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BOARD MEETING
TEXASDEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS
507 Sabine, Board Room, Fourth Floor, Austin, Texas 78701
February 13, 2003 10:00 a.m.

AGENDA

CALL TO ORDER, ROLL CALL Michael Jones
CERTIFICATION OF QUORUM Chair of Board

PUBLIC COMMENT
The Board will solicit Public Comment at the beginning of the meeting and will also provide for Public Comment on each
agenda item after the presentation made by department staff and motions made by the Board.

The Board of the Texas Department of Housing and Community Affairswill meet to consider and possibly act on the
following:

Item1 Presentation, Discussion and Possible Approval of Minutes of Board Michael Jones
Meetings of December 17, 2002 and January 8, 2003

Item2 Presentation, Discussion and Possible Approval of Financia Items: C. Kent Conine
a) Approva of Proposed Issuance of Multifamily Mortgage Revenue

Bonds for North Vista Apartments, Houston, Texas in an Amount
Not to Exceed $14,000,000 and Other Related Matters

b) Approval of Proposed Issuance of Multifamily Mortgage Revenue
Bonds for The Enclave @ West Airport, Houston, Texasin an
Amount not to Exceed $11,000,000 and Other Related Matters

c) Approval of Proposed Issuance of Multifamily Mortgage Revenue
Bonds for the Creekside Townhomes, Arlington, Texas not to
Exceed $15,320,000 and Other Related Matters

d) Approval of the First Quarter Investment Report

€) Approval of Revised Budget for FY 2003 for the
Texas Department of Housing and Community Affairs

f) Presentation of Seven Percent (7%) Cost Savings Plan

Item 3 Presentation, Discussion and Possible Approval of Low Income Michael Jones
Housing Tax Credit Items:
a) Approval of Issuance of Determination Notices to Tax-Exempt
Bond Transactions with TDHCA as the | ssuer:
02-463 North Vista Apartments, Houston
02-464 The Enclave at West Airport, Houston
02-465 Creekside Townhomes (fka as The Mayfield), Arlington
b) Approval of Issuance of Determination Notices to Tax-Exempt Bond
Transactions with Other Issuers:
02-461Woodway Square Apartments, Austin
Travis County HFC is the Issuer
C) Approval of Request for Correction of Deadline to Commence
Substantial Construction for:
01-037 Bachon Townhomes, Wylie
d) Approval for Additional Extension of Deadline to Commence
Substantial Construction for:



01-152 Parkway Senior Apartments, Pasadena

Item 4 Presentation and Discussion of Report from the Audit Committee:

a)
b)

0)
d)
€)
f)
0)

Quality Assurance Review of TDHCA Internal Auditing Division
FDIC' s 2002 Annual Review of Department’s Administration
Of the Affordable Housing Disposition Program

SAO Report, A Legislative Summary Document Regarding TDHCA

SAO Report, Performance Measurement Certification Audit
Status of Prior Audit |ssues

Status of Review of LIHTC Inspection Fees

Status of Central Database Project

Item5 Presentation, Discussion and Possible Approval of a Waiver of Application
Requirements For Applicants Under the CHDO Set Aside and Approval of
Awards Under the HOME Program:
CHDO Rental Housing Development & Homebuyer Assistance Awards:

App#
2002-0004
2002-0011

2002-0007
2002-0015
2002-0028
2002-0009

Contract
App.#

2002-0024
2002-0005
2002-0019

Applicant Name Activity Project CHDO
Funds Op/Adm.

Center for Housing & RHD $1,194,859 $59,743

Economic Opps. Inc.

Affordable Housing of RHD $ 570,000 $28,500

Parker County

CDC of Brownsville HBA $ 500,000 $25,000

Southeast Texas Hs. Partners  HBA $ 60,000 $ 3,000

Pharr Housing Devel. Corp.  HBA $ 200,000 $10,000

Affordable Housing of HBA $ 62,500 $ 3,125

Pharr County

for Deed Conversion Award:

Applicant Name Activity Project CHDO
Funds Op/Adm.

Organizacion Progressiva CFD $ 500,000 $20,000

Willacy County CDF $ 300,000 $12,000

Webb County CDF $ 500,000 $20,000

Item6 Presentation, Discussion and Possible Election of Officers of the Board

REPORT ITEMS
Executive Directors Report
1) Sunset Advisory Commission Vote on TDHCA
2) Status of Closeouts of HOME Projects
3) Youngv. Martinez, Civil Action No. P-80-8-CA, U. S. District Court

Eastern District of Texas, Analysis of Impedimentsto Fair Housing,
HUD Disapproval of FY 2003 Consolidated Action Plan

4) Heatherwilde Estates Apartments, LIHTC No. 02-075

5) Senate Finance Meeting of February 19, 2003

6) Update to Reorganization of TDHCA

7) Staff

Honors

EXECUTIVE SESSION
Litigation and Anticipated Litigation (Potential or Threatened

under

Sec. 551.071 and 551.103, Texas Government Code

Litigation Exception) — Century Pacific Equity Corporation v.

Texas

Department of Housing and Community Affairs et al.

Cause No. GN-202219, in the District Court of Travis County,
Texas, 53" Judicial District;
Consultation with Attorney Pursuant to Sec. 551.071(2), Texas

Vidal Gonzaez

Units
20
12
50

20
10

Michael Jones

Edwina Carrington

Michael Jones



Government Code - (1) 501(c)(3) Multifamily Housing Mortgage
Revenue Bonds (Williams Run Apartments) Series 2000A;
(2) Young v. Martinez, Civil Action No. P-80-8-CA,
U. S. District Court, Eastern District of Texas, Anaysis of
Impedimentsto Fair Housing, HUD Disapproval
of FY 2003 Consolidated Action Plan; (3) Heatherwilde Estates
Apartments, LIHTC No. 02-075
Personnel Matters under Section 551.074, Texas Government Code
If permitted by law, the Board may discuss any item listed on this
agenda in Executive Session

OPEN SESSION Michael Jones
Action in Open Session on Items Discussed in Executive Session

ADJOURN Michael Jones
Chair of Board

To access this agenda and details on each agenda item in the board book, please visit our website at
www.tdhca.state.tx.us or contact the Board Secretary, Delores Groneck, TDHCA, 507 Sabine, Austin,
Texas 78701, 512-475-3934 and reguest the information.

Individuals who require auxiliary aids, services or translators for this meeting should contact Gina
Esteves, ADA Responsible Employee, at 512-475-3943 or Relay Texas at 1-800-735-2989 at |east two days
befor e the meeting so that appropriate arrangements can be made.



Agenda ltem No. 1

BOARD MEETING
TEXASDEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS
507 Sabine, Fourth Floor Board Room, Austin, Texas 78701
December 17, 2002 10:00 a. m.

Summary of Minutes

CALL TO ORDER,ROLL CALL

CERTIFICATION OF QUORUM

The Board Meeting of the Texas Department of Housing and Community Affairs of December 17, 2002 was
called to order by Board Chair Michael Jones at 10:02 am. It was held at the Texas Department of Housing
and Community Affairs, 507 Sabine, Fourth Floor Boardroom, Austin, Texas. Roll call certified a quorum
was present. Shadrick Bogany was absent.

Members present:

Michael Jones -- Chair

C. Kent Conine -- Vice Chair
Beth Anderson -- Member
Norberto Salinas -- Member
Vidal Gonzaez -- Member

Staff of the Texas Department of Housing and Community Affairs was also present.

At this time the Disability Advisory Committee made a presentation to the Board. Members of this
committee who were present were: Langendorf with United Cerebral Palsy of Texas and Dave Wood with
Bank One.

Mr. Jonas Schwartz, Chair of the Disability Advisory Committee, Austin, Texas

Mr. Schwartz stated the TDHCA Board has made accomplishments with regards to people with disabilities
this year; however, people with disabilities have been excluded from the traditional housing market due to
many things which include prejudice, stigma and poverty as the biggest housing problem for people with
disahilitiesis poverty.

He stated the Olmstead Decision was passed by the U.S. Supreme Court in June of '99, and states have a
responsibility to allow individuals who are currently residing in institutions to receive the services in the
community to help them move from ingtitutions. The State of Texas has begun to implement this decision
and Texas started at the last legidative session with the passing of Senate Bill 367 which was the Texas
Promoting Independence Plan. This Olmstead Decision noted that every state has a responsibility to
develop an effectively working plan to transition individuals who wanted to move from the institutions to
the community. The ingtitutions include nursing homes and intermediate care facilities for people with
mental retardation. Thereis alack of assistance to help people transition and meet those different housing
needs, and they may already be living in the community in non-institutional settings, however, they still
need a system of supportsin placeto live in places in their community.

TDHCA has played akey role in helping make Olmstead areality. TDHCA should have arelationship and
begin to work with, the Health and Human Services Commission who is charged with overseeing the
implementation of the Promoting Independence Plan. There is a real need for consumer-directed home
modification programs in communities that meet the needs of people with disabilities. There are people
who can remodel homes with different kinds of home modifications but do not know how to do the home
modifications that people with disabilities require, including: knowing what is feasible given the structure
of an existing home; knowing how to appropriately widen a doorway, where a grab bar goes, etc. Thereis
also aneed to increase the capacity of barrier removal programs and provide technical assistance.



Poverty is one of the biggest barriers for people with disabilities being able to find decent, safe and
affordable housing. People who have an income from Supplemental Security Income can not find a place
to live in amajor metropolitan area with this low amount of funds. Thereis also alack of incentives for the
development of integrated housing. Many housing service providers have a lack of knowledge on how to
meet the housing needs of people with disabilities and the Disability Advisory Group hopes to begin to
build a knowledge base among housing providers. When a person with a disability goes to a housing
provider to access services and housing they have available, that service provider will know exactly what to
do and not be uncomfortable because of their lack of knowledge.

Many professionals have a lack of experience in working with people with disabilities. There are also
people with disabilities who need support in the decision-making process but they need to have the ability
to make their own decisions. No two people who have the same disability have exactly the same housing
needs. People with disabilities are capable of living in the community, renting or owning or maintaining a
home of their own. Not everyone with a disability needs to be a homeowner; not everyone who does not
have a disability needs to be a homeowner; home ownership is not for everyone. Persons with disabilities
should have the opportunity to choose a living situation where they're most comfortable.

Mr. Schwartz stated this may be a physical disability, a cognitive disability, a disability that's readily
observable or a hidden disability as someone who may have a heart condition. Currently there are 54
million Americans who have disabilities; around 2.9 million Texans have disahilities, around 24 percent of
the state's population; over 1.5 million Texans have a severe disability which is about 12 percent of the
state's population. Section 504 design standards is the standards in the Low Income Housing Tax Credit
properties and will go along way towards increasing the stock of affordable, accessible housing for people
with disabilities. The Disability Advisory Committee recommendations are the integration definition that
has been developed; review of agency planning documents, and compliance with Section 504 of the
Americans with Disabilities Act and the Fair Housing Act must be evident in al programs.

Capacity-building money needs to target organizations that need to build capacity; it should not go to
organizations that already have capacity. TDHCA should seek and commit resources and conduct an in-
depth study of the house needs and preferences of people with disabilities. The Texas Department on
Aging received funds to do a study, and he encouraged the department to use the same model that TDOA
used.

The board thanked Mr. Schwartz for this presentation.

Mr. Jones stated that the meetings he has held with the Sunset Commission and also departmental meetings
with the Sunset Commission have been very positive. He thanked Ms. Carrington for the outstanding
contributions she has made towards this effort and for the great improvements that are being made at
TDHCA. Ms. Carrington stated the department has a wonderful staff and that staff has supported her and
assisted in preparing for Sunset providing information, questions, etc.

Mr. Jones also stated that he agreed with many of comments that were made about the good things that are
going on at TDHCA and he wanted to also thank people who have made tremendous contributions to
TDHCA over the past severa years through some tough times. He recognized Governor Perry for the
guidance and advice provided to Mr. Jones and Governor Perry directed his staff to support TDHCA in any
way as he wanted the department to succeed and to become better. Many people in the Governors Office
have helped TDHCA. The board members of TDHCA have been very committed and Mr. Jones stated the
unsung heroes are the people who have been on staff for years at the department. He has tremendous
admiration for the staff members who went through tough times and have stuck with the department to make
it become a better department.

(N} Presentation, Discussion and Possible Approval of Minutes of Board Meeting of November
14, 2002
Motion made by C. Kent Conine and seconded by Beth Anderson to approve the minutes of the
Board Meeting of November 14, 2002.
Passed Unanimously



PUBLIC COMMENT

The Board will solicit Public Comment at the beginning of the meeting and will also provide for Public
Comment on each agenda item after the presentation made by department staff and motions made by the
Board.

Mr. Jones called for public comment and the following either gave comments at this time or preferred to
wait until the agenda item was presented.

John Foster, Costa Verde, Ltd., San Antonio, Texas

Mr. Foster stated he felt the Heatherwilde Project proposed to be built in San Antonio, Texasisin excess of
what is permitted to one developer under SB 322 and Heatherwilde does not have the zoning to build this
project. Costa Verde is next in line and they are ready to proceed immediately. The zoning commission
voted against Heatherwilde originally on October 1 and the project is scheduled to be considered again
within a week or two. He was concerned that the State of Texas does not loose the credits if Heatherwilde
does not move forward.

Mr. Jones closed public comments at this time but will allow all those who completed witness affirmation
formsto defer commentsto a particular item to testify.

ACTION ITEMS

()] Presentation and Discussion of Update on Community Affairs Division
Mr. Eddie Fariss, Director of Community Affairs Division, stated they identify each of the
strategies and outputs in the Community Affairs Division and there are five outputs in the
Community Affairs Division which are three in the Community Services section and two in the
Energy Assistance Section. They have reached 77% of the goal of number of persons to assist.
This includes people who now have jobs and worked to achieve higher incomes. The number of
shelters assisted is above the goal — now at 120%. Funding has been provided to 72 shelters. The
Energy Assistance section has assisted 12,873 households and has weatherized 724 dwelling units.
There were 1,941 energy efficient refrigerators installed under the System Benefit Fund.

The Emergency Nutrition/Temporary Emergency Relief Program is the only state-funded
emergency assistance program and provides emergency assistance such as food, shelter, clothing,
healthcare, and utility payments for low income and homeless persons. Under the Genera
Revenue the funds received were obligated to floods, tornadoes, and hailstorms.

3 Presentation, Discussion and Possible Approval of Financial Items:

(@ Approval of Rehabilitation Loan in the Amount of $852,240 to be Made for the Cameron
Associates Apartments, Cameron, Texas Under the Multifamily Housing Preservation
Incentives Program and Other Related Matters
Ms. Carrington stated staff is requesting approval of a rehab loan to the Cameron Apartments in
the amount of $852,240. Thisis 56 unit complex Phase 1 was built in 1980 and Phase 11 in 1981.

