other Federal Labor Standards, a critical component where
HUD financing is involved. Galaxy recently completed development of the Southpark Ranch Apartments
located in South Austin, a 4% Tax Credit/Bond development.

Indicate who will provide property management services. Provide documentation to demonstrate the
entity’s level of experience and track record in operating properties of similar size, particularly income-
restricted properties.

Atlantic Housing Management

Atlantic Housing Management Company {"AHM") will provide property management services. AHM is a
wholly-owned subsidiary of Atlantic. With more than 100 combined years of successful property
management experience, AHM brings significant knowledge and understanding of the markets in which it
operates. With that depth of understanding, AHM utilizes this experience and employs a professional,
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operates. With that depth of understanding, AHM utilizes this experience and employs a professional,
strategic and disciplined approach to management as well as incorporating the mission of Atlantic
Housing Foundation.

AHM was formed in 2010 to provide multifamily real estate investment and management services and to
properly articulate Atlantic Housing's unique mission. Based in Southlake, Texas, AHM currently manages
approximately 5,000 units in 18 cities throughout Texas, South Carolina and North Carolina. AHM offers a
full range of multi-family real estate management services including property management, acquisition,
repositioning/rehabilitation, and due diligence services. For more information, please refer to the
leadership resumes attached and Atlantic Housing Management's website at: www.ahmanagement.org.

12. Detailed Project Budget. Use the following table, or comparable format, to provide a complete project
budget. Add line-items as necessary. If this project has already received funding from AHFC, indicate by line item

the amounts from the prior award. Please see the attached Project Development Budget (Exhibit C).

DETAILED PROJECT BUDGET

Prior RHDA Description or Comments
award of Funds
Cost RHDA Requested
Funds (if
any)
PREDEVELOPMENT
Appraisal
Environmental Review
Engineering
Survey

Architectural

TOTAL PREDEVELOPMENT

ACQUISITION

Site and/or Land

Structures

Other (specify)

TOTAL ACQUISITION

CONSTRUCTION

Infrastructure

Site work

Demolition

Concrete

Masonry

Rough carpentry

Finish carpentry

Waterproofing & Insulation

Roofing & Sheet Metal

Plumbing/Hot Water

HVAC

Electrical

Doors/Windows/Glass

Lath & Plaster/ Drywall &
Acoustical

Tile work

Soft & Hard Floor

Paint/Decorating/Blinds/Shades

Specialties/Special Equipment

Cabinetry/Appliances
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Carpet

Other (Please specify)
Construction Contingency
TOTAL CONSTRUCTION

SOFT & CARRYING COSTS
Legal
Audit/Accounting
Title/Recording
Architectural (Inspections)
Construction Interest
Construction Period Insurance
Construction Period Taxes
Relocation
Marketing
Davis-Bacon Monitoring
Other: (Specify)

TOTAL PROJECT BUDGET

13. Funds Proposal. Provide the following information to facilitate financial review of the proposed project:

Sources and Uses of Funds - Complete Tables A (below) & B (on the following page), identifying all sources
and uses of funds to implement project and include evidence of funds anticipated (financial statements, commitment
letters, etc.).

Intended Use of Funds
(Predevelopment,
TABLE A: SOURCES OF FUNDS SUMMARY Acquisition,
Construction,
Soft Costs)
Term Interest | Amount Evidence (Deed,
Rate Sales Contract)
Tax Credit Equity $7,090,000
Private Financing
Debt Financing 30-years | 5.50% | $16,950,000
Other Sources (List Below)
Development Fees $840,331 Deferred Fees
Proposed RHDA Funds $2,000,000 Soft Funding

TABLE B: USES OF FUNDS SUMMARY
Total Cost Cost/Unit

Predevelopment $449,500 $1,850
Acquisition $1,943,003 $7,796
Hard Costs $17,026,013 $70,066
Soft & Carrying Costs $2,218,567 $9,130
Other Costs $5,249,534 $21,603
Total Project Costs $26,880,331 $110,645
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a. Leveraging - Complete Table C (below). Include evidence of other funds leveraged by AHFC funds to
implement the project such as owner equity and commitments from private and/or other public resources.

e |
TABLE C: LEVERAGE SUMMARY

TOTAL RHDA FUNDS $2,000,000
TOTAL OTHER FUNDS $24,886,617
LEVERAGE (%) 7.439%

c. Operating Proforma - In a format comparable to Table D below, prepare a minimum twenty (20) year
financial Operating Proforma which realistically reflects the operation of the project relative to current and
anticipated revenues, expenses and debt. The Proforma must indicate the anticipated debt coverage ratio
(DCR) calculated as follows: net operating income (NOI)/debt service (DS) = DCR. For projects that will
not carry debt, use the number “1” as the denominator in the equation. Please see the attached

Development Economics {Operating Proforma) and Cash Flow under Exhibit C.

TABLE D: OPERATING PROFORMA

Monthly
Rental
Income

Annual
Rental Income

Number of

Unit Size (BR/BA) Units

: FULL OCCUPANCY ANNUAL INCOME
Less Vacancy Loss (Indicate % and Amount of Loss
GROSS ANNUAL INCOME

Inflation Factor - Income |
Inflation Factor - Expensd

Year 1 Year 2 Year 3 Year 4 Year 5

Gross Annual Income

EXPENSES
Utilities
Insurance
Maintenance/Repair
Property Taxes
Management
Marketing
Maintenance Reserve
Other (specify)
Other (specify)

TOTAL EXPENSES

NET OPERATING
INCOME (NOI)

Sources of Funds &
Debt Service
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Debt Service

TOTAL ANNUAL
Debt Service (DS)

Cash-flow after Debt Serv
(CF = NOI - DS)

Debt Coverage Ratio
(DCR = NOI/DS)

14. Community Engagement Strategy or Efforts. Please provide a description of your organization’s efforts or
plans to engage neighborhood associations and other stakeholders in the area surrounding the proposed
development. If no neighborhood association exists, provide an alternative plan to engage area residents,
businesses and faith-based organization, for example. Atlantic's mission is perceived as truly "making a difference”

in the lives of our residents. The communities we serve recognize Atlantic's unwavering commitment to education
and awarding of academic scholarships to students from low-income families aspiring to break the cycle of poverty.
This message is strategically shared with preferred entities in the immediate area which typically include corporations,
retail and service businesses, selected faith-based organizations and educators at all levels. Our engagement process

is further described in question 15 below.

15. Description of Supportive Services. If supportive services are NOT to be provided, please stop here. For
all other projects, if supportive services are to be provided to residents, provide a description of the services
that includes the following information:

A description of the supportive services to be provided to residents and/or clients.

The number and types of residents/clients expected to be served annually.

Describe the developer’s experience and quaiifications in providing the services to be offered.

If services are not provided by the developer of the project, include a description of the organization(s)

providing the services and a memorandum of understanding or some other type of agreement that

indicates the relationship between the developer and service provider.

d. Provide resumes of key personnel who will be actively involved in the delivery of services. Resumes
should include information about certifications, licenses, years of experience, and education.

f. Demonstrate financial capacity to provide support services and/or operate a supportive services

program by providing the following information:

an oo

1. Sources of Funds: Identify sources and amounts of funds that will be utilized to provide supportive

services.
2. Budget: Include a supportive services budget which reflects current and anticipated funding and
expenses associated with the provision of services for three (3) years.

Description of Supportive Services

Atlantic Housing Foundation is committed to helping individual residents by providing services that facilitate
achievement and partner responsibility, focusing on education. The social services on our properties, including
those planned for The Waters at Willow Run are designed to foster a sense of community, build relationships
and assist in the education process.

The design of the project will provide a mixed income residential environment that clearly promotes a focus
on education and upward mobility of lifestyle and employment. The Waters will provide services including
after school tutoring, a computer center, and rent discounts for families with children who make good grades
in addition to a college scholarship program funded by Atlantic Housing for qualifying residents. Additional
services will be provided once the needs of the community are indentified. Funding for supportive services will
come from excess cash flow generated by the project. These services will also be coordinated with other non-
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profits in the Austin area. The project will offer supportive services on site to be delivered/ coordinated with
3rd parties including other non-profit organizations. The scholarship program is funded by Atiantic Housing
Foundation through its general fund.

Since the specific services to be provided will be determined once the needs of the community are assessed it
is too early to provide a detailed budget. It is anticipated that approximately $50,000 in funding will be
provided from the operating budget for supportive services along with contributions from other service

providers.

Atlantic Housing Foundation’s Principles and Commitment

1.
2.

b

Provide platforms that will assist residents in living full and meaningful tives.

Fulfilling our mission through the use of social services; channeling resources in partnerships
with individuals and organizations.

Helping individual residents obtain the educational assistance needed to be successful in life.
Focus on the educational needs of children.

Facilitate the transition and transformation of individuals and families who wish to take steps in
moving out of environments that limit and constrain into self-sufficiency, by assisting them
holistically.

Resident Services

The following is a listing of services available in the communities that Atlantic Housing Foundation
serves. These services are facilitated through a coordinated effort led by Atlantic’s Community Service
Director, Carmen McGraw. These programs and services will be made available to all residents of The
Waters at Willow Run. Since 2005, Atlantic has awarded over 100 academic and housing scholarships
and provided in excess of $9,500,000 in social programs.

The specific services provided at The Waters at Willow Run wili be customized to meet the needs of the
residents. We expect to offer specific programs at this facility focused on education (tutoring) as well as
several community and women’s based services.

Community Centers

*

L 2R J

*

Computer centers

Community recreation/ weight rooms
Lounge areas

Conference rooms

BBQ areas

Women's Services

*  Basic Skills training for young mothers
+ (Counseling Services via professional service providers
* Single parent family assistance
*+ Housing Assistance for victims of violence
Community Activities
* Boys & Girls Clubs of America
Faith based partnerships
¢ Field trips
¢ (Cultural events
*

Plays, museums, etc.
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YMCA memberships

Christmas sponsorships

Summer camps

Academic excellence rent discount awards

¢ & ¢ o

Educational Services

Tutoring

Music classes

Substance abuse prevention classes
Adult continuing education
Victims of violence support
Single parent workshops
Self-defense classes

ESL classes

Financial planning
Computer classes

L AR N SR R 2K 2 N

Atlantic Academic Scholarships

Scholarships are awarded to residents of Atlantic properties based on an application scoring system.
Access to this scholarship program will be made available to residents of The Waters at Willow Run. A
few comments about the program are listed below.