Motion made by Beth Anderson and seconded by C. Kent Conine to approve the loan in the
amount of $852,240 to Cameron Associates Apartments, for a rehabilitation loan.
Passed Unanimously

(b) Approval of a Proposed Issuance of Qualified 501(c)(3) Multifamily Mortgage Revenue
Bonds in an Amount not to Exceed $31,500,000 And Other Related Matters to Refund the
Department’s Outstanding Multifamily Mortgage Revenue Bonds (NHP Foundation-
Asmara Project), Series 1996, and to Finance Capital |mprovementsand Repairsto the Nine
Apartment Projects Throughout Texas Which Were Originally Financed With the Proceeds
of the Series 1996 Bonds:

Arbour East Apartments, 300 Units, Dallas, Texas
Azalea Court, 57 Units, Dallas, Texas



Creek Hollow Apartments, 120 Units, Fort Worth, Texas

Heritage Square Apartments, 112 Units, Dallas, Texas

Highlands Apartments, 136 Units, Dallas, Texas

Oak Brook Apartments, 222 Units, Houston, Texas

Players Club Apartments, 320 Units, Dallas, Texas

Stone Ridge Apartments, 204 Units, Arlington, Texas

Wellington Place, 164 Units, Dallas, Texas

Ms. Carrington stated this portfolio consists of nine properties called the Asmara Project and
National Housing Partnerships is the current owner of the properties. The properties were built
from 1970 to 1985 with atotal of 1,635 units. Six public hearings were held in areas where these
properties are located — three in Dallas, one in Ft. Worth, one in Houston and one in Arlington.
The original transaction did not have credit enhancement but this transaction will have credit
enhancement by Freddie Mac. Staff is recommending refunding of these bonds.

Motion made by C. Kent Conine and seconded by Beth Anderson to approve Resolution No. 02-
73 authorizing the refunding of these bonds.
Passed Unanimously

The board was assured by Gabe Mehreteab that the security issues at these projects will be
handled and they will spend about $200,000 for security purposes for two properties which have
the problems. They will hire off-duty policemen to make sure that thisis not a future problem.

4 Presentation, Discussion and Possible Approval of Programmatic Items:

(@ Approval of Final 2003 Underwriting, Market Analysis, Appraisal, and Environmental Site
Assessment Rules and Guidelines
Ms. Carrington stated this document followed the same process with the Qualification Allocation
Plan through the public hearings. Meetings were held to solicit information from lenders,
syndicators and market analysts.

Cynthia Bast, Attorney, Locke, Sapp, Austin, Texas

Ms. Bast stated she represented four development companies who are experienced and respected in the tax
credit industry. The current position of TDHCA is that the underwriting staff can employ a unique
calculation to reduce the acquisition cost below the appraised value. This calculation is based on the
original acquisition cost for the property plus holding costs. The use of holding costs as a measure of real
estate evaluation can be problematic. Items which are included and/or excluded from the definition of
holding costs are also problematic. TDHCA maintains the authority to reduce the acquisition cost below
the appraised value using this calculation in order to prevent owners from extracting equity from a
development. This is punitive to property owners and provides a disincentive for preserving and
maintaining the affordability of existing housing stock. She recommended the department use an appraised
value in identify of interest transactions rather than a unique calculation that can be flawed by subjectivity.

Motion made by C. Kent Conine and seconded by Norberto Salinas to approve the Final 2003
Underwriting, Market Analysis, Appraisal, and Environmental Site Assessment Rules and
Guidelines.

Tom Gouris, Director of Credit Underwriting, stated the department does work to find solutions
and compromise to the issues that were addressed in the underwriting guidelines. This issue
addressed by Ms. Bast was one issue that a solution was not reached. He stated TDHCA is trying
to ensure that the projects continue to provide an affordability level.

George Littlejohn, Novagradac and Company,

Mr. Littlgohn stated this issue faces many developers and he felt the current underwriting guidelines for
identify of interest acquisition is inconsistent with underwriting guidelines and inconsistent with the IRS
and other housing credit agencies in the way they treat thisissue.

Nicole Flores, Austin, Texas
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Ms. Flores commended the staff on the amount of time that was committed to the process of establishing
these guidelines, etc. She stated others are also having the same problems with the identity of interest issue.

Ms. Carrington stated TDHCA is going against the industry in proposing this section of the
guidelines but it allows the department to preserve credits and spread the credits around and staff
recommends approval of the guidelines.

The motion was again stated for the record.

Motion made by C. Kent Conine and seconded by Norberto Salinas to approve the Final 2003
Underwriting, Market Analysis, Appraisal, and Environmental Site Assessment Rules and
Guidelines.

Passed Unanimously

(b) Approval to Award an Additional $13,000 in Project Funds from the HOME Program to
Fund Two Owner Occupied Rehabilitation Projects Which Exceeded the Original Contract
Amount
Ms. Carrington stated this is an award of an additional $13,000 in project funds from the HOME
Program to fund two owner occupied rehab projects which exceeded the original contract amount
and since this is more than 25% of the original budget, the board is required to review this item.
This work for two units was for the cost of lead-based paint inspection/removal/repair and staff is
recommending approval of the request.

Motion made by C. Kent Conine and seconded by Vidal Gonzaez to approve the additional
$13,000 in project funds to fund two owner occupied rehabilitation projects.
Passed Unanimously

(© Approval of 2003 Regional Allocation Formula
Barry Kahn, Houston, Texas

Mr. Kahn stated in the regional alocation formula there is not a benefit for the full amount of the bond
dollarsinstead only afractional amount in the 20-25T range.

Bobby Bowling, Builder-Developer, El Paso, Texas
Mr. Bowling was in favor of the Regional Allocation Formula as presented by staff. He asked to read two
letters into the record on the formula— one from Mr. Bowling and one from Senator Shapleigh.

“I've met extensively with my State Senator Eliot Shapleigh and have walked him through your
methodology and rationale for putting the formulatogether. He's particularly interested in the development
of this formula because he was the author of the governing legislation from the 76th Legislature, Senate
Bill 1112. In a meeting with Senator Shapleigh | explained to him what you well know, that the 4 percent
LIHTC program, or any other mortgage bond program on the market, cannot be used in El Paso and other
border communities due to the fact that our income levels are so low. The 9 percent LIHTC program is
really the only viable and financialy feasible funding source for providing substantial affordable rental
housing along the border. | mention all of this because | understand that you may be receiving some
pressure to adjust the formula at this board meeting. | urge you and the department to be sensitive to the
problems of the border and leave the Regional Allocation Formula in its present form." Signed by Bobby
Bowling.

"As the author of Senate Bill 1112 from the 76th Legidature, | want to commend you for your proposed
2003 Regional Allocation Formula. When | drafted the governing legislation for this formula, | envisioned
a system that would take into account several factors in the distribution of funds from your department,
specifically funds form the Low Income Housing Tax Credit Program, your department's largest source of
funding for affordable housing. Providing for affordable housing in strategic investment areas in the state
presents several unique challenges. The low income levels cause rents to be as much as 50 percent below
rents in the larger, more affluent metroplexes in our state. However, construction costs are the same, if not
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more, in strategic investment areas due to geographic isolation and increased shipping costs for
construction materials. Hence, it is virtually impossible to develop affordable rental housing along the
border without a significant subsidy as is provided in the 9 percent LIHTC Program.

Your formula in its present form takes into account all of these various factors and additionally
acknowledges that in SIAs there is no conventional means of funding available to meet these needs. | urge
you to keep the Regional Allocation Formula and continue to work on solving the affordable housing
issues. The department has made great strides in the past three years in balancing the needs of affordable
housing throughout the state. This year's version not only helps ensure the border communities continue to
see a fair share of your LIHTC funds, but also is another step toward fulfilling the Sunset Committee's
requirements.” Signed by Senator Shapleigh.

Mr. Bowling stated Senator Shapleigh's office completed a recent study that shows in El Paso County there
is 86,000 people living in colonia conditions. Most Board members have taken the opportunity to visit
some of these areas in the past and held board meetings in El Paso last year. There's really no way to show
every colonia in the county in El Paso, but the only alternative to 9 percent Low Income Housing Tax
Credits in El Paso County are cardboard shacks and scrap material buildings out in unincorporated areas in
our county. He urged the Board to take a close look at this. He also met with Dr. Roth who is a renowned
economist from our community in El Paso at UTEP and he's very pleased also with the Regional Allocation
Formula. Mr. Bowling did not gave any comments from him, but he read the comments from the Sunset
Committee and had a discussion with him about them and stated Dr. Roth was extremely pleased. He
urged the Board to keep the RAF formulain its original form.

Ms. Carrington stated five public hearings were held in October on the Regional Allocation
Formula, the Affordable Housing Needs Score, the State Low Income Housing Plan and One Y ear
Action Plan and the TDHCA Integrated Housing Policy. In November an additional six more
public hearings were held. The Regional Allocation Formula does comply with the Sunset
Legidation and the formula has 4 needs factors which are: (1) severe housing cost burden — 30%
of weight allocation to this; (2) substandard and dilapidated housing stock, 5% of the weight; (3)
winter over crowding — 15% of the weight; and (4) poverty is 50% of the weight. Changes from
the 2002 Regional Allocation Formula are going from 11 service regions to 13; the affordable
housing needs indicator has been modified; and it now includes other funding, Housing for People
with Aids and Emergency Shelter grants.

Motion made by Norberto Salinas and seconded by Vidal Gonzalez to approve the Regional
Allocation Formula.
Passed Unanimously

(d) Approval of 2003 Affordable Housing Needs Score
Ms. Carrington stated the 2003 Affordable Housing Needs Score is a policy document, policy
priority for the TDHCA and it does allow TDHCA to drive down the funding sources for the cities
and counties that have the greatest need in the service regions.

Motion made by C. Kent Conine and seconded by Norberto Salinas to approve the 2003
Affordable Housing Needs Score.
Passed Unanimously

At thistime, 12:00 noon, alunch break was taken and the Board returned to Open Session at 12:45 p.m.

(e Approval of 2003 State of Texas L ow Income Housing Plan and Annual Report
Ms. Carrington stated this plan is one of three comprehensive planning documents that are
prepared on an annual basis. There are 4 capacities that TDHCA uses this plan for: (1) servesto
provide an overview of TDHCA housing and housing-related priorities; (2) outlines the statewide
housing needs; (3) provides TDHCA program funding levels and performance measures; and (4)
reports on the departments' activities during the preceding fiscal year. This plan also went
through the public hearing process.
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Motion made by C. Kent Conine and seconded by Vidal Gonzalez to approve the 2003 State of
Texas Low Income Housing Plan and Annual Report.
Passed Unanimously

() Approval of 2003 State of Texas Consolidated Plan —One Year Action Plan
Ms. Carrington stated staff is requesting approval of the 2003 State of Texas Consolidated Plan —
One Year Action Plan that is required to be submitted to HUD. This describes the federal
resources that are expected to be available to the department for the upcoming year.

Motion made by Beth Anderson and seconded by Vidal Gonzalez to approve the 2003 State of
Texas Consolidated Plan — One Y ear Action Plan.
Passed Unanimously

(9) Approval of TDHCA Integrated Housing Policy
Ms. Carrington stated that staff is requesting approval of the TDHCA Integrated Housing Policy
and staff will incorporate this policy in the State Low Income Housing Plan. Staff will also follow
up with aformal rule for this policy for the department. All TDHCA funding sources would have
a percentage that depending on the size of a development being funded a certain percentage of the
unitswould be set aside for families or individuals with disabilities.

Motion made by C. Kent Conine and seconded by Beth Anderson to approve the TDHCA
Integrated Housing Policy as presented.
Passed Unanimously

Alan Magill, Dallas, Texas

Mr. Magill opposed the application of Southern Oaks which requests tax credit assistance. He stated the
project is not needed or wanted in this community. There are no retail shops available and one has to travel
a distance to find stores. The African-American based organizations and residents expressed strong
opposition to the project.

Darren Reagan, Chairman, Black State Employees Association of Texas, Dallas, Texas

Mr. Reagan stated he has lived in Dallas many years and knows the area and there is strong opposition to
this project. The City Council rezoned the property and Dr. Reagan felt the zoning followed the wishes of
a council member and not the residents.

Brian Potashnik, Developer, Dallas, Texas

Mr. Potashnik stated he has invested over $250 million in the southern sector of Dallas and this housing has
created retail opportunities. They took some of the worst areas and are building new homes in these areas
and are helping the community. He stated the Dallas Housing Finance Corporation is the bond issuer and
there is support for this project from every council person, including the Mayor.

(5) Presentation, Discussion and Possible Approval of L ow Income Housing Tax Credit [tems:
(a Approval of Issuance of Determination Notices to Tax-Exempt Bond Transactions with
Other Issuers:
02-446 Southern Oaks, Dallas
City of DallasHFC is|ssuer
Ms. Carrington stated staff is recommending the allocation of tax credits to Southern Oaks in the
amount of $943,763 for 256 units.

Motion made by Beth Anderson and seconded by Norberto Salinas to approve Southern Oaks,
#02-446, Dallas, Texas, for tax credits in the amount of $943,763.
Passed Unanimously

02-456 Primrose SA |1, San Antonio
Bexar County HFC is|ssuer
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Ms. Carrington stated staff is recommending the allocation of tax credits to Primrose San Antonio
I1, #02-456, in the amount of $1,044,394 for 280 units.

Motion made by C. Kent Conine and seconded by Norberto Salinas to approve tax credits in the
amount of $1,044,394 for Primrose San Antonio |1, San Antonio, Texas
Passed Unanimously

02-457 The Park at Kirkstall, Houston

Harris County HFC is|ssuer

Ms. Carrington stated staff is recommending the allocation of tax credits to the Parks at Kirkstall,
#02-457, in the amount of $687,827 for 240 units.

Motion made by Beth Anderson and seconded by Norberto Salinas to approve the allocation of tax
creditsin the amount of $687,827 for The Parks at Kirkstall in Houston, Texas.
Passed Unanimously

The board had questions on the Heatherwilde project as there were public comments on this project.

(b)

Mr. Chris Wittmayer, General Counsel, stated this project was awarded tax credits by the
department in the regular allocation round and they were required to have zoning in place by mid-
November. The development provided documentation that they would have proper zoning and
department staff was moving forward with the allocation. The department then received
conflicting information from the City of San Antonio about whether or not there was proper
zoning in place. Staff is now awaiting aletter of clarification on the zoning.

Approval of Requestsfor Extensionsfor Commencement of Construction for:

01-002 La Vista Townhomes, Del Rio

01-004 Fulton Village Apartments, Houston

01-005 Chaparral Townhomes, Allen

01-011 Oak Timbers-White Settlement Apartments, White Settlement

01-032 Cantibury Pointe Apartments, L ubbock

01-034 Stonegate at Alvin Apartments, Alvin

01-051 Eldorado Village, Brownsville

01-057 Timber creek Apartments, Dallas

01-058 Highland Gar dens Apartments, Harlingen

01-063 Science Park Seniors, San Antonio

01-064 O’ Connor Road Seniors, San Antonio

01-078 Rancho de L una Apartments, Robstown

01-121 Main Street Townhomes, Paris

01-149 Clark’s Crossings Apartments, Laredo

Ms. Carrington stated that TDHCA had a deadline of November 8" for developers to notify the
Department that they had started substantial construction and these 14 developers had failed to
notify the department; however, when staff did due diligence it was discovered that they had met
that Nov. 8" deadline and had started substantial construction and had failed to notify TDHCA.
Staff is asking the Board to give the developers until December 17" to provide these reports for
the commencement of construction.