Requirements

1. Complete application process with supporting documentation. Priority is given to Atlantic
residents.

2. Family Gross Income {1040 Tax return) must be less than 100% of HUD established medium
income level for the city/county of residence. View the HUD resource link for income limits.

3. The student must attend a four-year university, technical school, or two-year college in TX, SC,
or FL as a full-time in state resident.

University Student Housing Scholarships

Requirements

1. The student must attend a university in Denton, Huntsville or San Marcos, Texas as a full-time
student.

2. Complete application process with supporting documentation. Priority is given to Atlantic
residents.

3. Family Gross Income (1040 Tax return) must be less than 100% of HUD established medium
income level for the city/ county of residence.

Numbers Served

It is anticipated that 100% of families with children will benefit from the after-schoo! and tutoring
programs at The Waters at Willow Run. Approximately 50% of residents will benefit from some other
supportive service provided by the project.

Experience and Qualifications - Supportive Services

Atlantic has extensive experience providing the services listed above. These programs or a large subset
are provided at each of Atlantic Housing’s 31 communities. The services are directed and coordinated by
Amber Watkins along with the local management team at each community, which will include the on-
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site management team at the Waters at Willow Run. The focus for these services is to promote
advancement through education and to instill a strong sense of community in the residents at the
Waters at Willow Run.

RHDA Project Proposal Application - Page 13 of 21 — Revised 12/2/2011



ATTENTION:

Please submit with the Application a completed “self-evaluation”
using the following Scoring Criteria.

RHDA PROGRAM
SCORING CRITERIA

Applications received will be reviewed and evaluated according to the following criteria:

REQUIRED INFORMATION:

1. Applicant Information 9. Accessible/Adaptable Units
2. Non-profit List of Items 10. Experience/Qualifications
3. Project Description 11. Project Budget

4. Site Controi/Value 12. Funds Proposal:

5. Zoning a. Sources

6. S.M.A.R.T. Housing b. Uses

7. Development Team ¢. Leveraging

8. Development Schedule d. Operating Proforma

13. Community Engagement
Strategy or Efforts

EVALUATION CRITERIA:

Applications for proposed projects will be reviewed and scored on a competitive basis per the evaluation criteria
below. Applications must receive a minimum score of 150 points out of a maximum score of 225 points. PLEASE
NOTE: A score above the minimum score does not guarantee funding.

1. EXPERIENCE AND QUALIFICATIONS (maximum 15 points) 15
15 points: Developer has successfully completed project similar in size and scope.
10 points: Completed similar project but smaller in size and scope.
8 points: Consultant directly involved who has compieted project similar in size and scope.
3 points: Owns or manages income-restricted rental property.
2. SOURCES & USES OF FUNDS (maximum 10 points) 10

10 points: All sources and uses of funds are clearly indicated and sufficient evidence of funding availability
and/or commitments are included.

5 points: All sources and uses of fund are clearly indicated, but evidence of funding availability or
commitments are incomplete.

3. DEBT COVERAGE RATIO (maximum 10 points) 4
10 points: DCR of 1.25 or greater
6 points: DCR between 1.21 - 1.24
4 points: DCR between 1.15 - 1.20
LEVERAGE (maximum 10 points) 10
RHDA Program funding (prior and current) relative to Total Project Costs equals:
10 points: 25% or less
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8 points: 26% - 30%

6 points: 31% - 35%
4 points: 36% - 50%
O points: 51% or greater
5. AFFORDABLE UNITS (maximum 25 points) 5

If development has a mix of 30%, 40%, and/or 50% MFI units, add the results for the percentage of units in
each income category up to the maximum of 25 points. If the project has a percentage of units in a given
income category that is not an exact multiple of ten as shown in the chart, please round up to the next
multipie of 10 and use that point value.

% of G.0. Bond-assisted Units in Total Project
% MFI1 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%
50% 3 5 7 9 11 13 15 17 19 25
40% 5 7 9 11 13 15 17 19 21 25
30% 7 9 11 13 15 17 19 23 24 25
6. RHDA COST PER UNIT in $1,000s (maximum 10 points) 10
For-Profit Non-Profit
Acquisition Refinance Rehabilitation New Construction New Construction
10 points <$45/unit <$30/unit <$30/eff. <$40/unit <$60/unit
8 points <$55/unit <$40/unit <$35/1-bd <$50/unit <$70/unit
6 points <$65/unit <$50/unit <$40/2-bd <$60/unit <$80/unit
4 points <$75/unit <%$60/unit <$45/3-bd+ <$70/unit <$90/unit
7. TRANSITIONAL HOUSING (10 points) 0
10 points: Project will be developed and operated as transitional housing.
8. PERMANENT SUPPORTIVE HOUSING (PSH) (maximum 20 points) 20

20 points: Project will reserve units for PSH for the following populations:
-- Chronically Homeless as established in the HEARTH Act (24 CFR Part 577)
-- Have been in an institution for over 90 days
-- Unaccompanied youth or families with children defined as homeless under other federal statutes
-- Youth “aging out” of state custody or the foster care or the juvenile probation system

10 points: Project will reserve units for PSH for populations other than those listed above.

9. GEOGRAPHIC DISPERSION (maximum 25 points) 15

Project is located in an area identified according to the Kirwan Institute's Opportunity Map of Austin (Map #2)
as having greater opportunity for low-income households.

25 points: Very High priority area

20 points: High priority area
15 points: Moderate priority area
10 points: Low priority area
5 points: Very Low priority area
PRIORITY LOCATION (10 points) 0
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10 points: Project is located in a Vertical Mixed-Use (VMU) Corridor, or is a Planned-Unit Development
(PUD) or Transit Oriented Development (TOD).

PRESERVATION OF AFFORDABLE UNITS (10 points) 0

10 points: Project is the rehabilitation and preservation of existing affordable housing units, or new units are
being constructed to replace existing affordable units at the same location on a one-to-one replacement
basis or a greater than one-to-one replacement basis.

12.  AFFORDABILITY PERIOD (25 points) 25

25 points: Affordability of project is for 99-years.

13. PROJECT READINESS (maximum 10 points) 6
New construction
2 points each; maximum 10 points
2 The project meets the normal eligibility requirements under the existing program guidelines.

The property is already owned by the developer.
The project has completed all necessary design work and received site plan approval.

2 All environmental reviews have been completed.
2 The project has firm commitments from all financing sources.
Acquisition and Rehab

2 points each; maximum 10 points
The project meets the normal eligibility requirements under the existing program guidelines
All environmental reviews have been completed.
The project has firm commitments from all financing sources.
A General Contractor has been selected.
Closing on the acquisition of the property can be achieved in less than 30 days.

Acquisition of Completed Units
2.5 points each; maximum 10 points (A total score of 2.5 points will be rounded to 3; a total score of 7.5
points will be rounded to 8.)

The project meets the normal eligibility requirements under the existing program guideiines

All environmental reviews have been completed.

The project has firm commitments from all financing sources.

Closing on the acquisition of the property can be achieved in less than 30 days.

14, PROPERTY MANAGEMENT (maximum 10 points) 10

10 points: Designated Property Management Entity has documented track record of success managing
income-restricted properties of similar size and/or similar unit counts, and has the capacity to take on
management of the proposed project.

8 points: Designated Property Management Entity has a documented track record of success managing
income- restricted properties of smaller size and/or fewer units, and has the capacity to take on management
of the proposed project.

4 points: Designated Property Management Entity has a documented track record of successful property

management experience and has the capacity to take on management of the proposed project, but has
not managed an income-restricted property.

15.  SUPPORTIVE SERVICES (maximum 15 points) 15

15 points:
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a. The developer has secured written agreements with organizations that will provide resident services,

or has experienced and qualified staff (7 or more years of experience) able to provide the same
services.

b. Funds have been secured for the operation of resident services programs.
¢. A 3-year operating budget for the operation of the resident services programs is provided.

10 points:
a. The developer has secured letters of intent from organizations that intend to provide resident

services, or has experienced and qualified staff (3 to 6 years of experience) able to provide the same
services.

b. Funds have been secured for the operation of the resident services programs.
c. A 3-year operating budget for the operation of the resident services programs is provided.

5 points:
a. The developer has experienced and qualified staff (1 to 2 years of experience) able to provide the
same resident services.
b. Funds have been secured for the operation of the resident services programs.
c. A 3-year operating budget for the operation of the resident services programs is provided.

2 points:
a. The developer has arrangements with organizations to provide services, or has experienced and
qualified staff able to provide the same resident services.
b. Funds have been not been secured for the operation of the resident services programs.

16. MBE/WBE PROJECT PARTICIPATION (5 points) 5

5 points: Development Team includes registered City of Austin minority- or women-owned business
enterprises (M/WBE).

PARTNERSHIP WITH OTHER NON-PROFIT ENTITIES (5 points) 5

5 points: Applicant provides evidence of commitment from another certified non-profit organization to
partner on the project in some way.

TOTAL SCORE 155

RHDA Project Proposal Application - Page 17 of 21 — Revised 12/2/2011



Ncenterline
\ capital group

December 8, 2011

Michael N. Nguyen

President & CEO

Atlantic Housing Foundation, Inc.
1310 N. White Chapel Blvd.
Southlake, Texas 76092

Re: Waters at Willow Run Apartments
242 Unit 221{d)(4)
New Construction
Austin, TX

Dear Mr. Nguyen:
The undersigned has made application to Centerline Capital Group for a loan to develop the captioned

proposed rental apartment project including the construction stage for such project and the permanent
financing aspect on a long-term amortizing basis based upon the following terms and conditions.