Motion made by Beth Anderson and seconded by C. Kent Conine to approve the extensions for
commencement of construction until December 17, 2003 for:

01-002 La Vista Townhomes, Del Rio

01-004 Fulton Village Apartments, Houston

01-005 Chaparral Townhomes, Allen

01-011 Oak Timbers-White Settlement Apartments, White Settlement

01-032 Cantibury Pointe Apartments, Lubbock

01-034 Stonegate at Alvin Apartments, Alvin

01-051 Eldorado Village, Brownsville
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01-057 Timbercreek Apartments, Dallas

01-058 Highland Gardens Apartments, Harlingen
01-063 Science Park Seniors, San Antonio
01-064 O’ Connor Road Seniors, San Antonio
01-078 Rancho de L una Apartments, Robstown
01-121 Main Street Townhomes, Paris

01-149 Clark’s Crossings Apartments, Laredo
Passed Unanimously

01-037 Bachon Townhomes, Wylie

01-050 Ewing Villas, Dallas

01-076 Laurel Point Senior Apartments, Houston

01-077 Bell OaksVillage |l Apartments, Bellville

01-108 Logan’s Pointe, Mount Vernon

01-111 Village at M eadowbend Apartments, Temple

01-143 Laredo Vista Apartments, Laredo

01-148 Cedar Point Apartments, Mansfield

Ms. Carrington stated this group missed the November 8" deadline but staff is requesting a longer
deadline for the commencement of construction.

Motion made by Norberto Salinas and seconded by Vidal Gonzalez to approve the deadlines for
commencement of construction for:

01-037 Bachon Townhomes, Wylie

01-050 Ewing Villas, Dallas

01-076 Laurel Point Senior Apartments, Houston
01-077 Bell Oaks Village Il Apartments, Bellville
01-108 Logan’ s Pointe, Mount Vernon

01-111 Village at Meadowbend Apartments, Temple
01-143 Laredo Vista Apartments, Laredo

01-148 Cedar Point Apartments, Mansfield

Passed Unanimously

The Board did advise developers to get their documentation to TDHCA as deadlines are set and
the Board will uphold these deadlinesin the future.

Presentation, Discussion and Possible Approval of Resolution No. 02-071 Regarding
Amendment for Signature Authority

Ms. Carrington stated there is one correction to be made on the resolution in the board book and
thisisthe changing from Controller to Director of Financial Administration.

Motion made by C. Kent Conine and seconded by Norberto Salinas to approve Resolution No. 02-
071 with the change to Director of Financial Administration from Controller.
Passed Uanimously

EXECUTIVE SESSION

Litigation and Anticipated Litigation (Potential or Threatened
under Sec. 551.071 and 551.103, Texas Government Code
Litigation Exception) — (1) Century Pacific Equity Corporation v.
Texas Department of Housing and Community Affairs et al.
Cause No. GN-202219, in the District Court of Travis County,
Texas, 53 Judicial District;

Consultation with Attorney Pursuant to Sec. 551.071(2), Texas
Government Code - (1) 501¢(3) Multifamily Housing Mortgage
Revenue Bonds (Williams Run Apartments) Series 2000A;

Personnel Matters — Discussion and Possible Approval of
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Performance Evaluation for the Executive Director Under
Sec. 551.074, Texas Government Code
The Board may discuss any item listed on this agendain Executive Session

Mr. Jones stated: The Board will go into executive session on this day, December 17, 2002 at a
regular board meeting of the Texas Department of Housing and Community Affairs, held in
Austin, Texas. The board of directors adjourned into a closed executive session as evidenced by
the following: The board of directors began its executive session today, December 17, 2002, at
1:52 p.m. The subject matter of this executive session deliberation is as follows: Litigation and
anticipated litigation regarding Cause Number GN-02219, Century Pacific Corporation v. Texas
Department of Housing and Community Affairs, et al., 53rd Judicia District Court of Travis
County, Texas; Consultation with attorney pursuant to Section 551.071(2) Texas Government
Code regarding Multifamily Housing Mortgage Revenue Bonds, Williams Run Apartments, Series
2000A; Personnel matters regarding discussion and possible approval of performance evaluation
for the executive director under Section 551.074 Texas Government Code; and Discussion of any
item listed on the board meeting agenda of even date.”

The Board went into Executive Session at 1:52 pm.

The Board returned to Open Session at 2:15 pm and Mr. Jones stated: “We will go back into open
session. | hereby certify that the agenda of an executive session of the Board of Housing and
Community Affairs was properly authorized pursuant to Section 551.103 of the Texas
Government Code, posted in the Secretary of State's Office seven days prior to the meeting,
pursuant to Section 551.044 of the Texas Government Code, and all the members were present
with the exception of Shad Bogany, and that it is a true and correct record of the proceedings
pursuant to the Texas Open Meetings Act.

The subject matter of the executive session was: Litigation and anticipated litigation regarding
Cause Number GN-202219, Century Pacific v. Texas Department of Housing and Community
Affairs; Consultation with attorney pursuant to Section 551.071, Texas Government Code,
regarding Multifamily Housing Mortgage Revenue Bonds, Williams Run Apartments, Series
2000A; Personnel matters regarding discussion of possible approval of performance evaluation for
the executive director; and Discussion of any item listed on the board meeting agenda of even
date; and action taken with regard to all of those items was none.” Signed Michael Jones.

OPEN SESSION
Action in Open Session on Items Discussed in Executive Session

Mr. Jones asked as a result of the executive session, if any board member would like to make any
motions.

Motion made by C. Kent Conine and seconded by Vidal Gonzalez which stated: “As required
under our personnel policy manual, we did a performance evaluation for the executive director and
would like to ask this board to approve the recommendations put forth by the Evaluation
Committee.”

Passed Unanimously

REPORT ITEMS

Executive Directors Report

Manufactured Homes in Colonias
Ms. Carrington stated TDHCA and the Manufactured Housing Division of TDHCA had an
opportunity to create a partnership to use severa manufactured homes for the Colonias. From
time to time the industry has an opportunity to take back manufactured homes, and there was a
situation with a home that was placed incorrectly in Corpus Christi. Bobbie Hill of the
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Manufactured Housing Division and Homer Cabello, Director of Colonia Initiatives found
families along the border area who own their land but live in substandard housing. The first
manufactured home from the Corpus Christi area was moved to a colonia in Eagle Pass where it
will be a new home for a family. A-1 Champion Homes arranged for obtaining the replacement
home and the home was delivered free of charge by one of the retailers and aso all hookups, the
air conditioning, the utilities, was done free of charge to the home buyer. This is the kind of
cooperation that TDHCA wants to foster and develop with the Manufactured Housing Division of
this department. The source of fund was the Homeowner's Recovery Fund which is a fee on
mobile homes.

Sunset Report

Issue 1 - TDHCA Letter of Support

Proposed Draft Amendments to Texas Government Code, Chapter 2306
Thisis a copy of the memorandum Marcelo Guevara, who was the project manager at the Sunset
Advisory Commission, and the memo is divided into two parts: (1) substantive changes the
department is recommending to Senate Bill 322, which is the Sunset legislation; and (2) cleanup
changes that were recommended. Sunset did invite TDHCA to present these proposed changes to
them. This was also included in the material that was provided to the legislature and the members
of the Sunset Advisory Commission last week.

On page 2, Section 6 of the bill, Section 2306.142(1) through (0), Authorization of Bonds, the
department is deleting this request. After giving it some thought and after talking to severa
people who were instrumental in getting the 40 percent put in the legidation in the first place,
TDHCA has sent a letter of rescission to Joy Longley and asked him to provide the letter to the
members of the Sunset Advisory Commission.

Mr. Conine asked if there was a discussion about the ex parte rule in SB322 and was advised by
Ms. Carrington that when staff discussed the language in the ex parte, TDHCA recognized what
an issue it was for the legidature as this was put in our legislation last session, and decided it was
probably something TDHCA did not want from a staff's perspective to initiate any kind of change
or potential change. Any proposed changes should come from someone el se.

Project Access Update
Ms. Carrington stated the department received in May of this year 35 Section 8 vouchersto help in
the implementation of the Olmstead Decree with the Supreme Court for, again, the de-
institutionalization of individuals with disabilities. This program is being administered by the
Texas Department of Health and Human Services and TDHCA, and DHS has referred 36 clients
and some of them have been placed using these vouchers, some have not. It is a program that is
beginning to work very well and Sarah Anderson has been asked to participate in a conference in
Baltimore because TDHCA's participation and partnership with these other state agencies in
receiving these vouchers. The implementation and utilization of these vouchersis being looked at
as amodel across the county, and Ms. Anderson is going to participate in this conference. Sarah
has also asked us to thank particularly Jorge Reyes of her staff who has worked very diligently in
getting these partnerships together with the Department of Health and Health and Human Services.

Revised Organization Chart
Ms. Carrington stated this chart on the reorganization of some of the divisions within the
department. The chart has names and numbers, and those numbers relate to the FTEs, full-time
equivalents, that are in each of the divisions of the department. There is a breakdown of where
those FTEs are assigned. 5.5 FTES have been recognized as savings in the reorganization, and
TDHCA is holding these as we start operating in new work groups there will probably be one or
two areas that are understaffed in the way of FTEs and will need those FTEs.

Ms. Carrington stated there are two or three of very substantial improvements. The position of

controller is included which is Director of Financial Administration. Our Chief of Agency
Administration is Bill Dally, and under him is the administrative support which, of course,
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includes Human Resources/Facilities Management, Information Systems and Director of Financial
Administration. The two areas that didn't exist previously are the Multifamily Finance Production
area and Single Family Finance Production area. There is a Real Estate Analysis Division which
includes underwriting, cost certifications and workouts. It provides a loop for TDHCA as it
provides feedback as underwriting is completed; then TDHCA gets feedback on the cost
certifications, and feedback if developments have to go into workout on how well TDHCA is
doing and how credible the underwriting is. Portfolio Management and Compliance gained about
eight FTEs as they are taking on additional responsihilities of construction monitoring, approving
construction draws, and then an asset management component within that division.

All of the division directors were named and in place by December 1; the mangers have been
named; and are now in the process of naming the supervisors; and on the 23rd of this month the
remaining FTEs within the agency will know where they are going to be assigned. They had an
opportunity to fill out a survey that said where do you want to go, what do you think your skills and
abilities are, and TDHCA isin the process of doing matching on that. After the first of the year the
migration plan will begin which is moving from the area one is now in to the new area. This
implementation should be completed by March 3.

ADJOURN
Motion made by Vidal Gonzalez and seconded by Norberto Salinas to adjourn the meeting.
Passed Unanimously
The meeting adjourned at 2:25 p.m.

Respectfully submitted,

Delores Groneck
Board Secretary

P/Bdmindec/dg
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BOARD MEETING
TEXASDEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS
507 Sabine, Fourth Floor Boardroom, Austin, Texas 78701
January 8, 2003 9:00 a. m.

Summary of Minutes

CALL TO ORDER,ROLL CALL

CERTIFICATION OF QUORUM

The Board Meeting of the Texas Department of Housing and Community Affairs of January 8, 2003 was
called to order by Board Chair Michadl Jones at 9:05 am. It was held at 507 Sabine, Fourth Floor
Boardroom, Austin, Texas. Roll call certified a quorum was present. C. Kent Conine and Vidal Gonzalez
were absent.

Members present:

Michael Jones-- Chair
Shadrick Bogany -- Member
Norberto Salinas -- Member
Beth Anderson -- Member

Staff of the Texas Department of Housing and Community Affairs was also present.

PUBLIC COMMENT

The Board will solicit Public Comment at the beginning of the meeting and will also provide for Public
Comment on each agenda item after the presentation made by department staff and motions made by the
Board.

Mr. Jones called for public comment and the following gave comments at this time.

Steve Maore, Investor, Austin, Texas

Mr. Moore had questions on funding for Region 7 in the Low Income Housing Tax Credit Program as he has
arural application to be submitted in that region. He was unsure if he should submit the pre-application if
there will be no money available.

Ms. Carrington advised Mr. Moore that TDHCA went from 11 to 13 service regions between the 2002 and
2003 dlocations. The Austin region, Region 7, did receive two forward commitments from the 2002
application round; however, the amount available per the regional alocation formulais zero for Region 7.

Granger McDonald, Developer, Kerrville, Texas

Mr. McDonald stated that it is very risky to submit an application for Region 7. He stated it is not fair to the
rural regions where bond deals will not work. The 9% credits are the only way to deliver housing in rural
areas and asked the Board to see what they could do to better alocate the credits.

Mr. Jones closed Public Comment at this time.

ACTIONITEMS

(N} Presentation, Discussion and Possible Approval of Financial Items:

@ Approval of Proposed |ssuance of Multifamily Mortgage Revenue Bonds for Reading Road
Apartments, Rosenberg, Texas in an Amount not to Exceed $14,000,000 and Other Related
Matters
Ms. Carrington stated staff is recommending the approval of the issuance of Multifamily
Mortgage Revenue Bonds for Reading Road Apartments, Rosenberg, in an amount not to exceed
$14,000,000. This project will have 252 units and is new construction.
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(b)

(©

(d)

Mr. Robert Onion stated this project is being considered as a possible future refunding and is
strictly based on the schedule of events. They received the reservation on October 18 and have to
close by February 15. The next board meeting will probably be held around February 13 so this
would only give them two days to close the transaction. They had to present it at this meeting and
there was not enough time to put together a publicly offered transaction. Underwriting did
underwrite this project at 6.75 and it does work at $12,200,000 and has the proper debt coverage
ration. If they choose to do the refunding, they would go to a private credit enhanced variable
rate, which would make the transaction stronger.

Motion made by Beth Anderson and seconded by Shad Bogany to approve Resolution No. 03-02
approving the issuance of Multifamily Mortgage Revenue Bonds for Reading Road Apartments,
Rosenberg, Texas in an amount not to exceed $14,000,000.

Passed Unanimously

Approval of Single Family Mortgage Revenue Bond Lender List

Ms. Carrington stated Programs 59 and 59A were approved at the last Board meeting and staff is
now asking for approval of the list of 40 lenders who will be participating in these programs.
There are 3 new lenders in the program and there is atotal of 388 branch offices around the state.

Mr. Bogany asked if lenders could be added to this list and was advised that lenders can be added
throughout the year.

Motion made by Beth Anderson and seconded by Shad Bogany to approve the single family
mortgage revenue bond lender list.
Passed Unanimously

Approval of Request for Qualifications for Trustee Services for the Department’s Single
Family Mortgage Revenue Bond Issues and Other Related Matters

Ms. Carrington stated staff is requesting the Board to approve the issuance of a request for
qualifications for trustee services for the single family mortgage revenue bond issues. Last
summer TDHCA did issue an RFQ for trustee services and received 6 responses but did not take
any action on those responses. The RFQ has now been revised and staff would like to issue this
RFQ and provide a recommendation to the Board at alater meeting.

Motion made by Shad Bogany and seconded by Beth Anderson to approve the issuance of the
Request for Qualifications for trustee services for the single family mortgage revenue bond issues.
Passed Unanimously

Approval of Request for Qualifications for Co-Managing I nvestment Banking Firms for the
Sale of the Department’s Single Family M ortgage Revenue and Refunding Bonds and Other
Related Matters

Ms. Carrington stated this Request for Qualifications is for co-managers for the investment
banking teams for the sale of Single Family Revenue and Refunding Bonds. In 2001 the Board
selected 12 investment banking firms to provide single family mortgage underwriting services.
Six firms were selected as the senior managers and six firms were selected as co-managers. Those
firms are rotated as transactions are done. Of the six senior managers, four have managed a
transaction and now staff would like to add co-managers to the team.

Mr. Bryon Johnson stated in 2001 it was decided to have six senior manager firms and staff would
like to move to a system to have three teams comprised of five firms. Each team will do one
transaction per year.

Mr. Gary Machak, Dain Rauscher, Financial Advisor, stated he discusses with Byron Johnson the
performance of each firm after each bond issue and he has worked with these firms in other areas and felt
thisis agood move for the department to make by having three teams composed of five firms.
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Motion made by Shad Bogany and seconded by Beth Anderson to approve the request for
qualifications for co-managing investment banking firms for the sale of single family mortgage
revenue and refunding bonds.