LENDER: Centerline Capital Group, or affiliate

PROPOSED BORROWER: To-be-formed single purpose entity

GUARANTOR OF LOAN: Secretary of US Dept. of Housing and Urban Development
PROPERTY: Waters at Willow Run Apartments, Austin, TX
TERM/AMORTIZATION OF LOAN: 40 years, plus construction period

TOTAL LOAN AMOUNT: $18,797,800 (First Lien-FHA 221d4)

(Includes Construction and Permanent Loan)

ANTICIPATED INTEREST RATE: Note Rate 4.50%

MIP 0.45%

Total 4.95%
ANTICIPATED LOAN CONSTANT: 6.892% (Including Non Amortizing MIP)
DEBT COVERAGE RATIO: Minimum of 1.15x on all non cash flow loans
MAXIMUM LOAN TO COST: 87%

OPERATING EXPENSES: $1,022,317



NET OPERATING INCOME: $1,417,192

RESERVES REQUIRED:
OPERATING DEFICIT  $563,934
WORKING CAPITAL $751,917
ON-GOING ANNUAL  $102,132 {$422/Unit)

DEBT COVERAGE RATIO: Project maintains a minimum 1.15x DSCR ratio throughout
Years 1-15 based on initial underwriting.

ASSESMENT OF FEASIBILITY: Based on preliminary underwriting and the borrower’s
proforma, the development is considered feasible for 15 years
based on the definition of feasibility of a 1.15x debt coverage
ratio throughout the period and an estimated remaining
economic life of the project as constructed in excess of 30 years.

FINANCIAL APPROVAL: Based on information provided to and reviewed by lender,
applicant meets the financial liquidity or net worth
requirements as described in Attachment A. Since the final loan
amount and borrower approval is to be determined by HUD as
the maximum principal amount HUD will insure, the foregoing
indications of loan amount and borrower approval are subject
to change.

Subject to Lender's obtaining from HUD a firm Commitment for Insurance of a Mortgage Loan, in an
amount and reflecting such terms and conditions as are acceptable to Lender and to Proposed
Borrower, and further subject to all terms, conditions and provisions stated herein, as executed below
by Lender, this document evidences the agreement of the Lender to make a loan (the "Loan") to the
Proposed Borrower, to be secured by a credit instrument and security instrument (the "Mortgage")
covering real property with existing improvements thereon. Although this document is subject to final
underwriting of Centerline Capital Group and HUD, third party report verification of underwriting as well
as receipt of an award of tax credits, it does represent the understanding of the parties as to the
contemplated loan, and it is on the basis of this Term Letter as Proposed Lender, will proceed toward
applying for a HUD commitment. Unless otherwise agreed, there will be no personal liability for defaults
in payment of interest and/or principal on the Loan.

Additional Provisions. Documents are to be executed on such forms and are to contain such terms and
provisions as Lender deems necessary or appropriate and as required by FHA.



This Term Letter and any related application or any commitment issued by FHA is subject to current
regulations, policies and procedures of FHA and any changes thereto. The Lender serves in no fiduciary
capacity or relationship to Borrower and/or Mortgagor. This term letter will expire on December 22,
2011.
Very truly yours,
Centerline Capital Group

< I c .
Jim Gillespie
Managing Director

AGREED AND ACCEPTED:

Atlantic Housing Foundation, Inc.

Signature:

Printed Name:

Title:

Date:




ATTACHMENT A

SUMMARY OF REQUIREMENTS FOR BORROWER APPROVAL

Mortgage Credit Analysis of Principals

Existing published guidance, for example Handbook 4470.1 Chapters 1 & 3, and Handbook
4565.1 Chapter 6 paragraph 6-9, provide requirements of balance sheets and supporting
schedules for the single asset entity mortgagor, plus its principals. Principals in this context are
defined as those parties subject to Previous Participation Active Partners Performance System
(APPS/2530) review, see 24 CFR 200.215.

Mortgage credit review of a Limited Liability Company (LLC) follows a similar equity and control
standard for principals in a Limited Partnership. Managing Members (analogous to a General
Partner} and Members with an aggregate interest of 25 percent or greater are subject to
mortgage credit review.

Given the increased potential for principals to be in material adverse financial positions as
potentially over-leveraged short term debt comes due in the next several years, the Lender’s
credit review is particularly important. Generally, the Lender and HUD have exercised discretion
in the extent of mortgage credit review where the single asset mortgagor entity is fully funded.
Because of concerns about the impact of volatile real estate fundamentals, and the lack of
liquidity in the commercial real estate financing markets, this ML is emphasizing the need for
mortgage credit review by the Lender on all principals and affiliates, whether or not the single
asset mortgagor entity is fully funded. The Lender’s mortgage credit review must include:

¢ The balance sheets for all principals should, in addition to other relevant schedules, contain
a Schedule of Real Estate Owned, and a Schedule of Mortgage Debt. Sample templates of
these schedules are attached.

e The Lender’s mortgage credit review and Firm Commitment submission should address the
creditworthiness of all principals, and contain a written analysis of the financial position and
contingent liabilities, particularly all mortgage debt with near or intermediate term balloon
payments (i.e. within the next 5 years).

¢ The lender’s analysis of the various properties’ net operating income, outstanding
indebtedness, valuation estimates etc., with details supporting the Lender’s assessment of
the likelihood of successfully refinancing projects with maturing balloon debt, assuming
current capital markets conditions and the current availability of alternative long term
financing sources.

¢ The Lender’s analysis should reconcile the data, and come to a conclusion as to the
principals’ and Borrower’s creditworthiness. Particular attention should be given to
principals with a history or anticipated incidence of adverse credit actions including (but not
limited to) bankruptcies, foreclosures, or a pattern of renegotiating debt.



* A financing plan for any shortfall or anticipated lack of available credit should be provided.
Both conventional financing and other FHA insured loans should be included in this analysis.

2. Concentration of Principal Risk

Particular attention and additional scrutiny will be given in cases where principals have greater than
$250,000,000 of outstanding FHA insured debt. Based on their review of the principals’ Schedule of Real
Estate Owned, the lenders must identify principals that exceed this $250,000,000 threshold. Lenders will
need HUD pre-approval before such principals may apply for additional insurance commitments; further
guidance will be issued separately to address the process for obtaining HUD approval.

*MAP Lender gathers and analyzes borrower data for requirements but HUD has final underwriting
authority and final approval or rejection of borrower for eligibility under the 221d4 program.



EXHIBIT A
a-d
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99 ARTICLES OF INCORPORATION OF
yov 29! ATLANTIC HOUSING FOUNDATION, INC.

ARTICLE 1.

Section |.  The name of the corporation (the “Corpomtion”) is
Atlantic Housing Foandstios, Ine.

Attachment A1

| it 4

FILED
b NOV29 1989

7{8{oficjufi] uztam:z

Section 12. The Corporation is organized parsuant to the provisions of the South

Carolina Nonprofit Corporation Act of 1994, the ("South Carolina Nonprofit Corporation
Act”). The Corporation is 2 zonprofit corporation and a public benefit vorporation, which
is organized for exclusively charitable purposes.

Section 1.3. The Corporation shall have perpetual duration.
Section 1.4, The Corporation shall not be authorized to issuc any shares of stock.

Section 1.5. The Corporation shall have no members.

Section 1.6. The Corporation is not a private foundation either under Section 33-31-
150 of the South Carofina Nonprofit Corporation Act or under Section 509(a) of the
Internal Revenue Code of 1986, a3 amended (the “Tax Code™). .

Section 1.7. The board of directors of the Corporation shall be designated and referred

to as the “Board of Trustees™ and the directors of the Corporation shall be designated and

referred to as “Trustees.”

Section 1.5.  The initinl registered office of the Corporation shall be CT Corporation
System, 75 Besttic Place, Two Insignia Financial Plazs, Greenville County, Greenville,
South Carolina 29601. The initial registered agent of the Corporation at such address
shafl be CT Corporation System. The initial principal office of the Corporation shall be at
1 Cardinal Ct., Suite 19, Hilton Head, SC 29926.

ARTICLE I

Section 2.1. The Corporation i3 organized and shall be operated exchusively for
charitable purposes within the meaning of Section S01(c)(3) of the Tax Code. Within the
D charitable purposes allowed under Section 501(c)(3) of the Tax Cods, the Corporation
shall be operated primarily to foster, support, provide, acquire, construct, rehabilitate
and/or operate qualified affordable housing for low income persons and families, elderly
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persons and/or mentally or physically disabled persons, all in accordance with, inter afis,
Section $01(c)(3) of the Tax Code. In particular, the Corporation shall:

A mmamﬂwm&wammmm
1o sdequate housing exists for such familias.

B Provide aid to the poor and distressed, provide decent, safe and sanitary housing
for Jow-income persons and fhmities, elderly and/or dissbled persons, provide social
services to low income persons and families, assist in the social and economie integration
of the foor, combat community deterioration, lessen acighborhood tensions, eliminate
prejudice snd discrimination, and reduce the burden on governmeut through the provision
of affordable housing for low-income persons and fxmilies, elderly persons and/or mendally

-or physically disabled persons.

Section 2.2.  In furtherance of such charitable purposes, the corporation shall have full
power and authority to:

A Acqﬁeormeive&oma:lyindivm&m.amcinhn.wmomﬁomm
foundation, or any govermmental subdivision, unit or agency, by deed, gift, purchage,
bequest, devise, appointment, or otherwise, cash, securities and other property, tangibie or
intangible, real or personal, and to hold, administrate, manage, invest, reinvest, and
disburse the principal and incore thereof sol«ly for the charitable purposes bereof.

B.  To distribute property for such charitable purposes in accordance with the terms of

. ﬂm«mmmwmmmmmum
: &nhm&mAmhoflmommbmmmmwnhdmﬂMbyh

Board of Trustees pursuant to these Articles of Incorporation.

C.  To distribute property and to extend finencial aid and sopport through grauts, gifts,
contributions, or-other aid or assistance to qualified charitable organizstions or for
charitable purposes.