Passed Unanimously

Presentation, Discussion and Possible Approval of Low Income Housing Tax Credit Items:
Approval of Issuance of Determination Notices to Tax-Exempt Bond Transactions with
TDHCA asthelssuer:

02-462 Reading Road Apartments, Rosenberg

Ms. Carrington stated this request is for the issuance of a determination notice to a tax-exempt
bond issue with TDHCA as the issuer. The project is Reading Road Apartments in Rosenberg,
Texas and recommended allocation is $624,757.

Motion made by Beth Anderson and seconded by Shad Bogany to approve the recommended
allocation of $624,757 for Reading Road Apartments, #02-462, Rosenberg, Texas.
Passed Unanimously

Approval of Issuance of Determination Notices to Tax-Exempt Bond Transactions with
Other Issuers:

02-459 ThePark At Sycamore School Apartments, Ft. Worth

Tarrant County HFC isthe I ssuer

Ms. Carrington stated this request is for the issuance of a determination notice to a tax-exempt
bond transaction, The Park at Sycamore School Apartments in Ft. Worth, Texas with Tarrant
County HFC as the issuer and the recommended allocation is $590,923.

Motion made by Shad Bogany and seconded by Beth Anderson to approve the recommended
allocation of $590,923 for The Park at Sycamore School Apartments, #02-459, Ft. Worth, Texas.
Passed Unanimously

REPORT ITEMS
Executive Directors Report

Final Organization Chart

Ms. Carrington stated this was the final organizational chart of TDHCA and is the way the
department will operate. It will be fully implemented by March 3, 2003. There were 51
employees who are in the process of being reassigned to different divisions of the Agency and
they were notified on Friday, December 20" of where they would be working. The Department is
now in Phase 111 and Homer Cabello is the team leader. This P111 group is working on the
change agent elements of the migration plan. Ms. Carrington stated this has been almost a 12-
month process and has improved efficiency, effectiveness, productivity, and communication with
staff internally and customers outside. This chart does have the number of FTEs in each division
and names of key staff in each of the division.

Sunset Advisory Commission Voteon TDHCA

Ms. Carrington stated the Sunset Advisory Commission vote on TDHCA will take place on
January 15™ at 2:00 pm at the State Capitol. TDHCA will be the third agency that will be voted
on and she asked Board members to attend this meeting if their schedule permits.

Letter to Office of State-Federal Relations on Legislative Priorities For 108" US Congress
Ms. Carrington stated the department sent a letter on December 31 to the Office of State-Federal
Relations in Washington presenting the legidlative priorities for the upcoming session of Congress.

Single Family Homeowner ship Tax Credit L egidation

Ms. Carrington stated there is proposed legidation for single-family homeownership tax credits
and TDHCA isin support of thislegidation.
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Appointment to Federal Home L oan Bank Advisory Committee

Ms. Carrington stated she has been invited and accepted an appointment to be a member of the
Advisory Committee for the Federa Home Loan Bank of Dallas. There will be about three
meetings a year and they will pay the travel costs.

Upcoming Speaking Events — Dallas Affordable Housing Task Force and Dallas Housing
Summit

Ms. Carrington stated that she was invited to give a presentation to the Dallas Affordable Housing
Task Force but was ill and Robert Onion and Tom Gouris attended this meeting and made the
presentation. This presentation was to be on private activity bonds, how the lottery process works,
how TDHCA looks at those bond issues when it allocates the 4% credits and there seven members
of the City Council in attendance. There was a discussion on the older tax credit transactions that
are located in Dallas and what monitoring is done on those transactions.

Ms. Carrington stated she will be attending and speaking at the Dallas Housing Summit on
January 30"

Participation in Rural Task Forcefor Texas Affordable Housing Coalition

Ms. Carrington stated eight task forces were put together at the Housing Collogquium in Sante Fe
and one was a rural task force to address housing and housing finance issues in rural areas. Ms.
Carrington volunteered to serve on that task force and Ms. Anderson has been asked to also
participate in this task force.

Ms. Anderson said she would serve on the Rura Task Force.

EXECUTIVE SESSION

Litigation and Anticipated Litigation (Potential or Threatened
under Sec. 551.071 and 551.103, Texas Government Code
Litigation Exception) — Century Pacific Equity Corporation v.
Texas Department of Housing and Community Affairset al.
Cause No. GN-202219, in the District Court of Travis County,
Texas, 53 Judicial District;

Consultation with Attorney Pursuant to Sec. 551.071(2), Texas
Government Code - (1) 501(c)(3) Multifamily Housing Mortgage
Revenue Bonds (Williams Run Apartments) Series 2000A;

(2) Heatherwilde Estates Apartments, LIHTC Development
No. 02-075
The Board may discuss any item listed on this agenda in Executive Session

Mr. Jones stated: “On this day, January 8, 2003 at a regular board meeting of the Texas
Department of Housing and Community Affairs held in Austin, Texas the Board of Directors
adjourned into a closed executive session as evidenced by the following: The Board of Directors
began its executive session today, January 8, 2003, at 9:51 am. The subject matter of this
executive session deliberation is as follows. Litigation and Anticipated Litigation (Potential or
Threatened under Sec. 551.071 and 551.103, Texas Government Code Litigation Exception) —
Century Pacific Equity Corporation v. Texas Department of Housing and Community Affairs et
al. Cause No. GN-202219, in the District Court of Travis County, Texas, 53" Judicial District;
Consultation with Attorney Pursuant to Sec. 551.071(2), Texas Government Code - (1) 501(c)(3)
Multifamily Housing Mortgage Revenue Bonds (Williams Run Apartments) Series 2000A; (2)
Heatherwilde Estates Apartments, LIHTC Development No. 02-075; and discussion of any item
listed on this agenda of this date.

The Board went into Executive Session at 9:51 am. and returned to Open Session at 10:05 am.

OPEN SESSION
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Action in Open Session on Items Discussed in Executive Session

Mr. Jones stated: “The Board of Directors has completed its executive session of the Texas
Department of Housing and Community Affairs on January 8, 2003 at 10:05 am. | hereby certify
that this agenda of the executive session was properly authorized, pursuant to Section 551.103 of
the Texas Government Code, posted in the secretary of State’'s Office seven days prior to the
meeting, pursuant to Sec. 551.044 of the Texas Government Code; that all members of the Board
of Directors were present with the exception of C. Kent Conine and Vidal Gonzalez and that the
subject matter of this executive deliberation was as follows: Litigation and Anticipated Litigation
(Potential or Threatened under Sec. 551.071 and 551.103, Texas Government Code Litigation
Exception) — Century Pacific Equity Corporation v. Texas Department of Housing and
Community Affairs et al. Cause No. GN-202219, in the District Court of Travis County, Texas,
53" Judicial District — Action taken — none; Consultation with Attorney Pursuant to Sec.
551.071(2), Texas Government Code - (1) 501(c)(3) Multifamily Housing Mortgage Revenue
Bonds (Williams Run Apartments) Series 2000A; - Action taken — none; (2) Heatherwilde Estates
Apartments, LIHTC Development No. 02-075 — Action taken — none; Discussion of any item
listed on this agenda — Action taken — none. | certify that this is a true and accurate record of the
proceedings pursuant to the Texas Open Meetings Act, Chapter 551, Texas Government Code.”
Signed by Michael E. Jones.

ADJOURN
Motion made by Shad Bogany and seconded by Beth Anderson to adjourn the meeting.
Passed Unanimously
The meeting adjourned at 10:10 a.m.

Respectfully submitted,

Delores Groneck
Board Secretary

P/bdminja8dg
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DEPARTMENT
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HOUSING FINANCE DIVISION - MULTIFAMILY

REQUEST FOR BOARD APPROVAL OF MULTIFAMILY
MORTGAGE REVENUE BOND |ISSUANCE

2002 PRIVATE ACTIVITY MULTIFAMILY REVENUE BONDS
PARK AT NORTH VISTA

$11,200,000 (*) Tax Exempt — Series 2003A-1
$2,800,000 (*) Tax Exempt — Series 20038

TABLE OF EXHIBITS

TAB 1 TDHCA Board Presentation
TAB 2 Bond Resolution
TAB 3 Sources & Uses of Funds

Estimated Costs of |ssuance

TAB 4 Department’s Credit Underwriting Analysis
TAB5 Rental Restrictions Explanation
Results & Analysis
TAB 6 Location Map
TAB 7 TDHCA Compliance Report
TAB 8 Results of Public/TEFRA Hearings (January 21, 2003)

(*) Preliminary - subject to change

Revised: 2/5/2003 507 Sabine, Suite #3800 Page 1of 1
Austin, Texas 78701
(512) 475-2213/(512) 475-3362 [Fax]
Attn: Director of Multifamily Finance



FINANCE COMMITTEE AND BOARD APPROVAL

MEMORANDUM
February 13, 2003

PROJECT:

PROGRAM:

ACTION
REQUESTED:

PURPOSE:

BOND AMOUNT:

ANTICIPATED

CLOSING DATE:

BORROWER:

COMPLIANCE
HISTORY:

North Vista Apartments, Houston, Harris County, Texas

Texas Department of Housing & Community Affairs
2003 Multifamily Housing Mortgage Revenue Bonds
(Reservation received 11/18/2002)

Approve the issuance of multifamily mortgage revenue bonds (the
“Bonds’) by the Texas Department of Housing and Community Affairs
(the “Department”). The Bonds will be issued under Chapter 1371 of
the Texas Government Code and under Chapter 2306 of the Texas
Government Code, the Department's enabling Act (the “Act”), which
authorizes the Department to issue its revenue bonds for its public
purposes as defined therein.

The proceeds of the Bonds will be used to fund a mortgage loan (the
"Mortgage Loan") to North Vista Apartments Limited Partnership, a
Texas limited partnership (the "Borrower"), to finance the acquisition,
construction, equipping and long-term financing of a new, 252-unit
multifamily residential rental development to be constructed on
approximately 14 acres of land located at the 100 Block of North Vista
Drive, Houston, Harris County, Texas 77073 (the "Project™).

$11,200,000 Series 2003 A-1, Tax Exempt Senior Bonds
$ 2,800,000 Series2003 B Tax Exempt Subordinate Bonds
$14,000,000 Tota Tax Exempt Bonds

(*)The aggregate principal amount of the Bonds will be determined by
the Department based on its rules, underwriting, the cost of
construction of the Project and the amount for which Bond Counsel
can deliver its Bond Opinion.

The Department received a volume cap allocation for the Bonds on
November 18, 2002 pursuant to the Texas Bond Review Board's 2002
Private Activity Bond Allocation Program. While the Department is
required to deliver the Bonds on or before March 18, 2003, the
anticipated closing date is March 11, 2003.

North Vista Apartments Limited Partnership, a Texas Limited
Partnership, the managing general partner of which is TCR North Vista
Partners Limited Partnership, a Texas limited partnership. The
principals of the general partner are Kenneth J. Vaach, J. Ronad
Terwilliger, Terwilliger Partners, L.L.L.P., Christopher J. Bergmann,
Scott Wise, and John A. Zeledon.

The Compliance Status Summary completed on December 20, 2002
reveals that the principa of the general partner above has a total of six
(9) properties being monitored by the Department. Six (6) of these
properties have received a compliance score. All of the scores are

* Preliminary - Represents Maximum Amount




ISSUANCE TEAM:

BOND PURCHASER:

PROJECT
DESCRIPTION:

below the material non-compliance threshold score of 30.

Ambac Assurance Corporation (“Bond Purchaser”)
SunAmericalnc. (“ Construction Phase Credit Facility Provider”)
SunAmericalnc. (“Guaranty Provider, Subordinate Bonds”)
SunAmericalnc. (“Equity Provider”)

U.S. Bancorp Piper Jaffray (“ Subordinate Bond Purchaser”)
Newman and Associates (“Underwriter”)

Bank One, National Association (“Trustee”)

Vinson & ElkinsL.L.P. (“Bond Counsel”)

RBC Dain Rauscher Inc. (“Financial Advisor”)

McCall, Parkhurst & Horton, L.L.P. (“Disclosure Counsel”)

The Senior Bonds will be publicly offered on a limited basis on or
about February 24, 2003 at which time the fina pricing and Bond
Purchaser(s) will be determined.

The Subordinate Bonds will be privately purchased by U.S. Bancorp
Piper Jaffray. The Series B (Subordinate Bonds) will have the same
terms as the Series A bonds, except that the note rate will be forty-one
(41) basis points higher than the longest term bond of the Series A-1
Bonds.

The Project is a 252-unit multifamily residential rental development to
be constructed on approximately 14 acres of land located at the 100
Block of North Vista Drive, Houston, Harris County, Texas 77073 (the
"Project"). The proposed site density will be 17.26 units per acre and
will consist of twenty-one (21) wood-framed buildings on post-tension
dlabs with a total of 257,216 net rentable square feet and an average
unit size of 1,021 square feet. There will be 12 one-bedroom flats and
240 two-story townhome units. Each of the townhome units will
contain a half-bath or full bath and a bedroom on the ground floor.

The residential building exteriors will consist of 33% masonry and
67% hardi-plank siding with wood trim. Unit amenities will include
frost-free refrigerator, dishwasher, disposal, large storage areas,
washer/dryer connections, ceiling fans, energy efficient HVAC
systems and pre-wiring for cable television and high-speed internet
service.  The property will have clubhouse, leasing, office and
community room space and a laundry building.

Units Unit Type Square Feset Proposed Net Rent
12 1-Bedrooms/1-Bath 684 $615.00
24 1-Bedrooms/1.5-Baths 795 $615.00
8 1-Bedrooms/1.5-Baths 826 $615.00
112 2-Bedrooms/1.5-Baths 1,027 $734.00
32 2-Bedrooms/2-Baths 1,101 $734.00
8 2-Bedrooms/2-Baths 1,128 $734.00
56 3-Bedrooms/2.5-Baths 1,143 $845.00
252
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SET-ASIDE UNITS:

RENT CAPS:

TENANT SERVICES:

DEPARTMENT
ORIGINATION
FEES.

DEPARTMENT
ANNUAL FEES

ASSET OVERSIGHT
FEE:

TAX CREDITS:

BOND STRUCTURE &

SECURITY FOR THE
BONDS:

For Bond covenant purposes, at least forty (40%) of the residential
units in the development are set aside for persons or families earning
not more than sixty percent (60%) of the area median income. Five
percent (5%) of the unitsin each project will be set aside on a priority
basis for persons with specia needs.

(The Borrower has elected to set aside 100% of the units for tax credit purposes.)

For Bond covenant purposes, the rental rates on 100% of the units will
be restricted to a maximum rent that will not exceed thirty percent
(30%) of the income, adjusted for family size, for sixty percent (60%)
of the area median income.

Borrower will provide Tenant Services provided by Apartment Life (a
Christian non-profit corporation dedicated to improving the quality of
life and the value of apartment communities) based on the tenant
profile upon lease-up that conforms to the Department’s program
guidelines.