D.  To award scholarships and provide other forms of financial aid for educational
purposes to or for the benefit of deserving individuaks on the basis of scholastic ability,
merit, financial need, and other similar criteri, provided that such program(s) shall be

administered strictly on a nondiscriminstory basis, with no preferences given or
distinctions drawn on the busis of tace, creed, sex, or national origin,

E. Towmwwmmmmmmmmm
asmtﬁrthhthuemluoﬂnmpombn.

F. Contract; agree or otherwise make arrsngements with third parties (which may
inchude interested or related persons and entities) for property, goods or services for
wwmmwwnmmm&mmof
any other exempt charitable purpose of the Corporation.
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G.  To perform all other acts pecessary or incidental to the above and to do whatever
is deenied necessary, useful, advisable, or conducive, directly or irdirectly, to carry out
any of the purposes of the corporation, as set forth in these Articles of Incorporation,
including the exercise of all other power and authority ejoyed by corporations generally
by virtue of the provisions of the South Carolina Nomprofit Corporation Act, within and
subject to the mitations of section 501(c)(3) of the Intemnal Reverue Code.

H.  The Corporation shall not discriminate in any way on the basis of sex, race,
disability, creed, color, national origin or previous conditions of servitude with respect to
tenants, employees, applicants, or others.

ARTICLE I

Section 3.1 The Corporation is irrevocably dedicated to, snd operated exclusively for,

nouprofit and charitable purposes in compiiance with Section 501(c)(3) of the Tax Code.

No par of the income or assets of the Corporation and no part of its earnings ot revenucs
:\5 shall ever at any time fnure to the beaefit o, or be distributed to, any individval

Section 3.2. It is intended that the Corporation shall bave the status of a corporation
which s exempt from federal income taxatiox. under Section 501(a) of the Tax Code, asan
otganization described in Section 501(ck3) of the Tax Code. These Articics shall be
construed accordingly, and all powers and sctivities of the Corporation shall be bomited
accordingly. - mCommMmmnmmuyuundumkmngnH
jeapardize or adversely affect mmssanfqummm The Corporation
shall not carry on propagands or otherwise sttempt to influcnce legisiation to such extent
as would result in loss of its exemption from federal income tax under Scction 501(c)(3)
of the Tax Code. No activity of the Corporation shall consist of participating in or
intervening in (including the publishing or distributing of statements) political campaigns
on behalf of or in opposition to any candidate for public office. Notwithstanding any other
provision of these Articles of Incorporation to the contrary, the Corporation shail not
engage in any activities not permitted to be carried on (a) by & corporation exempt from
federal income tax under Section 501(c)(3) of the Tax Code or the corresponding section
ofuyfamfednalmxeodeor(b)byaeorporﬁon.eomhﬁommm“
deductible under Section 170(c)X2) of the Tax Code or the corresponding section of any
fisture federal tax code.

Section 3.3. UponﬂndisaohnmnoftthomoﬂmﬂnTmﬁmofﬂnCorpoﬁmn
shall, after paying or making provisions for the payment of all of the lisbilities of the

Corporation, distribute all of the assets of the Corporation to one or more other Exempt
- Orgunizstions), as the Bowmd of Trustees of the Corporation shajl determine will best
accomplish the exempt charitable purposes of the Corporation. In the svent that, for any
seavon, upon dissolution of the Corporation, the Board of Trustees shall fail to act in the
mmhuempmwdndwnhmamnnblcpemdof&m.am&mmmaf
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competent jurisdiction shall make such distribution, exclusively for the exempt charitabls
murposes of the Corporation set forth in Article IT hereof as the court shall dstermire,
wpon the application of ane or more Trustees of the Corporation.

ARTICLE IV.

Section 4. 1. The mirial Board of Trustees of the Corporation shall be appointed by the
Incorporator, which appointments shall be effective upon the Incorparator recelving
written notice of the acceptance of such appointments from the Appointees. Upon
receiving such scceptance of appointments, the Incorporator shall give ootice of and

convene the organizational meeting of such initial Board of Trustees of the Corporation or '

evidence the taking of actions in lien of such organizational meeting by one or more
written unanimous consent resehutions of the Incorpozator and such initial Board of
Trustees. Upon the convening of such organizational meeting (or upon the adoption of
o6 Or more writhen unANiMOus consant resohutions In fieu of swch organizational
meeting), all rights, powers and responsibilities of the Incorporator hereunder and under
the South Caroling Nooprofit Corporation Act shall vest in the Board of Trustees of the
Corporation and such rights, powers and respoosibilitics shafl no longer vest in the
Incorporator.

Section 42. Subject to these Articles of Incorporation and the Bylaws of the

jon, the full and eotire management of the affairs and business of the Corporation
shall be vested in the Board of Trustecs, which shall have and may exercise all of the
powers that may be exercised or performed by the Corporation. The Bylaws of the
Corporation shall be adopted by its Board of Trustees by majority vots at the
meumummwwm
otherwise changed at a meeting of the Board of Trustees for which notice of such
propmedchnaeshaﬂhavebeendnlygmnmdn!ymedbyampmymoﬁhc
Board of Trustees sttending such mesting.

Section 4.3. The Board of Trustees shall consist of an odd number of Trustees of not
less than three (3) nor mote than seven (7) a3 determined at ths-annual meeting of the
Board of Trustees called i accordance with the Corporation's Bylaws or at such other
meeting for which notice of such proposed change in the mmber of Trustees shall have
been duly given in accordance with the Corporation's Bylaws, except that the initial Board
of Trustees of the Corporation shall be the five Trustees appointed by the Incorporator for
periods of one (1), two (2), three (3), or four (4) years in sccordance with Section 4.1
hereof Trustees shall be appointed annuafly by the nondeperting Trustecs and may

"include ths President or other officers or Trustees. The members of the Board of Trustees

of the Corporation shall serve for a term of thres (3) years or until their successors are
selected. The attendance of'a majority of the Trustees then in office shall constitute &
quornm) at any meeting of the Board of Trustees, and all resohutions adopted and all
business transacted by the Board of Trustees shall require the affirmative vote of &
majority of the Trustees present at the meeting; provided, however, any matter requiring a
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unanimous conseat of all Trustees of the Corporation shall require the affinmative vote of
all Trustees of the Corporation regardless of their presence or absence at a meeting.

Section 4.4. A Trustee may resign his appointment at sny time. A Trustee may be
removed, with or without cause, upon the vote of a majority of the Trustees. The
remaining Trustees shall appoint a successor Trustee to il the place of any Trustec who
may resign, be removed or otherwise vacate prior to the expiration of his term, such
appointment of a successor Trustee to contimue until the expiration of the term of the
Trustee whose place has become vacant. The Board shall il any Trosteeship created as 2
result of an iocrease in the number of Trustees, such appointment to continue for a term
of office until the next selection of Trustees or, if appEcable, until the selection and

qualification of a successor. v

Section 4.5. The officers of the Corporation shull be selected as-provided in the Bylaws,
whid:oﬁcersmnyhe.hngwdmwe.'rnmofdr&rponﬁon.

Section 4.6. Any action tq be taken at a meeting of the Trustees, or apy action that may
be taken at 8 meeting of the Trustees, iochuding, without Emitation, the initial
omniaﬁondmﬁm,myhﬁmw&hmnmﬁmﬁnmhwmmﬁng

- forth the action so taken, shall be signed by all of the Trustees and any further

requirements of law pertaining to such conseots have been satisfied, including, without
Emitation, Section 33-31-821 of the South Carolina Nompro6it Corporation Act.

Section 4.7, No contract or other transaction between the Corporation and any of its
Trustess or officers, or any corporation or other entity in which any of them are directly or
indirectly interested, shall be iovalid solely dwe to such relationship or due to the presence
of the Trustee or officer at the meeting suthorizing the contract or the transaction, or such
Trustee's or officer's participation ot vote at such meeting or authorization, provided that

the Corporation shall edopt and comply with a writtea poficy on potential conflicts of

interest, which policy shall establish procedures to evaluate potential conflicts of interest
and also shall include other matters as sppropriate with respect to Section 4958 of the Tax
Code. :

Section 4.8. The Trustees of the Corpormtion shall receive no compensation for their
service as Trustees, but the Board of Trustees may, by resolution, authorize the
reimbursement to Trustees for reasonable expenses incurred while acting on bebalf of the
Corporation. Officers of the Corporation may be paid reasonable compensation for their
services rendered on hehaif of the Corporation as authodized by a resohution of the Board
of Trustees, provided that the Cosporation shall adopt and comply with a written policy on
such compensation and poteutial couflicts of isterest, which policy shall establish
mmmm&mofmwwwmﬁmmdm

", potential conflicts of interest and also shall inchide other mavters as sppropriate in order,

to comply with, and avoid the imposition of taxes ot penalties under, Section 4958 of the
Tax Code or any successor thereto.
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ARTICLE V.