$1,000 Pre-Application Fee (Paid)
$10,000 Application Fee (Paid)
$70,000 Issuance Fee (.50% of the bond amount paid at closing)

$14,000 Bond Administration (0.10% per annum of the aggregate
principle amount of the Bonds outstanding)

(Department’s annual fees may be adjusted, including deferral, to accommodate
underwriting criteria and Project cash flow. These fees will be subordinated to the
Mortgage Loan and paid outside of the cash flows contemplated by the Indenture)

$6,300 to TSAHC or assigns ($25/unit/year adjusted annually for CPI)

The Borrower has applied to the Department to receive a
Determination Notice for the 4% tax credit that accompanies the
private-activity bond allocation. Thetax credit equates to $609,053 per
annum and represents equity for the transaction. To capitalize on the
tax credit, the Borrower will sell a substantial portion of the limited
partnership, typicaly 99.99%, to raise equity funds for the project.
Although a tax credit sale has not been finalized, the Borrower
anticipates raising approximately $4,933,332 of equity for the
transaction.

The Bonds are proposed to be issued under a Trust Indenture (the
"Trust Indenture") that will describe the fundamental structure of the
Bonds, permitted uses of Bond proceeds and procedures for the
administration, investment and disbursement of Bond proceeds and
program revenues.
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As stated above, the Bonds are being issued to fund a Mortgage Loan
to finance the acquisition, construction, equipping and long-term
financing of the Project. The Mortgage Loan will be secured by,
among other things, a Deed of Trust and other security instruments on
the Project. The Mortgage Loan, Deed of Trust and the other security
instruments will be assigned to the Trustee and will become part of the
Trust Estate securing the Bonds.

During both the construction period (the “Construction Phase”) and
permanent mortgage period (the “Permanent Phase’), Ambac will
provide a Bond Insurance Policy for the Senior Bonds. This insurance
provides a guaranty for the full and timely payment of the principal
and interest on the Senior Bonds should the Borrower fail to make any
payments under the Mortgage Loan. In such event, the Trustee will
have the right to require Ambac to fund any payment(s) in default.

During the Construction Phase, the Interim Lender will provide a
Construction Phase Credit Facility to the benefit of Ambac to cover the
construction and lease-up risk. This interim credit facility will be
secured by a 2™ lien mortgage on the property. According to the
Intercreditor Agreement between the Interim Lender and the Bond
Insurer, the Construction Phase Credit Facility will fund any
deficiencies in payments on the Senior Bonds during the construction
and lease-up period. Upon satisfaction of certain stabilization
requirements, the Mortgage Loan will convert from the Construction
Phase to the Permanent Phase and Ambac will return the Construction
Phase Credit Facility to the Interim Lender. At this time, the Interim
Lender’s Deed of Trust and security documents cease to exist.

The Subordinate Bonds do not have the benefit of the bond insurance
policy or the Construction Phase Credit Facility. The Subordinate
Bonds will carry term risk credit support provided by SunAmerica
The Subordinate bonds will be privately placed with U.S. Bancorp
Piper Jaffray. The Department expects the initial purchaser of the
Subordinate Bonds to transfer the Subordinate Bonds into a custodial
trust arrangement whereby beneficial interest in the Bonds will be sold
in the form of trust certificates to Qualified Institutional Buyers or
Accredited Investors.

The initial Subordinate Bond purchaser will be required to sign the
Department’ s standard investor letter. Should the Bonds be transferred
to a custodial trust, a slightly modified investor letter will be provided
by the trust. As required by SunAmerica, purchasers of the trust
certificates will be Qualified Institutional Buyers.

In addition to the credit enhanced Mortgage Loan, other security for
the Bonds during the Construction Phase consist of the net bond
proceeds, the revenues and any other moneys received by the Trustee
for payment of principal and interest on the Bonds, and amounts
otherwise on deposit in the Funds and Accounts (excluding the Rebate
and Cost of Issuance Funds) and any investment earnings thereon. See
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CREDIT
ENHANCEMENT:

FORM OF BONDS:

MORTGAGE LOAN:

MATURITY/SOURCES
& METHODS OF

Funds and A ccounts section, below.

The Bonds are mortgage revenue bonds and, as such, create no liability
for the general revenue fund or any other state fund. The Act provides
that the Department’s revenue bonds are solely obligations of the
Department, and do not create an obligation, debt, or liability of the
State of Texas or a pledge or loan of the faith, credit or taxing power of
the State of Texas. The only funds pledged by the Department to the
payment of the Bonds are the revenues from the financing carried out
through the issuance of the Bonds.

Ambac’s bond insurance allows for an anticipated rating of AAA/Aaa
on the Senior Bonds and an anticipated interest rate of 5.20% for the
tax exempt bonds. Without the credit enhancement, the Bonds would
not be investment grade and would therefore command a higher
interest rate from investors on similar maturity bonds.

While the Subordinate Bonds themselves are not rated, the guarantee
provided by SunAmerica or AIG indirectly provides credit support for
the Subordinate Bonds which alows for an interest rate of
approximately 5.71%. Without the credit support, the Subordinate
Bonds would command a higher interest rate from investors —
approximately 8% or higher on similar maturity bonds.

The Senior Bonds will be issued in book entry form and in
denominations of $5,000 or any integral multiples thereof. The
Subordinate Bonds will be issued in physica form and in
denominations of $100,000 or any integral of $5,000 in excess thereof.

The Mortgage Loan is a non-recourse obligation of the Borrower,
which means, subject to certain exceptions, that the Borrower is not
liable for the payment thereof beyond the amount realized from the
pledged security. The Mortgage Loan provides for monthly payments
of interest during the Construction Phase and level monthly payments
of principal and interest for 360 months beginning in the 36" month.
The Stabilization Date is anticipated to occur within thirty-six (36)
months from the closing date of the Bonds, but must occur before the
Final Balancing Date which is forty-eight (48) months from closing of
the Bonds. Stabilization of the Project will convert the Mortgage Loan
from the Construction Phase to the Permanent Phase upon satisfaction
the conversion requirements set forth in the documents. Among other
things, these requirements include completion of the Project according
to plans and specifications and achievement of certain occupancy and
debt-coverage thresholds.

REPAYMENT: The Bonds will bear interest at a fixed rate until maturity, which is
anticipated to be June 1, 2036.
The Bonds will be payable from: (1) revenues earned from the
Mortgage Loan (which during the Construction Phase will be payable
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asto interest only); (2) earnings derived from amounts held in Funds &
Accounts (discussed below) on deposit in an investment agreement; (3)
funds deposited to the Construction Fund specifically for capitalized
interest during a portion of the Construction Phase; or (4) payments
made by the Ambac under the bond insurance policy.

The Bonds will be structured to have level debt service from
commencement of amortization until maturity.

REDEMPTION OF

BONDSPRIORTO

MATURITY: The Bonds are subject to redemption under any of the following
circumstances:

Optional Redemption:

The Senior Bonds are subject to optiona redemption by the Borrower
on or after June 1, 2013 (a preliminary date that is subject to change).
After that date, the Bonds are subject to optional redemption with
certain applicable premiums. The Subordinate Bonds are subject to
optiona redemption by the Borrower on or after June 1, 2013 without
premium.

Mandatory Redemption:

(D) The Bonds will be subject to mandatory sinking fund
redemption a a redemption price equal to 100% of the
principal amount thereof, without any premium, plus accrued
and unpaid interest, on specified dates of redemption starting
June 1, 2006 (a preliminary date that is subject to change).
The Subordinate Bonds will only be redeemed to the extent
that sufficient funds are available for such redemption and any
insufficient amount for a period will be added to the
installment due in the next succeeding period.

2 The Bonds are subject to special mandatory redemption:

(@) in part to the extent that funds remain in the Construction
Fund that are not required to pay costs of the Project;

(b) in whole or in part to the extent that insurance or
condemnation proceeds, if any, are not applied to the
rebuilding of the Project;

(c) in whole or in part upon the occurrence of certain events
of default under the documents;

(d) in whole with respect to the Senior Bonds at the direction
of the Interim Lender if stabilization of the Project does
not occur;

(e) in whole with respect to the Subordinate Bonds at the
direction of the Interim Lender if stabilization of the
Project does not occur; or

(f) in part with respect to the Senior Bonds only, within 60
days of the Stabilization Date, to satisfy stabilization
requirements.
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FUNDS AND
ACCOUNTSFUNDS
ADMINISTRATION:

Special Purchasein Lieu of Redemption:

If the Bonds are called for redemption in whole, and not in part, as a
result of either a conversion failure or certain events of default under
the documents (during the period that the Construction Phase Credit
Facility from the Interim Lender is in effect), the Bonds may be
purchased in lieu of such redemption by the Trustee for the account of
a designated purchaser selected by the Interim Lender. Upon this
specia purchase, the Bonds would not benefit from the bond insurance
and would not be transferable to any other third-party owner without
the approval of the Department or receipt of an investment grade
rating.

Under the Trust Indenture, Bank One, National Association (the
"Trustee") will serve as registrar and authenticating agent for the
Bonds, trustee of certain of the funds created under the Trust Indenture
(described below), and will have responsibility for a number of loan
administration and monitoring functions.

The Depository Trust Company ("DTC"), New York, New York, will
act as securities depository for the Senior Bonds. The Senior Bonds
will initially be issued as fully registered securities and when issued
will be registered in the name of Cede & Co., as nominee for DTC.
One fully registered global bond in the aggregate principal amount of
each stated maturity of the Senior Bonds will be deposited with DTC.
The Subordinate Bonds will be physical bonds.

Moneys on deposit in Trust Indenture funds are required to be invested
in eligible investments prescribed in the Trust Indenture until needed
for the purposes for which they are held.

The Trust Indenture will create up to seven (7) funds with the
following general purposes:

1) Revenue Fund (containing an Administrative Fees Account) —
Used as the repository for most revenues and payments paid to the
Trustee. The Administrative Fees Account is used to administer
various ongoing administrative fees and expenses such as the
Credit Enhancement fee, Trustee fee, Asset Oversight Agent’s fee,
and |ssuer fee;

2) Bond Fund (containing an Interest Account, Principal Account,
Redemption Account and Subordinate Bond Account) — Used to
receive, hold and payout bond interest and principal;

3) Rebate Fund - Fund into which certain investment earnings are
transferred that are required to be rebated periodically to the
federal government to preserve the tax-exempt status of the Bonds.
Amounts in this fund are held apart from the trust estate and are
not available to pay debt service on the Bonds;
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DEPARTMENT

ADVISORS:

4)

5)

6)

7)

Mortgage Recovery Fund — A fund used for receipt and
disbursement of insurance or condemnation proceeds, if any, or
proceeds realized from a foreclosure upon the occurrence of an
event of default;

Servicing Fund (containing a Real Estate Tax and Insurance
Account and Replacement Reserve Account) — A fund used in the
servicing of the mortgage loans as a repository of certain payments
made by the Borrower for on-going Project related costs and
expenses,

Costs of Issuance Fund — A temporary fund into which amounts
for the payment of the costs of issuance are deposited and
disbursed by the Trustee;

Construction Fund - The Trustee shall deposit net bond proceeds
and disburse for the purpose of paying the costs of the project and
paying interest on the Bonds during the Construction Phase.

Essentially, all of the bond proceeds will be deposited into the
Construction Fund and disbursed therefrom during the Construction
Phase (over 18 to 36 months) to finance the construction of the Project.
Although costs of issuance of up to two percent (2%) of the principal
amount of the Bonds may be paid from Bond proceeds, it is currently
expected that al costs of issuance will be paid by an equity
contribution of the Borrower (see Exhibit 3).

The following advisors have been selected by the Department to
perform the indicated tasks in connection with the issuance of the
Bonds.

1

Bond Counsdl - Vinson & Elkins L.L.P. ("V&E") was most
recently selected to serve as the Department's bond counsel
through a request for proposals ("RFP') issued by the
Department in August 17, 2001. V&E has served in such
capacity for all Department or Agency bond financings since
1980, when the firm was selected initially (also through an RFP
process) to act as Agency bond counsel.

Bond Trustee — Bank One, National Association was selected as
bond trustee by the Department pursuant to a request for
proposals process in June 1996.

Financial Advisor — RBC Dain Rauscher Inc., formerly Rauscher
Pierce Refsnes, was selected by the Department as the
Department's financial advisor through a request for proposals
process in September 1991.

Disclosure Counsel — McCall, Parkhurst & Horton, L.L.P. was
selected by the Department as Disclosure Counsel through a

Revised: 2/5/2003

Texas Department of Housing and Community Affairs Page: 8

Multifamily Finance Division



request for proposals processin 1998.

ATTORNEY GENERAL

REVIEW OF BONDS: No preliminary written review of the Bonds by the Attorney General of
Texas has yet been made. Department bonds, however, are subject to
the approval of the Attorney General, and transcripts of proceedings
with respect to the Bonds will be submitted for review and approval
prior to the issuance of the Bonds.
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RESOLUTION NO. 03-07

RESOLUTION AUTHORIZING AND APPROVING THE ISSUANCE, SALE
AND DELIVERY OF MULTIFAMILY HOUSING REVENUE SENIOR
BONDS (NORTH VISTA APARTMENTS) 2003 SERIES A, AND
MULTIFAMILY HOUSING REVENUE SUBORDINATE BONDS (NORTH
VISTA APARTMENTS) 2003 SERIES B; APPROVING THE FORM AND
SUBSTANCE AND AUTHORIZING THE EXECUTION AND DELIVERY OF
DOCUMENTS AND INSTRUMENTS PERTAINING THERETO;
AUTHORIZING AND RATIFYING OTHER ACTIONS AND DOCUMENTS;
AND CONTAINING OTHER PROVISIONS RELATING TO THE SUBJECT

WHEREAS, the Texas Department of Housing and Community Affairs (the
“Department”) has been duly created and organized pursuant to and in accordance with the
provisions of Chapter 2306, Texas Government Code, as amended (the “Act”), for the purpose,
among others, of providing a means of financing the costs of residential ownership, development
and rehabilitation that will provide decent, safe, and affordable living environments for
individuals and families of low and very low income (as defined in the Act) and families of
moderate income (as described in the Act and determined by the Governing Board of the
Department (the “Board”) from time to time); and

WHEREAS, the Act authorizes the Department: (a) to make mortgage loans to housing
sponsors to provide financing for multifamily residential rental housing in the State of Texas (the
“State”) intended to be occupied by individuals and families of low and very low income and
families of moderate income, as determined by the Department; (b) to issue its revenue bonds,
for the purpose, among others, of obtaining funds to make such loans and provide financing, to
establish necessary reserve funds and to pay administrative and other costs incurred in
connection with the issuance of such bonds; and (c) to pledge all or any part of the revenues,
receipts or resources of the Department, including the revenues and receipts to be received by the
Department from such multi-family residential rental project loans, and to mortgage, pledge or
grant security interests in such loans or other property of the Department in order to secure the
payment of the principal or redemption price of and interest on such bonds; and

WHEREAS, the Board has determined to authorize the issuance of the Texas Department
of Housing and Community Affairs Multifamily Housing Revenue Senior Bonds (North Vista
Apartments) 2003 Series A (the “Senior Bonds”) and Multifamily Housing Revenue Subordinate
Bonds (North Vista Apartments) 2003 Series B (the “Subordinate Bonds’) (the Senior Bonds
and the Subordinate Bonds are referred to herein, collectively, as the “Bonds’), pursuant to and
in accordance with the terms of a Trust Indenture (the “Indenture’) by and between the
Department and Bank One, National Association (the “Trustee”), for the purpose of obtaining
funds to finance the Project (defined below), all under and in accordance with the Constitution
and laws of the State of Texas; and
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WHEREAS, the Department desires to use the proceeds of the Bonds to fund a mortgage
loan to North Vista Apartments Limited Partnership, a Texas limited partnership (the
“Borrower”), in order to finance the cost of acquisition, construction and equipping of aqualified
residential rental project described on Exhibit A attached hereto (the “Project”) located within
the State of Texas required by the Act to be occupied by individuals and families of low and very
low income and families of moderate income, as determined by the Department; and