Section 5.1. Tthmponﬁond-nmtnkemyofd:eﬁﬂowhgac&nqwihom
the unapimous consent of all Trustees of the Corporation

(a) File & bankruptcy or insolvency petition or otherwise institute
solvency proceedings;

()  Dissolve, Hquidate, consolidate, merge or seil all or substantially all
of the assets of the Corporation;

() Eagage inemy business activty oot suthortzed in or contemplted
by Article Il hereof,

(@  Amend these Asticles of Incorporation in any manner inconsistent
with the Corporation’s status as an Excmpt Organization and a public
benehit, nonprofit ?orpouﬁonwtheSothmﬁmNonpmﬁt
Corporation Act;

0] Guarantee the debts of any other entity; or pledge its assets for the
benefit of anry other entity. :

Section 5.2, TheCo:pornﬁunMobau'vemdcomplywithtbeﬂow
mumwsammmmhmwmm
oWy game or a registered trade name; meintain is books and records and'jts sreunts
mam&ommothtpamnmunﬁy;wtmmtmmmonotqym
-wﬁmmimahsm:ﬁmmhlmmamﬁsownmou of its owm’
ﬁmdsobwwannquindmmmyhommﬁnm&m:mﬂmhnmheth
mhbmﬁpwlhmhof&saﬁlh&mdnnhﬁsofismmmmd
maiatain a sufficient mumber of employees in fight of its business operations (tsking into
account, among otber matters, services performed on Its behalf by.its agents and
wmcﬁngpuﬁspmmm'rhgghwm);mﬁwandnmmﬂy
myomhndforslmedoﬁc:spmudwm!nndowdmg;gndmm

" adequate capital (taking into account among other matters, the value of its assets) in
thtofibpmposamdopuiﬁom;mvﬁed.hom,moftbeﬁmoing
covenants shall be construed to conflict in any way with the Corporation’s dght to (2)
contract in an arm’s-length, fxir market value transection with a third-party property
me@mbmwmmmwfﬁﬂn

- Corporatiosn, h&dhg,wﬁou&ﬁwommmboohmdmdsbtmm

ijm.wmm@wmﬁrmmmwwmmm
mmmm&dmmoﬂthmahmmw)

eomhmm'sm&mmmwmnﬁd—mm

P.
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ARTICLE VL
Section 6.1 No Trustee of the Corporstion shail be personally liable to the

Corpotation or its creditors for mooztary damages by reason of anty action or inection

by him or her as a Trustee; provided, kowever, this provision shall eliminate or Emit the
Eahility of a Trustee only to the meximum extent permitted from time to time by the
South Carolina Nozprofit Corporation Act or any successor law or laws.

Section 6.2, The Corporation may indemnify any person who is or was a
Trustee, officer, employee or agent of the Corporation or is or was serving at the
request of the Corporation s & trustee, director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any and all
liabdlities arising out of or incurred in connection with that person's service to or ca
behalf of the Corporation, and may take such steps a3 may from time to tine be
deemed appropriate, in accordance with and to the maimum extent permitted by
applicable lsw and the Bylaws of the Corporation, to cnsure the payment of such
amounts as may be necessary to effect such indeamification, inciuding, without
tmitation, through the purchase of mdemmity iosurance.

Section €3. - No repeal or modificztion of this Article shall adversely affect any
night or protection of & Trustee ofthe Corporation existing at the time of such repeal
ormnd:ﬁuman

ARTICLE VI -

* Section'?. 1. Puipases.  In addition to provisions contained elsewhare herein, the

Corpoumnisuwedmrﬂnbnwhgm

(@  To create 2 nonprofit business entity to, ame.ownndopuueamtmn
muitifamily rental housing facility known as the Dolpbin Landing Apartments (The
Project) located in Carpus Chuisti, Toas, more specifically described in the Legal
Déscription sttached hereto, either as sole owner or as & partaer, join venturer, LLC
Member or in some other form of conznon ownership with the Housing Authority of the
City of Corpus Christi, Texas (CCHA) or an instrumentality created by CCHA for said
purpose,

(t)  To enable the financing of the acquisition, rebabilitation and equipping of the
Project, inchuding perticipation in the issuance of tax exempt Housing Bonds.

(c)  To enter into, perform, and carry out contracts of any kind necessary to, or
incidental to, the accomplishiment of the purposes.of the Corporation,

inchuding, :
expressly, requirenents of the National Housing Aa-ﬂﬂzmgnhmuofmw A

thereunder, relating to the regulstion or restriction of mortgagors as to rents, sales,
charges, capital structure, rate of retum and methods of operation.
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@ Touqﬁcmymy,m!mmh&wmm«myﬁdn
therein or appurtenant thereto, necessary for the acquisition, rehabifitation, and operation

()  To bommow money, and issue evidence of indebtedness, Mwmtbmm&by
mnmdedofmphdymm&nhhmwmumwﬂnobjmsof
its business in connection with the Project. ’ ‘

Section 7.2. In addition to the powers of the Corporation set forth elsewhere berein, the
Corporation shall bave the following powers:

() The Corporstion shell kave the power to do aux perform all purposes whatsoever
set out in Section 7.1 hereof vecessary or iacidental to the sccomplishment of said
purposes.

()  Inthe event of the dissohution of the Corporation, the Corporation shail have at all
times the power to cotvey any or afl of its property to the trustee, the knder or the

lender’s nominee,
ARTICLE VI
Section8.l.  The oame and address of the [ncorporator &:
Daniel B. Freoch
| Cardinal Ct., Saite 19 A
Hilton Head, SC 29926 S o .

.. In Witness Whereof, the undersigned has executed these Acticles o 3
on November 74 _, 1999-to be effective upon filing with the Secretary of the State of
South Carolina on , 1999.
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SOUTH CAROLINA
NON FROFIT CORPORATION
AMENDMENT TO
ARTICZES OF INCORFORATION OF
ATLANTIC BOUSING FOUNDATION, INC.

Plette delsts the infroduclory paragraph to Seotion 2.1 and replace it with Ge following
Introductory paragreph to Soction 2.1:
ARTCIBR I

Secticn 2.1  Tix Corporstion is orgrnived and elnll bo opersted exclunively for
charitsblo purposes within the snesning of Scofion 501 (o)(3) of the Tax Code. Withia
the chwitable purposcs allowod under Sectlon $01 (c}(3) of s Tax Cude, the

Corporation shall bo oporitad primsrily to foster, suppest, provide, soquire, coastnuct,

mmhmw‘cuwzu

(=% MmAMMMMhMMQM
m@mmmmwwhmumamm

ADOPTED by the Unsatmons Consent by the Board of Trastees in Liou of Meeting,
to ba effective us of ths date of fling,

Atluntic Housing Foundation, Inc.

Ml B. Frecel

M«Oﬁm

muwmmm

L8, Y
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Attachment A2

The State of Texas
 Seontary of Stat

CERTIFICATE OF INCORPORATION
oF
ATLANTIC HOUSING FOUNDATIONs INC.
CHARTER NUNBER 01613916

THE UNDERS IGNEDs AS SECRETARY OF STATE OF THE STATE OF TEXAS,
HEREBY CERTIFIES THAT THE ATTACHED ARTICLES OF INCORPORATION FOR THE
ABOVE NAMED CORPOPRATION HAVE BEEN RECEIVED IN THIS OFFICE AND ARE
FOUND TO CONFORM TO LAW.

ACCORDINGLYs THE UNDERSIGNEDs AS SECRETARY OF STATEs AND BY VIRTUE
OF THE AUTHORITY VESTED IN THE SECRETARY BY LANs HEREBY ISSUES THIS

CERTIFICATE OF INCORPORATIDN.
ISSUANCE OF THIS CERTIFICATE OF INCORPORATION DOES NOT AUTHORIZE

THE USE OF A CORPORATE NAME IN THIS STATE IN VIOLATION OF THE RIGHTS OF
ANOTHER UNDER THE FEDERAL TRADERARK ACT OF 1946, THE TEXAS TRADERARK LAWH,
THE ASSUMED BUSINESS OR PROFESSIONAL NANE ACT DR THE COMAON LAN.

DATED MAR. 1l» 2001
EFFECTIVE KAR. 1s 2001

A

Henry Cuellar, Secretary of State




Texas Department of Housing and Community Affairs
Community Housing Development Organization (CHDO)
Certification

AFFIDAVIT OF BOARD REPRESENTATION

On this 16th day of May ,200 s I, Daniel French, Chairman hereby

certify that the individuals identified in the attached exhibit are residents of a low income
neighborhood, other low income community resident, or elected representative of a low

income  neighborhood organization and is an active ~member of

e i ’s Board of Directors. “Low-income” is defined as

households whose annual incomes do not exceed 80% of the median income for the area,
as determined by HUD with adjustments for smaller and larger families.

I certify that the above statement is true and correct. I understand that any misstatement
or falsification of information shall be grounds for denial or revocation of certification for

CHDO status.

AQW’[B7M‘IA 5’/"' °7

Date

paniel B. Prench, Chairman of the Board of Trustees




Atlantic Housing Foundation, Inc.
A Not For Profit Affordable Housing Corporation

February 23, 2011

This statement is to certify that Atlantic Housing Foundation conforms to the financial accountability
standards of the OMB Circular A-110, “Standards for Financial Management Systems”,

_M_/% e 2/ /1

Michael Nguyen
President/CEO

State of Te
County of M

This statement was acknowledged before me on .2‘./&!.&. , by Michael Nguyen, President and

CEO.

Monica Knowles
Notary Public, State of Texas

1310 N. White Chepel * Southiake, TX 76082 ¢ 817/410-7712 * Fax: 817/416-4339 * wvav.allshlichousing.org



RE(W
SEF 23 2004
BX:

INTERNAL REVENUE SERVICE DEPARTM,
P. 0. BOX 2508
CINCINNATI, OH 45201

Employer tification Number:
. bE
Date: .-‘E‘-‘ “ i ",00['_ H

REASURY

DLN:
17053171757004
ATLANTIC HOUSING FOUNDATION INC Contact Person:
210 PARK BLVD STE 112 JEFFERY A CULLEN ID# 31215
GRAPEVINE, TX 76051 Contact Telephone Number:

(877) 829-5500
Public Charity Status:
509 (a) (2)

Dear Applicant:

Our letter dated May 2000, stated you would be exempt from Federal

income tax under section 501(c) (3) of the Internal Revenue Code, and you would
be treated ags a public charity, rather than as a private foundation, during

an advance ruling period.

Based on the information you submitted, our letter dated June 8, 2004 in

which you were presumed to be a private foundation is hereby superseded. You
are classified as a public charity under the Code asection listed in the heading
of this letter. Since your exempt status was not under consideration, you
continue to be classified as an organization exempt from Federal income tax
under section 501 (c) (3) of the Code.

Publication 557, Tax-Exempt Status for Your Organization, provides detailed
information about your rights and responsibilities as an exempt organization.
You may request a copy by calling the toll-free number for forms,

(800) 829-3676. Information is also available on our Internet Web Site at
www.irs.gov.

If you have general questions about exempt organizations, please call our
toll-free number shown in the heading between 8:00 a.m. - 6:30 p.m. Eastern

time.
Please keep this letter in your permanent records.
Sincerely yours,
, [ ,Jﬁﬂ/ﬂhﬁ'&-—f
Lois G. Lerner

Director, Exempt Organizations
Rulings and Agreements

Letter 1050 (DO/CG)
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BOARD MEMBER INFORMATION
NOTE: E#ch board member must complete and sign this page:

Ag a jjoard member of a designated Commilnily Houslng Developmant Orgaitization
{CHDO), pleass provide the following Information.

Nane of Organization: __ ATLANTIc Howsive Founparion, Toe.
BOARD MEMBER: __ KlcHaeps Wharey

HOME ADDRESS;,__

prone: Hove T
OGCUPATION: f
BUSINESS ADDRESS:_

ousiess N

PLEASE CHECK ANY OF THE FOLLOWING THAT APPLY TO YOU:

() tamaresident of a low-income nelghborheod. (This does not mean that you must be a jow
Incomé person, only that your residence Is In a low-Income nelghborhood.)

() tamalow-Incomae tesident of tha tommunlity. (Communily can mean nelghborhogd, the clly,
counly, ormelropolitan atea.)

( ) lamanelected represantative of a low-Income nalghborhood organization, (‘A low-income
rielphborhoad organization Is an organization composed primarlly of residents of g low-income
neighborhood. Examplas of such organizatlons are! block groups, town watch organizatlons,
civic assodlalions, nelghborhoad church groups, elo.)

() 1amarepresentative of the publlo sector. (A publlo seotor representative is any slecied public

officlal, any appolnted public offlclal, any publis/government employee of a public agency of
department, or any individual who Is appainted by & publle officlal to serve on a CHDO board.)

| certify that the Information Is corract as of the date indicated below.

2.-23-R0//
Date




BOARD MEMBER INFORMATION

NOTE: Each board member must complete and sign this page:

As a board member of a designated Community Housing Development Organization
(CHDO), please provide the following Information.

Nams of Organization: Atlantic Housing Poundation, Inc.
BOARD MEMBER:

HOME ADDRESS:

erione: Hov: (N

Daniel B. French

susivess (I

J

OCCUPATION; __eal EBstate

BUSINESS ADDRESS:

PLEASE CHECK ANY OF THE FOLLOWING THAT APPLY TO YOU:

() 1am aresident of a low-income nelghborhaod. (This does not mean that you must be a low
income person, only that your residence is in a low-Income neighborhood.)

() lam alow-income resident of the community. (Community can mean neighborhood, the cily,
county, or metropolitan area.)

() laman elacted representative of a low-Income nelghborhood organization. (A low-income
nelghborhood organization Is an organization composed primarily of residents of a low-income
neighborhood. Examples of such organizations ara: block groups, town watch organizations,
civic assoclations, neighborhood church groups, elc.)

() 1am arepresentative of the public sector. (A public sector representalive is any elected public

officlal, any appointed public official, any public/government employae of a public agency or
depariment, or any Individual who is appointed by a public official to serve on a CHDO board.)

I certify that the information Is correct as of the date indicated below.

D Bl sfoofoor

Board Member Signature Date




BOARD MEMBER INFORMATION
NOTE: Each board member must complete and sign this page:

As a board member of a deslgnated Communily Housing Development Organization
(CHDQ), please provide the following Information.

Neme of Orgenizetion: __A724ulr2 & fonsula Fousinarren, Zale -
BOARD MEMBER; ﬁmd é ;ZZAIES

PHONE: HOME Cﬁ BUSINESS {_

/1 - ¢
OCCUPATION:____ /IRMAM L] EVELRLERS, LA L, O£ 31 Qi

BUSINESS ADDRESS:_

-

PLEASE CHECK ANY O —

( ) !amaresident of a low-Incoms nelghborhaad. (This does not mean that you must be a low
“Income person, only that your residence Is In a low-income neighborhood.)

() 1emalowdncome resident of the community. (Communily can mean nelghborhood, the clty,
© counly, or metmppﬂlan area.)

() 1amanelected rapresentative of a low-Income nelghborhood organization. (A low-Income
nelghborhood organization Is an organization composed primarily of residents of a low-income
nelghborhood. Examples of such argenizations are: block groups, town watoh organizations,
civic assoclations, neighborhood church groups, etc.)

( ) 1ema represantativa of the public sectar. (A public sector representafive Is any elected publilc
officlal, any appolinted publlc official, any public/government employes of a public agency or
department, or any Individual who Is appointed by a publlc officlal lo serve on a CHDO board.)

| certify that the Information Is correct as of the date indicated below.




L

Board Member Name:

| certify that | am a3 current member In good standing of the governing board for

Atlantic l{ou;lqs Faundation, Inc.

Flepon  CATOIAND

J

¢

"N

{Name of the CHDO organization)

and that | reprasent the interests of the low-income families in this organization’s targeted service area. | have checked
helow tha mannar In which | meet the qualification as a low-Income representative:

]
? t qualify as a low-income resident under the HOME Program definition. The gross annual income

of oy household
of people Isat or below 80% of the 22\ ©-Scourity area median income In the amount of $M .

(80% AMI imit)

D tlive in a low-Income area {where 51% or more of the households In my US Census tract have Incomes at or below
80% of the median household Income, as defined by HUD), which Is part of the CHDO's targeted service area. My
census tractls . The Census tract data must sccompany this certification.

{census tract number)

(] 1am an etected rapresentative of

(name of low-income neighbarhood organtzation)
located within , which is part of the CHDO's targeted service area. The meeting minutes and

(within name of county)

elactlon roster that demonstrates the election of the member must ba provided,

It the applicant s representing a low-lncome neighborhaod organization, please attach a copy of the signed resolution
from the neighborhood organization naming the individual as their representative on the CHDO's board of directors.

By signing and dating this statement, | hereby certify that | meet the low-income representation characteristic checked

above.

—— 4 '/’Q&!\\

8WZW%/,#——' :‘%{ ! 221\

Board President Signature
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board Membser Nebpe: (B DAL % A, A7 S I

| certify that ] am

Atiantic Housing

purrent member in goad standing of the goverming board for

n, inc.

(Name of the CHDE

and that 1 re
below tha mann

] 1qualify asa
of peopleis

ror below 80% of the

organization)

presmme Interests of the low-income famllles In this organization’s targeted service area, | have checked

which | meat the qualification as a low-income representativa:

resident under the HOME Program definition. The gross annual income of my household

county area median income in tha amount of §
(80% AM) Bmit)

come area (where $1% or mora of the households in my US Census tract have Incomes at or below
n househald income, as defined by HUD), which Is part of the CHDO's targeted service orea. My
. The Census tract data must accompany this cartification.

lamanel

located within

1

3 tract number)

representative of _£7.77
{nama of low-income neighborhood organization)
, which is part of the CHDO’s targetad service area. The meeting minutes and

In name of county) .
demonstrates the election of the member must be provided.

aprasenting a low-income neighborhood organization, please attach a copy of tha signad resolution

od organkzation naming the individual as their representative on the CHDO's board of directors.

2 this statement, | heraby certify that | meet the low-Income representation characteristic chacked

AP At

Date
7/2//2011
ate

Board Presidant Sig

nature D




Board Membaer Name: N X

| certify that | am & current member in good standing of the governing bosrd for

Atlantic Housing Fwndaﬁqn, tne.
{Name of the CHDO orgsnization)

and that | represent the interasts of the low-income familles In this organization's targeted service area, | have checked
below the manner In which | meet the qualification 8s a low-income representative:

[ 1 qualify as a low-Income resident under the HOME Progrem definition. The gross annual income of my household

of peoplelsat or below 80% of the county area median income In the amount of $
{80% AM? limH)

] 1iive In a low-Income erea (where 519 or more of the househols in my US Census tract have [ncontes at of balow
80% of the medisn household income, as defined by HUD), which Is part of the CHDO's targeted servioe area. My
cansus tract is . The Census tract data must accompany this cartification.

] 1am an elected representativa of
(name of fow-income neighborhead organization)
located within “TWRRMIT ™, which is part of the CHDO's targeted service area. The mesting minutes and

(within name of coumyf
election roster that demonstrates the election of the member must be provided.

if the applicant Is representing a low-income nelghborhood organization, please attach a copy of the signed resolution
from the nelghborhood organization naming the Individual as thelr representative on the CHDO’s board of directors.

hereby certify that | meet the low-income representation characteristic checied

a/rs 11

Date [/
.

Date

2°d Xdd L3ry3syT dH §1:2 1102 61 das




A Resolution of
The Board of Trustees of
Atlantic Housing Foundation, Inc.

Resolution # 113011.01

This is to certify that the Board of Trustees of Atlantic Housing Foundation, Inc., {the Company) a South
Carolina nonprofit corporation, domiciled and qualified to do business in Southlake, Tarrant County,
Texas, at a duly called meeting in Southlake, TX, waived notice of the meeting, and passed the following
resolution:

Whereas the mission of Atlantic Housing Foundation includes the development and operation of safe,
decent, and affordable muttifamily housing for low and moderate income households and,

Whereas the managers of the Company have identified a development opportunity located on FM Road
1325 in Austin, TX that is suitable for a project to include the construction of approximately 250 units
and

Whereas such development furthers the goals of the Company in terms of its charitable purposes and,

Whereas financing of the project will require several elements including, among others, public funding,
it is hereby resolved :

Mr. Michael Nguyen, as President of the Company is hereby authorized to apply for and negotiate the
terms of a loan, grant, or other financial agreement with the City of Austin In the amount of One Million
Five Hundred Thousand ($2,000,000) Dollars, or such other amount as the parties may agree, including
loan terms, collateral instruments, loan agreements, notes, and any other documents reasonable
necessary to secure this element of the overall plan of finance. He is further authorized to execute any
and all documents on behalf of the Company necessary or desirable to secure any needed entitlements
including, but not limited to, zoning, varlances, utilities, transportation, impact fees, and public safety
approvals, modifications, amendments, extensions, renewals, increases, substitutions, and
rearrangements thereof.