WHEREAS, the Board, by resolution adopted on October 17, 2001, declared its intent to
issue its revenue bonds to provide financing for the Project; and

WHEREAS, it is anticipated that the Department, the Borrower and the Trustee will
execute and deliver a Loan Agreement (the “Loan Agreement”) pursuant to which (i) the
Department will agree to make a mortgage loan funded with the proceeds of the Bonds (the
“Loan”) to the Borrower to enable the Borrower to finance the cost of acquisition and
construction of the Project and related costs, and (ii) the Borrower will execute and deliver to the
Department its two promissory notes (the “Notes’) one in an origina principal amount
corresponding to the original aggregate principal amount of the Senior Bonds and one in an
amount corresponding to the original aggregate principal amount of the Subordinate Bonds, and
providing for payment of interest on such principal amount equal to the interest on the Bonds and
to pay other costs described in the Agreement; and

WHEREAS, it is anticipated that credit enhancement for the Senior Bonds will be
provided for initially by a Financial Guaranty Insurance Policy issued by Ambac Assurance
Corporation; and

WHEREAS, it is anticipated that the Notes will each be secured by a separate Deed of
Trust (with Security Agreement and Assignment of Rents) (collectively, the “Deeds of Trust”)
and a separate Assignment of Leases and Rents (collectively, the “Assignments of Leases and
Rents’) from the Borrower for the benefit of the Department; and

WHEREAS, the Department’s interest in the Loan, including the Notes and the Deeds of
Trust, will be assigned to the Trustee pursuant to an Assignment of Deed of Trust Documents
and an Assignment of Notes (collectively, the “Assignments’) from the Department to the
Trustee; and

WHEREAS, the Board has determined that the Department, the Trustee and the Borrower
will execute a Regulatory and Land Use Restriction Agreement (the “Regulatory Agreement”),
with respect to the Project which will be filed of record in the rea property records of Harris
County, Texas; and

WHEREAS, the Board has been presented with a draft of, has considered and desires to
ratify, approve, confirm and authorize the use and distribution in the public offering of the Senior
Bonds of a Preliminary Official Statement (the “Preliminary Officia Statement”) and to
authorize the authorized representatives of the Department to deem the Preliminary Officia
Statement “final” for purposes of Rule 15¢2-12 of the Securities and Exchange Commission and
to approve the making of such changes in the Preliminary Official Statement as may be required
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to provide afina Official Statement (the “ Official Statement”) for use in the public offering and
sale of the Senior Bonds; and

WHEREAS, the Board has further determined that the Department will enter into a Bond
Purchase Agreement (the “Purchase Agreement”) with the Borrower, Newman & Associates,
Inc. (the “Underwriter”) and U.S. Bancorp Piper Jaffray Inc. (the “Purchaser”) and any other
party to the Purchase Agreement as authorized by the execution thereof by the Department,
setting forth certain terms and conditions upon which the Underwriter or another party will
purchase all or their respective portion of the Senior Bonds and the Purchaser will purchase the
Subordinate Bonds from the Department and the Department will sell the Senior Bonds to the
Underwriter or another party and sell the Subordinate Bonds to the Purchaser; and

WHEREAS, the Board has examined proposed forms of the Indenture, the Loan
Agreement, the Assignments of Leases and Rents, the Assignments, the Regulatory Agreement,
the Preliminary Official Statement and the Purchase Agreement, all of which are attached to and
comprise a part of this Resolution; has found the form and substance of such documents to be
satisfactory and proper and the recitals contained therein to be true, correct and complete; and
has determined, subject to the conditions set forth in Section 1.14, to authorize the issuance of
the Bonds, the execution and delivery of such documents and the taking of such other actions as
may be necessary or convenient in connection therewith; NOW, THEREFORE,

BE IT RESOLVED BY THE GOVERNING BOARD OF THE TEXAS
DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS:

ARTICLE

ISSUANCE OF BONDS; APPROVAL OF DOCUMENTS

Section 1.1--Issuance, Execution and Delivery of the Bonds. That the issuance of the
Bonds is hereby authorized, under and in accordance with the conditions set forth herein and in
the Indenture, and that, upon execution and delivery of the Indenture, the authorized
representatives of the Department named in this Resolution each are authorized hereby to
execute, attest and affix the Department’s seal to the Bonds and to deliver the Bonds to the
Attorney General of the State of Texas for approval, the Comptroller of Public Accounts of the
State of Texas for registration and the Trustee for authentication (to the extent required in the
Indenture), and thereafter to deliver the Bonds to the order of the initial purchasers thereof.

Section 1.2--Interest Rate, Principal Amount, Maturity and Price. (a) That the Chairman
of the Governing Board or the Executive Director of the Department are hereby authorized and
empowered, in accordance with Chapter 1371, Texas Government Code, to fix and determine the
interest rate, principal amount and maturity of, the redemption provisions related to, and the
price a which the Department will sell to the Underwriter or another party to the Purchase
Agreement, the Senior Bonds, all of which determinations shall be conclusively evidenced by the
execution and delivery by the Chairman of the Governing Board or the Executive Director of the
Department of the Indenture, and the Purchase Agreement; provided, however, that: (i) the net
effective interest rate on the Senior Bonds shall not exceed 6.25% per annum; (ii) the aggregate
principal amount of the Senior Bonds shall not exceed $12,500,000; (iii) the final maturity of the
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Senior Bonds shall occur not later than December 1, 2038; and (iv) the fee paid to the
Underwriter in connection with the marketing of the Senior Bonds shall not exceed the amount
approved by the Texas Bond Review Board; provided, further, that the aggregate principal
amount of the Bonds shall not exceed $15,000,000; and

(b) That: (i) the interest rate on the Subordinate Bonds shall be the interest rate on the
Senior Bond with the longest maturity plus 0.41% per annum; (ii) the aggregate principal amount
of the Subordinate Bonds shall be 25% of the aggregate principal amount of the Senior Bonds
plus amounts necessary to meet the denomination requirements of the Indenture; and (iii) the
final maturity of the Subordinate Bonds shall occur on May 1, 2036.

Section 1.3--Approval, Execution and Delivery of the Indenture. That the form and
substance of the Indenture are hereby approved, and that the authorized representatives of the
Department named in this Resolution each are authorized hereby to execute, attest and affix the
Department’ s seal to the Indenture and to deliver the Indenture to the Trustee.

Section 1.4--Approval, Execution and Delivery of the Loan Agreement and Regulatory
Agreement. That the form and substance of the Loan Agreement and the Regulatory Agreement
are hereby approved, and that the authorized representatives of the Department named in this
Resolution each are authorized hereby to execute, attest and affix the Department’s seal to the
Loan Agreement and the Regulatory Agreement and deliver the Loan Agreement and the
Regulatory Agreement to the Borrower and the Trustee.

Section 1.5--Acceptance of the Deeds of Trust and Notes. That the Deeds of Trust and
the Notes are hereby accepted by the Department.

Section 1.6--Approval, Execution and Delivery of the Assignments of Leases and Rents.
That the form and substance of the Assignments of Leases and Rents are hereby approved; and
that the officers of the Department are each hereby authorized to execute, attest and affix the
Department’s seal to the Assignments of Leases and Rents and to deliver the Assignments of
L eases and Rents to the Trustee.

Section 1.7--Approval, Execution and Delivery of the Assignments. That the form and
substance of the Assignments are hereby approved and that the authorized representatives of the
Department named in this Resolution each are hereby authorized to execute, attest and affix the
Department’ s seal to the Assignments and to deliver the Assignments to the Trustee.

Section 1.8--Approval, Execution, Use and Distribution of the Preliminary Official
Statement and the Official Statement. That the form and substance of the Preliminary Official
Statement and its use and distribution by the Underwriter in accordance with the terms,
conditions and limitations contained therein are approved, ratified, confirmed and authorized
hereby; that the Chairman and the Executive Director of the Department are hereby severally
authorized to deem the Preliminary Official Statement “final” for purposes of Rule 15c2-12
under the Securities Exchange Act of 1934; that the authorized representatives of the Department
named in this Resolution each are authorized hereby to make or approve such changes in the
Preliminary Official Statement as may be required to provide a final Officia Statement for the
Senior Bonds; that the authorized representatives of the Department named in this Resolution
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each are authorized hereby to execute, attest and affix the Department’s seal to the Preliminary
Official Statement and the Official Statement; and that the distribution and circulation of the
Official Statement by the Underwriter hereby is authorized and approved, subject to the terms,
conditions and limitations contained therein, and further subject to such amendments or additions
thereto as may be required by the Purchase Agreement and as may be approved by the Executive
Director of the Department and the Department’ s counsel.

Section 1.9--Approval, Execution and Delivery of the Purchase Agreement. That the
form and substance of the Purchase Agreement is hereby approved, and that the authorized
representatives of the Department named in this Resolution each are authorized hereby to
execute the Purchase Agreement and to deliver the Purchase Agreement to the Borrower, the
Underwriter, any additional party to the Purchase Agreement and the Purchaser as appropriate.

Section 1.10--Taking of Any Action; Execution and Delivery of Other Documents. That
the authorized representatives of the Department named in this Resolution each are authorized
hereby to take any actions and to execute, attest and affix the Department’s seal to, and to deliver
to the appropriate parties, all such other agreements, commitments, assignments, bonds,
certificates, contracts, documents, instruments, releases, financing statements, letters of
instruction, notices of acceptance, written requests and other papers, whether or not mentioned
herein, as they or any of them consider to be necessary or convenient to carry out or assist in
carrying out the purposes of this Resolution.

Section 1.11--Exhibits Incorporated Herein. That all of the terms and provisions of each
of the documents listed below as an exhibit shall be and are hereby incorporated into and made a
part of this Resolution for all purposes:

Exhibit B - Indenture

Exhibit C - Loan Agreement

ExhibitD - Regulatory Agreement

ExhibitE - Assignments of Leases and Rents

Exhibit F - Assignments
Exhibit G - Preliminary Official Statement
ExhibitH - Purchase Agreement

Section 1.12--Power to Revise Form of Documents. That notwithstanding any other
provision of this Resolution, the authorized representatives of the Department named in this
Resolution each are authorized hereby to make or approve such revisions in the form of the
documents attached hereto as exhibits as, in the judgment of such authorized representative or
authorized representatives, and in the opinion of Vinson & Elkins L.L.P., Bond Counsel to the
Department, may be necessary or convenient to carry out or assist in carrying out the purposes of
this Resolution, such approva to be evidenced by the execution of such documents by the
authorized representatives of the Department named in this Resolution.

Section 1.13--Authorized Representatives. That the following persons are each hereby
named as authorized representatives of the Department for purposes of executing, attesting,
affixing the Department’s seal to, and delivering the documents and instruments and taking the
other actions referred to in this Article I: Chairman and Vice-Chairman of the Board, Executive
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Director of the Department, Deputy Executive Director of the Department, Chief Financial
Officer of the Department, Director of Bond Finance of the Department, Director of Multifamily
Finance Production of the Department, Director of Multifamily Finance of the Department, the
Secretary of the Board, and the Assistant Secretary of the Board.

Section 1.14--Conditions Precedent. That the issuance of the Bonds shall be further
subject to, among other things. (@) the Project’s meeting al underwriting criteria of the
Department, to the satisfaction of the Executive Director; and (b) the execution by the Borrower
and the Department of contractual arrangements satisfactory to the Department staff requiring
that community service programs will be provided at the Project.

ARTICLE I

APPROVAL AND RATIFICATION OF CERTAIN ACTIONS

Section 2.1--Approval and Ratification of Application to Texas Bond Review Board.
That the Board hereby ratifies and approves the submission of the application for approval of
state bonds to the Texas Bond Review Board on behalf of the Department in connection with the
issuance of the Bonds in accordance with Chapter 1231, Texas Government Code.

Section 2.2--Approval of Submission to the Attorney General of Texas. That the Board
hereby authorizes, and approves the submission by the Department’s Bond Counsel to the
Attorney Genera of the State of Texas, for his approval, of a transcript of legal proceedings
relating to the issuance, sale and delivery of the Bonds.

Section 2.3--Engagement of Other Professionals. That the Executive Director of the
Department or any successor is authorized to engage auditors to perform such functions, audits,
yield calculations and subsequent investigations as necessary or appropriate to comply with the
Bond Purchase Agreement and the requirements of Bond Counsel to the Department, provided
such engagement is done in accordance with applicable law of the State of Texas.

Section 2.4--Certification of the Minutes and Records. That the Secretary and the
Assistant Secretary of the Board hereby are severaly authorized to certify and authenticate
minutes and other records on behalf of the Department for the Bonds and all other Department
activities.

Section 2.5--Authority to Invest Proceeds. That the Department is authorized to invest
and reinvest the proceeds of the Bonds and the fees and revenues to be received in connection
with the financing of the Project in accordance with the Indenture and to enter into any
agreements relating thereto only to the extent permitted by the Indenture.

Section 2.6--Approval of Requests for Rating from Rating Agency. That the action of the
Executive Director of the Department or any successor and the Department’s consultants in
seeking a rating from Moody’s Investors Service, Inc. and/or Standard & Poor’s Ratings
Services, a Division of The McGraw-Hill Companies, Inc., is approved, ratified and confirmed
hereby.
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Section 2.7--Underwriter. That the underwriter with respect to the issuance of the Senior
Bonds shall be Newman & Associates, Inc.

Section 2.8--Purchaser. That the initial purchaser of the Subordinate Bonds shall be U.S.
Bancorp Piper Jaffray Inc.

Section 2.9--Approving Initial Rents. That the initial maximum rent charged by the
Borrower for 100% of the units of the Project shall not exceed the amounts attached as Exhibit H
to the Regulatory Agreement and shall be annualy redetermined by the Issuer, as stated in
Section 7.15 of the Loan Agreement.

Section 2.10--Ratifying Other Actions. That all other actions taken by the Executive
Director of the Department and the Department staff in connection with the issuance of the
Bonds and the financing of the Project are hereby ratified and confirmed.

ARTICLE I
CERTAIN FINDINGS AND DETERMINATIONS

Section 3.1--Findings of the Board. That in accordance with Section 2306.223 of the
Act, and after the Department’s consideration of the information with respect to the Project and
the information with respect to the proposed financing of the Project by the Department,
including but not limited to the information submitted by the Borrower, independent studies
commissioned by the Department, recommendations of the Department staff and such other
information as it deems relevant, the Board hereby finds:

@ Need for Housing Devel opment.

(1) that the Project is necessary to provide needed decent, safe, and sanitary
housing at rentals or prices that individuals or families of low and very low income or
families of moderate income can afford,

(i)  that the Borrower will supply well-planned and well-designed housing for
individuals or families of low and very low income or families of moderate income,

(iii)  that the Borrower isfinancially responsible,

(iv)  that the financing of the Project is a public purpose and will provide a
public benefit, and

(V) that the Project will be undertaken within the authority granted by the Act
to the housing finance division and the Borrower.

(b) Findings with Respect to the Borrower.

(1) that the Borrower, by operating the Project in accordance with the
requirements of the Regulatory Agreement, will comply with applicable local building
requirements and will supply well-planned and well-designed housing for individuals or
families of low and very low income or families of moderate income,
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(i)  that the Borrower is financially responsible and has entered into a binding
commitment to repay the loan made with the proceeds of the Bonds in accordance with
itsterms, and

(iii)  that the Borrower is not, and will not enter into a contract for the Project
with, a housing developer that: (A) is on the Department’s debarred list, including any
parts of that list that are derived from the debarred list of the United States Department of
Housing and Urban Development; (B) breached a contract with a public agency; or
(C) misrepresented to a subcontractor the extent to which the developer has benefited
from contracts or financia assistance that has been awarded by a public agency,
including the scope of the developer’s participation in contracts with the agency and the
amount of financial assistance awarded to the developer by the Department.