Mr. Nguyen is authorized to take any or al! the above actions on behalf of the Company without the
necessity of attestation by the Secretary or any other officer of the Company and with or without the
seal of the Corporation, and any and all acts heretofore taken by any such officer of the Company to
such end are hereby expressly ratified and confirmed as the acts and deeds of the Company.

Mt%gzg

Elizab h’%yder, Secretary




On this day personally appeared Elizabeth Snyder known to me, who being sworn upon her
oath, deposed and stated that she is an authorized representative of Atlantic Housing Foundation, Inc.,
and that the resolution hereinabove set forth, together with the statements regarding its consideration
and approval by the Board of Trustees of Atlantic Housing Foundatlon, Inc., are true and correct.

Subscribed and Sworn To Before Me, the undersigned authority on this ﬂ.day of
December, 2011, to certify which witness my hand and official seal.

CELIA K MANILA N
NOTARY PUBLIC -
e N s

MY COMM. EXP. 18

Notary Public In and For

The State of Texas




EXHIBIT B

RHDA Project Proposal Application - Page 20 of 21 - Revised 12/2/2011



EXHIBIT B

PROJECT DESCRIPTION
SECTION 4 - ITEMS ""A THROUGH L"

The Waters at Willow Run
15515 FM 1325 Austin, TX

Overview

Atlantic Housing Foundation, Inc. (“Atlantic™), a South Carolina 501(¢)3 not-for-profit organization, is proposing to
develop a 243-unit affordable, multifamily, rental community at 15515 FM 1325 in Austin, Texas. Atlantic has reached
an agreement to acquire 14.21 acres of undeveloped land from the current owner, Mike McCarthy.

The mission of Atlantic Housing is to promote and preserve quality affordable housing and related services for low and
moderate income families, helping residents to improve their lives. We will do this in a manner that will foster the
continuous improvement of our people and our company. We strive to be a top performing, thoroughly professional and
genuinely caring organization in all that we do.

Location, Type of Project, Units

The property is uniquely located between Austin and Round Rock. The property has road frontage on Burnet Road which
turns into FM 1325. The site is twenty-minutes from downtown Austin with easy access to three of Austin's major
expressways namely, MoPac (1/2 mile), IH-35 (2 miles) and SH-45 (2 miles). With respect to public transportation, the
nearest bus route is located nine-tenths of a mile south of the property and the Park-and-Ride depot (Metrorail) is only 2-
miles south of the property at the intersection of MoPac and Howard Lane. We will request Capital Metro to locate a stop
at our property as we are willing to donate the land and fund construction of the stop as necessary. Express-bus routes for
this area likely to be reevaluated upon completion of this project. Please refer to the "Project Aerials" for more details.

his undeveloped site is vacant with no existing structures in place. According to the Travis Central Appraisal District,
ere are no existing physical structures and no deed restrictions are in place. This Limited Purpose site has been fully
annexed into the Austin city limits. The electrical power lines overhead will not impede the proposed development and no
floodplain is associated with this site. Compliance with the City's VMU Ordinance, PUD or TOD requirements are not
achieved with this site.

Waters at Willow Run community will be a two-story garden-style wood frame construction project consisting of 85 one-
bed/one bath units, 110 two-bed/two bath units, and 48 three-bed/two bath units. The unit mix will be confirmed with a
market study and feasibility analysis. The total net square footage for the project is approximately 244,750 square feet.
Of the 243 units, 20% of the community will be reserved for those with incomes at 50% of Area Median Income (“AMI”)
and 80% of the community will be reserved for those with incomes at 60% of AMI summarized as follows:

Number of Units Unit Type Unit SF Percent of AMI
85 (A1) 1 bed/1 bath 750 SF 18 at 50% : 67 at 60%
110 (B1) 2 bed/2 bath 1100 SF 20 at 50% : 90 at 60%
48 (C1) 3 bed/2 bath 1,250 SF 10 at 50% : 38 at 60%
243 Units

Proposed Tenants

The Waters at Willow Run will provide 243 units of affordable housing for individuals and families with income at or
low 60% AMI. In addition, The Waters will accept Section 8 vouchers. The project will comply with the City of
ustin standards and reserve 10 percent (25 beds) for people with mobility disabilities and virtually all ground floor units
adaptable for persons with mobility, hearing and/or visual disabilities. Additional units will be made adaptable as needed.



The project will also comply with accessibility design standards established by the City’s S.M.A.R.T. Housing Initiative,
and any applicable requirements listed by the City of Austin, AHFC and Federal requirements including but not limited to
ADA and Fair Housing,

Compatibility with Existing Neighborhood Plan

The proposed Waters at Willow Run development is compatible with the existing uses in the immediate area
particularly due to the unique supportive services that are planned for the community residents as well as the quality
of the physical development both aesthetically and structurally. To the east is the Willow Run single family
residential development; to the south is a nursery; to the north is a recently completed mini-warehouse project and
to the west, across FM 1325 is The Preserve at Rolling Oaks, a 494-unit apartment community situated on 48-acres.

The anticipated feedback from the neighboring uses involves some opposition based on "nimbyism". The site is
located in a preferred development area for affordable housing and our zoning team has prepared a strong case
supporting the community benefits of this development compared to alternative operational uses of real estate.
Having Atlantic Housing Foundation as a viable and responsible long-term neighbor through its development of a
quality affordable community providing unique services to its residents is likely to be embraced by the local
neighbors compared to the building of a church or other commercial use.

Accessible and Adaptable Units
This development will accommodate persons with mobility, sight and hearing disabilities as required by AHFC

and ADA program guidelines.



Project Aerials
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X No transit stops were found within the specified walking
distance Here are the nearest stops to your location:

{ MERRILLTOWN & YORA 1.03 mi
B/ 3000 WELLS BRANCH & TANDEM 1.55 mi
| 2700 WELLS BRANGH & SINGLE 1.56 mi
D 2801 WELLS BRANCH & DOUBLE FILE 1.56 mi
| 3001 WELLS BRANCH & SUMMIT 1.57 mi

F 3300 WELLS BRANCH & HOWARD 1.63 mi

! 3301 WELLS BRANCH & HOWARD 1.64 mi
i HOWARD STATION BUS STOP 1.7 mi

" HOWARD STATION 1.71 mi

J | 2300 WELLS BRANCH & MERRILLTOWN 1.78 mi
| 2301 WELLS BRANGH & MERRILLTOWN 1.79 mi
i 2112 WELLS BRANCH & SURRENDER 1.99 mi

o
g I
]
!
H
]
1
i
1
[}
]
!
i
'
I
]
i
i
i
1
]
1}
H
]
]
]
i
i
I
1

Branch
ogy Park

Ashtan
VWoods

Jak Crest

Mg ltown
Cemeeefy

'Jlr A #
La}
" Bratton Park  Welils

Jacks Pond

— uu:D
. &,G::;E -i!c‘
. R Smm'tpmmﬁf“,ﬂ
@ ;reﬂslBr:nch \'Wl
a o
W

Map data @541 Google -




Map 2: Comprehensive Opportunity Map, City of Austin S

| This map displays the spatial pattern of distribution of opportunity in City of Austin based on Economic, Mobility,
| Education, Public Health and Neighborhood Indicators.
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The Waters @ Willow Run
REDEVELOPMENT MODEL
2011 GROSS INCOME LIMITS
Austin, TX (Williamson County)
4-Person AMI: $74,900

2011 Gross Income Limits Adjusted to Family Size

Persons per Household Very Low Area Median Moderute
Income Low Income Low Income Income Income AMI Income
30% 50% 60% 100% 120% 140%
1 $15,750 $26,250 $31,500 $52,500 $63,000 $73,500
1.5 $16,875 $28,125 $33,750 $56,250 $67,500 $78,750
2 $18,000 $30,000 $36,000 $60,000 $72,000 $84,000
2.5 $19,125 $31,875 $38,250 $63,750 $76,500 $89,250
3 $20,250 $33,750 $40,500 $67,500 $81,000 $94,500
35 $21,360 $35,600 $42,720 $71,200 $85,440 $99,680
q $22,470 $37,450 $44,940 $74,900 $89,880 $104,860
45 $23,370 $38,950 $46,740 $77,900 $93,480 $109,060
5 $24,270 $40,450 $48,540 $80,900 $97,080 $113,260
5.5 $25,170 $41,950 $50,340 $83,900 $100,680 $117,460
6 $26,070 $43,450 §$52,140 $86,900 $104,280 $121,660
6.5 $26,970 $44,950 $53,940 $89,900 $107,880 $125,860
7 $27,870 $46,450 $55,740 $92,900 $111,480 $130,060
7.5 $28,770 $47,950 $57,540 $95,900 $115,080 $134,260
8 $29,670 $49 450 $59,340 $98,900 $118,680 $138,460

Persons per Bedroom 15
Maximum Monthly Rent

Bedroom Size: Persons 30% 50% 60% 80%
1 1.5 $421.88 $703.13 $843.75 $1,406.25
2 3 $506.25 $843.75 $1,012.50 $1,687.50
3 45 $584.25 $973.75 $1,168.50 $1,947.50
4 6 $651.75 $1,086.25 $1,303.50 $2,172.50

Net Monthly Rent Less Utility Allowance

Utility
Bedroom Size: Allowance Persons 30% 50% 60% 80%
1 $75.00 1.5 $346.88 $628.13 $768.75 $1,331.25
2 $90.00 3 $416.25 $753.75 $922.50 $1,597.50
3 $105.00 45 $479.25 $868.75 $1,063.50 $1,842.50
4 $125.00 ) $526.75 $961.25 $1,178.50 $2,047.50

Prepared by Michael Nguyen 12/5/2011 Page 1
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EXHIBIT C