(©) Public Purpose and Benefits.

(1) that the Borrower has agreed to operate the Project in accordance with the
Loan Agreement and the Regulatory Agreement, which require, among other things, that
the Project be occupied by individuals and families of low and very low income and
families of moderate income, and

(i) that the issuance of the Bonds to finance the Project is undertaken within
the authority conferred by the Act and will accomplish a valid public purpose and will
provide a public benefit by assisting individuals and families of low and very low income
and families of moderate income in the State of Texas to obtain decent, safe, and sanitary
housing by financing the costs of the Project, thereby helping to maintain a fully adequate
supply of sanitary and safe dwelling accommodations at rents that such individuals and
families can afford.

Section 3.2--Determination of Eligible Tenants. That the Board has determined, to the
extent permitted by law and after consideration of such evidence and factors as its deems
relevant, the findings of the staff of the Department, the laws applicable to the Department and
the provisions of the Act, that eligible tenants for the Project shall be (1) individuals and families
of low and very low income, (2) persons with special needs, and (3) families of moderate
income, with the income limits as set forth in the Loan Agreement and the Regulatory
Agreement.

Section 3.3--Sufficiency of Mortgage Loan Interest Rate. That the Board hereby finds
and determines that the interest rate on the loan established pursuant to the Loan Agreement will
produce the amounts required, together with other available funds, to pay for the Department’s
costs of operation with respect to the Bonds and the Project and enable the Department to meet
its covenants with and responsibilities to the holders of the Bonds.

Section 3.4--No Gain Allowed. That, in accordance with Section 2306.498 of the Act, no
member of the Board or employee of the Department may purchase any Bond in the secondary
open market for municipal securities.
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Section 3.5--Waiver of Rules. That the Board hereby waives the rules contained in
Sections 35 and 39, Title 10 of the Texas Administrative Code to the extent such rules are
inconsistent with the terms of this Resolution and the bond documents authorized hereunder.

ARTICLE IV

GENERAL PROVISIONS

Section 4.1--Limited Obligations. That the Bonds and the interest thereon shall be
limited obligations of the Department payable solely from the trust estate created under the
Indenture, including the revenues and funds of the Department pledged under the Indenture to
secure payment of the Bonds, and under no circumstances shall the Bonds be payable from any
other revenues, funds, assets or income of the Department.

Section 4.2--Non-Governmental Obligations. That the Bonds shall not be and do not
create or constitute in any way an obligation, a debt or aliability of the State of Texas or create
or constitute a pledge, giving or lending of the faith or credit or taxing power of the State of
Texas. Each Bond shall contain on its face a statement to the effect that the State of Texasis not
obligated to pay the principal thereof or interest thereon and that neither the faith or credit nor
the taxing power of the State of Texasis pledged, given or loaned to such payment.

Section 4.3--Effective Date. That this Resolution shall be in full force and effect from
and upon its adoption.

Section 4.4--Notice of Meeting. Written notice of the date, hour and place of the meeting
of the Board at which this Resolution was considered and of the subject of this Resolution was
furnished to the Secretary of State and posted on the Internet for at least seven (7) days preceding
the convening of such meeting; that during regular office hours a computer terminal located in a
place convenient to the public in the office of the Secretary of State was provided such that the
general public could view such posting; that such meeting was open to the public as required by
law at al times during which this Resolution and the subject matter hereof was discussed,
considered and formally acted upon, all as required by the Open Meetings Act, Chapter 551,
Texas Government Code, as amended; and that written notice of the date, hour and place of the
meeting of the Board and of the subject of this Resolution was published in the Texas Register at
least seven (7) days preceding the convening of such meeting, as required by the Administrative
Procedure and Texas Register Act, Chapters 2001 and 2002, Texas Government Code, as
amended. Additionally, al of the materials in the possession of the Department relevant to the
subject of this Resolution were sent to interested persons and organizations, posted on the
Department’s website, made available in hard-copy at the Department, and filed with the
Secretary of State for publication by reference in the Texas Register not later than seven (7) days
before the meeting of the Board as required by Section 2306.032, Texas Government Code, as
amended.

[EXECUTION PAGE FOLLOWS]
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PASSED AND APPROVED this day of February, 2003.
[SEAL]

By:

Michael E. Jones, Chairman

Attest:

Delores Groneck, Secretary
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EXHIBIT A

DESCRIPTION OF PROJECT

Owner:  North Vista Apartments Limited Partnership, a Texas limited partnership

Project:  The Project is a 252-unit multifamily facility to be known as North Vista Apartments
and to be located North of North Vista Drive and East of Interstate Highway 45,
Houston, Harris County, Texas. It will consist of 21 two-story residential apartment
buildings with approximately 257,216 net rentable square feet. The unit mix will
consist of:

12
32
40
112
_56

252

one-bedroom/one-bath units
one-bedroom/one and one-half bath units
two-bedroom/two-bath units
two-bedroom/two and one-half bath units
three-bedroom/two and one-half bath units

Total Units

Unit sizes will range from approximately 684 square feet to approximately 1,149
sguare feet.

Common areas will include a swimming pool, community center and central laundry
facilities, picnic areaand a play area with playground equipment.
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North Vista Apartments

Estimated Sources & Uses of Funds

[Sour ces of Funds

Series 2002A-1 Tax-Exempt Bond Proceeds $ 11,200,000
Series 2002A-2 Tax-Exempt Bond Proceeds $ 2,800,000
Series 2002B Taxable Bond Proceeds $ -
Tax Credit Proceeds 4,933,329
GIC Earnings from Bond Proceeds 143,426
Net Operating Income Prior to Stabilization 624,606
Deferred Developer's Fee 1,518,776
Total Sources $ 21,220,137
[Uses of Funds |
Deposit to Mortgage Loan Fund (Construction funds) $ 15,705,619
Capitalized Interest 1,715,000
Rent Up Reserves 244,859
Developer's Overhead & Fee 2,304,963
Costs of Issuance
Direct Bond Related 445,100
Bond Purchaser Costs 447,761
Other Transaction Costs 158,223
Real Estate Closing Costs 198,612
Total Uses _$ 21,220137
Estimated Costs of Issuance of the Bonds
[Direct Bond Related |
TDHCA Issuance Fee (0.50% of |ssuance) $ 70,000
TDHCA Application Fee 11,000
TDHCA Bond Compliance Fee ($25 per unit) 6,300
TDHCA Bond Counsel and Direct Expenses (Note 1) 73,000
TDHCA Financial Advisor and Direct Expenses 35,000
Disclosure Counsel ($5k Pub. Offered, $2.5k Priv. Placed. See Note 1) 5,000
Borrower's Bond Counsel 45,000
Underwriter/Placement Agent Fee (0.92%) 128,800
Underwriter/Placement Agent Councel 25,000
Trustee's Fees (Note 1) 6,500
Trustee's Counsel (Note 1) 5,000
Attorney General Transcript Fee ($1,250 per series, max. of 2 series) 2,500
Texas Bond Review Board Application Fee 500
Texas Bond Review Board Issuance Fee (.025% of |ssuance) 3,500
Rating Agency Fee 25,000
TEFRA Hearing Publication Expenses 3,000
Total Direct Bond Related $ 445,100
[Bond Purchase Costs |
AMBAC Counsel & Expenses 40,000

Revised: 2/5/2003
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North Vista Apartments

AMBAC Initial Premium 137,761
SunAmerica Interim Credit Facility Origination Fee (0.50% of |ssuance) 70,000
SunAmerica Construction Facility Fee (2 yrs) 140,000
SunAmericaBond Counsel & Expenses (Interim Credit Facility) 35,000
Miscellaneous 25,000

Total $ 447,761

[Other Transaction Costs |

Bridge Loan Fee 30,366
Up-front Facility Fees 63,500
Limited Partner Legal Counsel & Expenses 35,000
Tax Credit Determination Fee (4% annual tax cr.) 24,317
Tax Credit Applicantion Fee ($20/u) 5,040

Total $ 158,223

[Real Estate Closing Costs |

Title & Recording (Const.& Perm.) 98,612
Property Taxes 100,000
Total Real Estate Costs $ 198,612
Estimated Total Costs of |ssuance $ 1,249,696

Costs of issuance of up to two percent (2%) of the principal amount of the Bonds may be paid
from Bond proceeds. Costs of issuance in excess of such two percent must be paid by an equity
contribution of the Borrower.

Note 1: These estimates do not include direct, out-of-pocket expenses (i.e. travel). Actual Bond

Counsel and Disclosure Counsel are based on an hourly rate and the above estimate does not
include on-going administrative fees.

Revised: 2/5/2003 Multifamily Finance Division Page: 2



TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
MULTI FAMILY CREDIT UNDERWRITING ANALYSIS

DATE: February 3, 2003 PROGRAM: 4% LIHTC FILE NUMBER: 02463
MRB 2002-011
DEVELOPMENT NAME
North Vista Apartments
APPLICANT
Name: North Vista Apartments Limited Partnership Type: [X] Forprofic  [] Nowprofit [] Municipal [] other
Address: 3101 Bee Caves Road, Suite #270 City: Austin State: TX
Zip: 78746 Contact:  Brent Stewart Phone: (512) 477-9900 Fax: (512) 328-9616
PRINCIPALS of the APPLICANT
Name: TCR North Vista Partners Limited (%): 0.1 Title:  Managing General Partner
Name: SunAmerica (%): 999 Title:  Limited Partner
Name: TCR 2002 Housing Inc. (%): n/a Title: 1% GP of Managing GP
Name: Terwilliger Partners LLLP (%): n/a Title:  37% LP of Managing GP
Name: J Ronald Terwilliger (%): n/a Title:  51% owner of TCR 2002
Name: Kenneth J Valach (%): n/a Title: 37% LP of Managing GP & 49% owner of TCR 2002
Name: Christopher J Bergmann (%): n/a Title:  15% LP of Managing GP
Name: Scott C Wise (%): n/a Title:  10% LP of Managing GP
GENERAL PARTNER
Name: TCR North Vista Partners Limited Partnership  Type: DX rForprofit [ ] NonProfit [ ] Municipal [ ] Other
Address: 3101 Bee Caves Road, Suite #270 City: Austin State: TX
Zip: 78746 Contact:  Christopher J. Bergmann  Phene:  (512) 477-9900 Fax: (512) 328-9616
PROPERTY LOCATION
Location: 100 Block of North Vista Drive ] «Qcr [0 bppA
City: Houston County: Harris Zip: 77073
REQUEST
Amount Interest Rate Amortization Term
0$643,239 n/a n/a n/a
0$14,000,000 5.66% 30 yrs 33 yrs
Other Requested Terms: [ Annual ten-year allocation of low-income housing tax credits

[1Tax-Exempt Mortgage Revenue Bonds

Proposed Use of Funds: New Construction




TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
CREDIT UNDERWRITING ANALYSIS

SITE DESCRIPTION

Size: 14.57 acres 634,669 square feet  Zoning/ Permitted Uses: No Zoning Required

Flood Zone Designation: X Status of Off-Sites: Partially Improved

DESCRIPTION of IMPROVEMENTS

Total # Rental # Common # of
Units: 252 Buildings 2] AreaBldngs 2  Floors 2 Age: N/A yrs

Number Bedrooms | Bathroom Size in SF

12 1 1 684

24 1 1.5 796

8 1 1.5 824

112 2 1.5 1,027

32 2 1,102

8 2 2 1,106

56 3 2.5 1,149

Net Rentable SF: 257,384 Av Un SF: 1,021 Common Area SF: 4,567 Gross Bldng SF 261,951

Property Type: X Multifamily [] SFR Rental [0 Elderly [] MixedIncome [ Special Use

CONSTRUCTION SPECIFICATIONS

STRUCTURAL MATERIALS

Wood frame on a post-tensioned concrete slab on grade, 35% masonry/brick veneer/65% Hardiplank siding exterior
wall covering, drywall interior wall surfaces, composite shingle roofing

APPLIANCES AND INTERIOR FEATURES

Carpeting & ceramic tile flooring, range & oven, hood & fan, garbage disposal, dishwasher, refrigerator, microwave
oven, tile tub/shower, washer & dryer connections, ceiling fans, laminated counter tops, individual water heaters

ON-SITE AMENITIES

4,095 SF community building with activity room, management offices, exercise room, kitchen, restrooms, swimming
pool, equipped children's play area,, perimeter fencing with limited access gate, with a separate 472 SF laundry/mail
building.

Uncovered Parking: 424 spaces  Carports: 24 spaces ~ Garages: N/A spaces
OTHER SOURCES of FUNDS
BOND FINANCING
Source:  SunAmerica Ambac Contact: ~ Michael L. Fowler
Series A: Tax-Exempt $11,200,000 Interest Rate: 5.66% current estimate
Series B: Tax-Exempt  $2,800,000 Interest Rate: 5.66% current estimate

Additional Information: 3 year interest only period; Series C Bonds will subordinate to Series A & B

Amortization: 30 yrs Term: 33 yrs Commitment: X Proposal [] Firm [] Conditional

Annual Payment: $971,818 Lien Priority: 1% Commitment Date 1/ 23/ 2003




TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
CREDIT UNDERWRITING ANALYSIS

LIHTC SYNDICATION

Source:  SunAmerica Affordable Housing Partners, Inc. Contact: ~ Michael L Fowler

Address: 1 SunAmerica Center, Century City City: Los Angeles

State: CA Zip: 90067 Phone:  (310)  772-6000 Fax: (310) 772-6179
Net Proceeds: $5,205,027 Net Syndication Rate (per $1.00 of 10-yr LIHTC) 81¢

Commitment XI Proposal [ Firm [] Conditional Date: 12/ 9/ 2002

Additional Information: Bridge Loan of up to $3,123,016 @ AFR

APPLICANT EQUITY

Amount:  $1,334,958 Source: Deferred developer fee
Amount:  $ 152,303 Source: GIC
Amount: $ 633,470 Source: Interim NOI

VALUATION INFORMATION

ASSESSED VALUE

Land: 8.5908 ac. $283,000 Assessment for the Year of: 2002
Land: 1.0 ac. $32,942
Prorated Value 14.57 ac. $479,965 Valuation by: Harris County Appraisal District

EVIDENCE of SITE or PROPERTY CONTROL
Type of Site Control: Earnest money contract
Contract Expiration Date: 3/ 31/ 2003 Anticipated Closing Date: 3/ 31/ 2003
Acquisition Cost: $ 1,348,269 Other Terms/Conditions: $5,000 earnest money
Seller: Sweetwood, Ltd. Related to Development Team Member: No

REVIEW of PREVIOUS UNDERWRITING REPORTS

No previous reports.

PROPOSAL and DEVELOPMENT PLAN DESCRIPTION

Description: North Vista is a proposed new construction development of 252 units of affordable housing
located in north Houston. The development is comprised of 21 residential buildings as follows:

e Four Building Type I with two one-bedroom units and 10 two-bedroom units;

e Fourteen Building Type II with eight two-bedroom units and four three-bedroom units; and

e Three Building Type III with twelve one-bedroom units.