ATLANTIC HOUSING FOUNDATION, INC.
DEVELOPMENT MODEL
The Waters @ Willow Run: Austin, TX
DEVELOPMENT BUDGET
TOTAL PER PER s
COST UNIT SQ. FT. OF TOTAL
Totol Units /Sq. Ft. 243 244,750
TOTAL UNITS TOTAL 5F
LAND: Land $1,100,003 4,527 4.49
Municipal impact Fees 843,000 3,469 3.44
Brokerage Fee 0.00% 0 0 0.00
interest Carry 4] 0 .00
Total Land $1,943,003 $7.,996 $7.94 7.23%
DIRECT CONSTRUCTION COSTS: Construction Cost $65.00 15,908,750 65,468 65.00
Construction Management Fee 3.00% 477,263 1,964 1.95
Off-Site Cost ¢} 0 0.00
Concrete and Paving 640,000 2,634 2561
Total Direct Costs $69.56 $17,026,013 $70,066 $69.56 63.34%
INDIRECT CONSTRUCTION COSTS: Design Subtotal $325,000 1,337 1.33
Architectural 325,000 1,337 1.33
Civil Engineering 0 0 0.00
M/E/P Engineering 0 [ 0.00
Structural Engineering 0 0 0.00
Landscape/Irrigation Design 4] 0 0.00
Exterior /interior Design [} 0 0.00
Architectural-Contract Admn. 52,500 216 o3
Feasibility /Appraisal 15,000 62 0.06
Soil Report 5,000 21 0.02
Surveys 12,000 49 0.05
Printing/ Packaging /Deliveries 15,000 62 0.06
Estimator Report 0 0 0.00
Environmenta) Reports 0 0 0.00
Other o 0 0.00
Contingency 25,000 103 0.10
Total Indirect Costs $449,500 $1,850 $1.84 1.67%
FURNISHING S /EQUIPMENT: Welght Room Equipment $30,000 123 012
Pool Furniture & Equipment 45,000 185 0.18
Model Apartments 30,000 123 0.12
Club & Rec. Room Furnishings 20,0600 370 0.37
Office Equipment 25,000 103 0.10
Trash Compactor 17,000 70 0.07
Golf Carts (Leasing Only) 7,000 29 0.03
Maintenance Equipment 10,000 41 0.04
Tota) Furnishing /Equipment $254,000 $1,045 $1.04 0.94%,
[MARKETING COSTS: Advertising /Promotion $80,000 329 0.33
Leasing Brochures o 0 0.00
Design/Graphics /Displays 0 o 0.00
Signage 0 0 0.00
Leose-Up Expenses [} 4] 0.00
Other Morketing Expenses 4] 0 Q.00
Total Marketing Costs $80,000 $329 $0.33 0.30%
LEASE-UP RELATED EXPENSES: Operating Expenses $442,868 1,823 1.81
Operating Resarve (6 months) $461,700 1,900 1.89
Debt Service Reserve {6 months) $577,441 2,376 2.36
tess Lsase-up Income (611,889} (2,518} (2.50)
Total Lease-up Expense $870,120 $3,581 $3.56 3.24%.
[(OTHER DEVELOPMENT COSTS: Bond Qrigination Cost 2.50% 423,750 1,744 1.73
Loan Origination Fee 2.00% 339,000 1,395 1.39
Tax Credit Syndication Fee 0.00% o 0 0.00
Legal & Closing Cost 125,000 514 0.51
Title Fee 75,000 309 0.31
Insyronce 40,000 247 0.25
Taxes 23,150 25 0.09
Total Other Development Cost: $1,045,900 $4,304 $4.27 3.89%
INTERIM INTEREST, Second Mortguge Interest $0 o 0.00
Construction Perlod Interest 5.50% 1,147,201 4,803 477
Lease-up Interest (4] 4] .00
Total Interim interest: 1,167,201 $4,803 $4.77 4.34%
DEVELOPMENT PROFIT: as percent of eligibile LIHTC cost - 150% $ 3,249,158 $13,371 $13.28 12.09%
(GENERAL CONTINGENCY: as percent of construction cost - 5.0% $795,438 3,273 3.25 2.96%
(GROSS DEVELOPMENT COSTS: $26,880,331 $110,619 $109.83 100%|

Waters at Witlow Run Development Mode! - 243 Units - 12-07-11 xisDEV BUDGET

Page 1 of 1

Printed: 12/7/2011 4.56 PM
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Atlantic Housing Management

Property Management Entity for The Waters at River Run
Austin, Texas

With more than 50 combined years of successful property management experience, Atlantic Housing Management
brings significant knowledge and understanding of the markets in which we operate and plan to operate. With that
depth of understanding, we utilize our experience and employ a professional, strategic and disciplined approach to
management as well as incorporating the mission of Atlantic Housing Foundation. That mission, which we have
wholeheartedly adopted, is:

“to promote and preserve quality affordable housing and related services for low and moderate income
families, helping residents to improve their lives."

As an organization, we aspire to and believe in — Making a Difference.
Resumes of the Property Management Team

Michael Nguyen, President. Michael founded Atlantic Housing Management in 2010 with the goal of building a fully
integrated multifamily operating platform that invests and manages in attractive Sunbelt markets with institutionat and
high net worth investors, private investment funds and joint venture partners. The benefits of an owner-managed
platform are many including improved operating performance via (1) a systematic process for maintaining, upgrading
and maximizing asset value; (2) consistency of message, direction and control; (3) synergy with AHF's mission and
the opportunity to differentiate the brand; (4) align long-term investment horizon with operations and (5) the
development of our core capabilities. Michael has over 12 years experience as an executive in multifamily acquisition,
development, rehabilitation, disposition and asset management. Michael is also the President and Chief Executive
Officer of Atlantic Housing Foundation, Inc. AHF owns approximately 8,000 multifamily units in over 30 apartment
communities in 22 cities and 3 states. Prior to joining Atlantic Housing Foundation, Michael founded Cima Advisors, a
real estate structured finance and asset management firm. Previously, Michael was a Partner at the Utley Group, a
private equity firm with a focus on multifamily acquisition and development. Before the real estate business, Michae!
was an investment banker specializing in mergers and acquisitions, corporate restructuring, debt and equity
placements. He was a Principal with First Southwest Company in its corporate finance department and a Financial
Analyst at Banque Paribas and Prudential-Bache in New York. Michael holds a Bachelor of Business Administration
degree and MBA from the University of Texas.

Patti Thomas, Director of Operations joined AHF in April 2010 and brings over 22 years experience in property and
asset management. Most recently, she served as a Regional Asset Manager for SunAmerica Affordable Housing
Partners overseeing a portfolio of over 10,000 low to moderate income units including family, new construction and
senior housing. Patti began her real estate career in 1988 as an on-site leasing consultant for Metric Property
Management. With a passion for people and management, she was promoted to several different roles during her 13
years with Metric and ended up as Branch Manager, overseeing a regional support staff and operations of over 5,000
units in three different states. Patti also assisted with starting up Texas operations for Alliance Residential Company,
based out of Phoenix, AZ. She is actively involved in the Texas Apartment Association, holds her Texas Real Estate
Salesperson license and is designated as a CPM with the Institute of Real Estate Management. Patti studied
journalism and business management at Baylor University.



Liz Snyder, Controller, is a CPA with a 20+ years of corporate financial management and public accounting
experience , most recently in multifamily property management and development. Prior to joining Atlantic Housing
Foundation, she served as controller for Tamragon Corporation in Dallas, Texas, a publicly traded multifamily real
estate investment and development company. Prior to Tarragon, she worked in heaithcare, serving as CFO for a
large physician group practice in the Dallas area, and operations controller for one of the nation’s largest heaithcare
staffing companies. She began her career with Coopers & Lybrand (now PriceWaterhouseCoopers) in Fort Worth,
Texas. She holds a BSEd from Abilene Christian University and an MBA from the University of Texas at Arlington.

Darcy Bixby, Regional Manager. Darcy has over 10 years experience in multifamily property management and
residential real estate. Prior to joining Atlantic Housing Management, LLC, Darcy helped to create and operate Bixby
& Assaciates, Inc., a residential real estate firm that specializes in residential sales, property management and
apartment locator services. Previously, Darcy was a District Manager with Metric Property Management. Darcy
started her property management career in 1996 as an on-site leasing consultant in Denver, Colorado. With a
passion for property management, Darcy relocated to Texas and was promoted to several different roles and ended
up as a District Manager overseeing 1,200 units in Dallas/Ft. Worth, including a student housing property with over
2,000 beds. Darcy holds her Texas Real Estate Salesperson license and is designated as a CAM™ with the National
Apartment Association. She also recently received her CAPS designation with the Texas Apartment

Association. Darcy studied marketing and journalism at Metro State College in Denver, Colorado.

Julie Siciliano, Accounting Manager. Julie has over 25 years experience in multifamily property management. Prior
to joining Atlantic Housing Management, LLC, Julie was a Senior Financial Accountant for Provident Management
Inc. and Brasha Buiiders. Previously Julie was the Onesite coordinator/Auditor for Pacific West Management. Julie
received her Real Page Certification while auditing and offering technical support for up to 80 multifamily properties,
consisting of conventional, HUD, Tax Credit, and 501-C designation. Julie started her property management career in
Killeen, TX as a multiple site manager with a back ground in accounting. Julie relocated to the Dallas/Fort Worth in
1989. Besides working in the property management field Julie has also worked as an accountant for Kindergarten
Teachers of Texas, a non-profit organization.

Damon Hartman, IT Manager, has over 10 years of information technology and network administration experience in
private, public and non-profit sectors. Prior to joining Atlantic Housing, Damon served as a Chief Pilot and Safety
Manager for aviation companies in the DFW area. Damon graduated from Auburn University in 1994

Keri Terrell, Compliance Manager/Associate Regional Manager, has nearly 10 years experience in property
management and compliance training and has worked for AHF since 2003. She has served as a Board member of
the Foundation, where the mission is to help residents improve their lives by providing them the necessary platforms
needed to succeed. As a previous mentor manager she also assisted with new hire and AMSI training for the
Company. In 2009, she was elected to serve as a chairperson for the Dallas Police Department Resident Shield
Crime Watch Committee where she was a liaison between city employees and property managers in the North East
division. Committed to quality customer service, Keri was voted Muiti-Family Manager of the Year for 2010 and
continues to serve as a volunteer for local organizations in her Community. She is a continuing member of the AAGD
and is currently completing her CAM designation with the Texas Apartment Association.
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