Based on the site plan the apartment buildings are distributed evenly throughout the site with the community
building and swimming pool located near the entrance to the site. A separate laundry and mail building will
be located near the center of the site.

Supportive Services: The Applicant has contracted with Apartment Life, Inc. to provide the following
supportive services to tenants through their CARES Program: welcome visits, resident satisfaction surveys,
community activities, community service projects, children/youth programs, resident care, and resident
appreciation events. These services will be provided at no cost to tenants. The contract requires the
Applicant to provide an average size apartment at no cost for the CARES Team, a monthly fee of $1 per unit
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TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
CREDIT UNDERWRITING ANALYSIS

(minimum of $350), and a budget for all approved CARES activities and services in addition to the monthly
fee. The Applicant has budgeted $18,000 per year for supportive services.

Schedule: The Applicant anticipates construction to begin in April of 2003, to be completed in April of 2004,
to be placed in service in April of 2005, and to be substantially leased-up in April of 2005.

POPULATIONS TARGETED

Income Set-Aside: The Applicant has elected the 40% at 60% or less of area median gross income (AMGI)
set-aside and as a Priority 2 private activity bond lottery project 100% of the units must have rents restricted
to be affordable to households at or below 60% of AMGI. All of the units (100% of the total) will be
reserved for low-income tenants earning 60% or less of AMGIL.

MAXIMUM ELIGIBLE INCOMES
1 Person 2 Persons 3 Persons 4 Persons 5 Persons 6 Persons
60% of AMI $25,020 $28,620 $32,160 $35,760 $38,640 $41,460

Special Needs Set-Asides: There are no plans to reserve units exclusively for special needs tenants, but the
development will be constructed to comply with the accessibility standards required by TDHCA.
Compliance Period Extension: By virtue of the tax-exempt bond/LIHTC financing, the development is
obligated to remain affordable throughout a 30-year compliance period.

MARKET HIGHLIGHTS

A market feasibility study dated December 16, 2002 was prepared by Revac, Inc. and highlighted the
following findings:

Definition of Market Area: “The competitive market area is considered to be represented by an
approximate 4-mile radius” (p. 1)

ANNUAL INCOME-ELIGIBLE SUBMARKET DEMAND SUMMARY
Type of Demand Units of Demand % of Total Demand
Household Growth 78 4%
Resident Turnover 1,756 96%
TOTAL ANNUAL DEMAND 1,834 100%
Ref: p. 50

Capture Rate: “Given that there are approximately 3,512 qualifying households likely to rent and annual
demand estimated at 1,834 units per year, the likelihood that the subject’s 252 rent restricted units can be
absorbed is considered very reasonable.” Based on these numbers the capture rate would be 14%. (p. 50)
Market Rent Comparables: The market analyst surveyed six comparable apartment projects totaling 1,280
units in the market area. (p. 58)

RENT ANALYSIS (net tenant-paid rents)

Unit Type (% AMI) | Proposed || Program Max | Differential Market Differential

1-Bedroom (684 SF) $615 $614 +§1 $650 -$35

1-Bedroom (795 SF) $615 $614 +$1 $710 -$95

1-Bedroom (826 SF) $615 $614 +$1 $725 -$110
2-Bedroom (1,027 SF)|  $734 $734 0 $885 -$151
2-Bedroom (1,102 SF)|  §734 $734 0 $910 -$176
2-Bedroom (1,128 SF)|  $734 $734 0 $920 -$186
3-Bedroom (1,143 SF)|  $845 $845 0 $1,105 -$260

(NOTE: Differentials are amount of difference between proposed rents and program limits and average
market rents, e.g., proposed rent =$500, program max =$600, differential = -$100)

Submarket Occupancy Rates: “Occupancy rates within the subject’s market area are 95.0%. Over the past
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three years occupancy rates have decreased slightly from around 96.9%. Overall, the subject’s submarket
appears to be stable with stabilized occupancies anticipated over the long term.” (p. 3)

Absorption Projections: “A total of 1,472 units were added to the market between 2000-2001 and have
been absorbed to a 95% occupancy, indicating absorption of roughly 700 units per year.” (p. 3)  The
likelihood that 252 units will be absorbed into the market is considered very good when consideration is
given to projected demand, the subject’s overall condition, and low rental rates relative to the newly
completed and physically similar competition. (p. 69)

Known Planned Development: “To the best of our knowledge, the subject property is the only planned
LIHTC complexes within the delineated area.” (p. 39)

Other Relevant Information: The income band for qualified households is indicated as a range of $18,450
to $38,640 based on 40% of household income applied to rent and a maximum household size of five
persons. (p. 42)

The Underwriter found the market study provided sufficient information on which to base a funding
recommendation.

SITE and NEIGHBORHOOD CHARACTERISTICS

Location: The subject property is in north Harris County, approximately 17 miles from the Houston CBD.
This site is located along North Vista, approximately 460 feet east of IH-45 in close proximity to
Greenspoi8nt and George Bush Intercontinental Airport, major employment centers.

Population: The estimated 2002 population of a four-mile radius was 105,769 and is expected to increase to
approximately 115,852 by 2007. Within the primary market area there were estimated to be 40,661
households in 2002.

Adjacent Land Uses: Land uses in the overall area in which the site is located are predominantly mixed,
with vacant land, commercial, and apartment complexes. Adjacent land uses include:

e North: Warehouse buildings and manufactured home sales lot.

e South: Lexington Motor Inn

e East: A 130 foot Harris County Flood Control District easement

e West: Holiday Inn

Site Access: The subject site is located along and accessible from North Vista. Two curb cuts will be made
along North Vista. Access to Interstate Highway 45 is 460 feet west, which provides connections to all other
major roads serving the Houston area.

Public Transportation: METRO bus service is available within the immediate area via a Park-N-Ride at
FM-1960 near Imperial Valley and IH-45 near Rankin Road.

Shopping & Services: There are numerous shopping centers within a four-mile radius of the subject and
located primarily along the major thoroughfares and major intersections. Relative to the subject, grocery
stores / shopping centers are conveniently located along FM-1960 near IH-45. These shopping centers offer
a variety of stores to service the everyday needs of the residents. The subject neighborhood is served by the
Northwest Medical Center near the intersection of IH-45 and FM-1960, approximately 2 miles northwest of
the subject site.

Site Inspection Findings: TDHCA staff performed a site inspection on January 21, 2003 and found the
location to be acceptable for the proposed development.

HIGHLIGHTS of SOILS & HAZARDOUS MATERIALS REPORT(S)

A Phase I Environmental Site Assessment report dated November 18, 2002 was prepared by Envirotest, Ltd.
and contained the following findings and recommendations:
“This assessment has revealed no recognized environmental conditions in connection with the subject
property except follows.”

e Envirotest recommends that the tires observed on the subject property be disposed of in accordance

with applicable laws and

Receipt, review and acceptance of documentation reflecting compliance with this requirement is a condition
of this report.
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OPERATING PROFORMA ANALYSIS

Income: Although the Applicant included secondary income of $20 per unit per month in their calculation of
effective gross income, their estimate is within 5% of the Underwriter’s estimate. The Underwriter’s analysis
includes only the maximum secondary income guideline amount of $15 per unit per month.

Expenses: The Applicant’s total expense estimate of $3,867 per unit is within 3% of a TDHCA database-
derived estimate of $3,976 per unit for comparably-sized developments. The Applicant’s budget shows
several line item estimates, however, that deviate significantly when compared to the database averages,
particularly general and administrative ($25.7K lower), payroll ($16.9K lower), repairs and maintenance
($20.4K lower), utilities ($9.1K lower), property tax ($26K higher) and reserve for replacements (12.6K
higher based upon a $250 per unit assumption rather than the typical $200 per unit guideline).

Conclusion: The Applicant’s net operating income is within 5% of the Underwriter’s estimate. Because the
Applicant’s effective gross income, total operating expense, and net operating income estimates are all within
5% of the Underwriter’s estimates, the Applicant’s proforma is used to determine the development’s debt
service capacity. Based on the Applicant’s estimate of annual debt service attributable to the bonds, the
development will have a bonds-only debt coverage ratio of 1.18, which is within the Department’s DCR
guideline of 1.10 to 1.25. It should be noted, however, that the trustee’s fees, TDHCA fees and Asset
Oversight & Compliance fees are all reflected “below the line” and their inclusion in an aggregate debt
coverage ratio would reflect an aggregate DCR of 1.14.

CONSTRUCTION COST ESTIMATE EVALUATION

Land Value: Though significantly higher than the prorated assessed value, the acquisition price is assumed
to be reasonable since the acquisition is an arm’s-length transaction.

Off-Site Costs: The Applicant claimed off-site costs of $50,000 for utility expense but did not provide a
third party engineering cost certification to justify these costs. Receipt, review, and acceptance of a third
party engineering off-site cost certification are a condition of this report.

Sitework Cost: The Applicant’s claimed sitework costs of $6,486 per unit are considered reasonable
compared to historical sitework costs for multifamily projects.

Direct Construction Cost: The Applicant’s direct construction cost estimate is $496K, or 4.9%, lower than
the Underwriter’s Marshall & Swift Residential Cost Handbook-derived estimate.

Fees: The Applicant’s contractor’s and developer’s fees for general requirements, general and administrative
expenses, and profit are all within the maximums allowed by TDHCA guidelines.

Conclusion: Overall, the Applicant’s total development cost is within 5% of the Underwriter’s estimate.
Therefore, the Applicant’s total development cost estimate, as adjusted, will be used to determine the
development’s eligible basis and total funding need.

FINANCING STRUCTURE ANALYSIS

The Applicant intends to finance the development with five types of financing: a bond-financed interim to

permanent loan, syndicated LIHTC equity, GIC/operating income, and deferred developer’s fees.

Bonds: According to a proposal by SunAmerica Ambac, the bond indenture will include $11,200,000 of

senior lien tax-exempt bonds (Series A), and $2,800,000 of senior lien taxable bonds (Series B). The

structure of the bonds will include a construction/permanent loan with a three-year interest-only period

followed by a 30-year amortization period. As of the date of the proposal, SunAmerica estimated an interest

rate of 5.66% on the tax-exempt Series A & B bonds. The letter of interest did not specify the repayment

priority structure of the bond but it is anticipated that the taxable Series B will have priority redemption.

LIHTC Syndication: SunAmerica Affordable Housing Partners, Inc. has also offered terms for syndication

of the tax credits. The commitment letter shows net proceeds are anticipated to be $5,205,027 based on a

syndication factor of 81% and total annual tax credits of $642,596. The actual equity payment by

SunAmerica will be adjusted up or down based on the actual amount of tax credits received using the rate of

80.5%. The funds would be disbursed in a five-phased pay-in schedule:

1. 3% upon execution of the partnership agreement;

2. $3,949,382 in the form of a bridge loan with no interest payable on the principle balance up to
$3,123,016 and interest payable at AFR on the portion above $3,123,016.

3. 75% upon receipt of Certificate of Occupancy, used to repay bridge loan;

6




TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
CREDIT UNDERWRITING ANALYSIS

4. 10% upon achievement of 90% occupancy and 1.15 DCR for a period of three consecutive months,
achievement of stabilization requirements under Bond Indenture, and submission of documents for
processing of Forms 8609; and

5. 12% upon receipt of Forms 8609.

GIC/Operating Income: The Applicant has proposed $785,773 in GIC earnings and interim net operating

income as a source of funds. A telephone conversation with a representative of the developer revealed that

$152,303 is attributable to GIC income and $633,470 is anticipated construction period cash flow. These

figures have been included in the deferred developer fee in the final recommendation since they remain a

developer risk and must be funded from additional deferral if they are not achieved.

Deferred Developer’s Fees: The Applicant’s proposed deferred developer’s fees of $1,334,958 (exclusive

of GIC income and construction period cash flow) amount to 58% of the total fees.

Financing Conclusions: As noted above, the Applicant’s total development costs are used to determine an

eligible basis of $17,622,989 and a recommended annual tax credit allocation of $643,239 resulting in

syndication proceeds of approximately $5,205,026. The recommended annual tax credit allocation is equal to
the originally requested amount.

Based on the underwriting analysis, the Applicant’s deferred developer fee will be increased to
$2,120,731, which represents approximately 92% of the eligible fee and which should be repayable from cash
flow within ten years. Should the Applicant’s final direct construction cost exceed the cost estimate used to
determine credits in this analysis, additional deferred developer’s fee may not be available to fund those
development cost overruns.

REVIEW of ARCHITECTURAL DESIGN

The elevation drawings for the residential buildings indicate attractive two-story structures with brick/siding
exteriors and varied rooflines. All of the units offer adequate storage space and washer/dryer connections.

IDENTITIES of INTEREST

The Applicant, developer, general contractor, and property manager are related entities. These are common
identities of interest for LIHTC/MRB-funded developments.

APPLICANT'S/PRINCIPALS’ FINANCIAL HIGHLIGHTS, BACKGROUND, and EXPERIENCE

Financial Highlights:

e The Applicant and General Partner are single-purpose entities created for the purpose of receiving
assistance from TDHCA and therefore have no material financial statements.

e Terwilliger Partners, 37% owner of the General Partner submitted a balance sheet as of June 30, 2002
reporting total assets of $7M consisting of cash, four division account balances, and investments in
partnerships. No liabilities resulted in a net worth of $7M.

e J. Ronald Terwilliger, Kenneth J. Valach, Christopher J. Bergmann, and Scott C. Wise, principals of the
General Partner submitted collateral value statements through Trammel Crow Residential as of June 30,
2002.

Background & Experience:

e The Applicant and General Partner are new entities formed for the purpose of developing the project.

e The principals of the General Partner have participated in numerous multifamily developments located in
several states.

SUMMARY OF SALIENT RISKS AND ISSUES

e None identified.
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RECOMMENDATION

4] RECOMMEND APPROVAL OF AN LIHTC ALLOCATION NOT TO EXCEED $643,239
ANNUALLY FOR TEN YEARS, SUBJECT TO CONDITIONS.

| RECOMMEND ISSUANCE OF MULTIPLE SERIES TAX-EXEMPT BONDS OF $14,000,000, AS
REQUESTED, TO BE FULLY AMORTIZED OVER 30 YEARS WITH A TERM OF 33 YEARS.
THE INTEREST RATE OF THE BONDS IS ANTICIPATED TO BE 5.66%, SUBJECT TO
CONDITIONS.

CONDITIONS

1. Receipt, review, and acceptance of a third party engineering off-site cost certification are a
condition of this report.

2. Receipt, review, and acceptance of documentation confirming compliance with Envirotest’s
condition that the tires observed on the subject property are disposed of in accordance with applicable
laws.

3. Should the terms of the debt or syndication change the recommendations in this report should
be re-evaluated.

Underwriter: Date: _February 3, 2003

Carl Hoover

Director of Credit Underwriting: Date; _February 3,2003

Tom Gouris




MILTI FAM LY Fl NANCI AL ASSI STANCE REQUEST:

Conparative Anal ysis

North Vista Apartnments, Houston, 4% LIHTC/ MRB 2002-011
[TYpe oF ont RanDer Bear oons, RO, O Batns Sze N o G 0SS Tent L. Net Rent per omt | rent per wontn Tent per. o Tt 0 O T W, oW, TTSn
TC 60% 12 1 1 684 $670 $614 $7, 368 $0. 90 $56. 00 $25. 00
TC 60% 24 1 1.5 796 670 614 14, 736 0.77 56. 00 25.00
TC 60% 8 1 1.5 824 670 614 4,912 0.75 56. 00 25. 00
TC 60% 112 2 1.5 1, 027 804 734 82, 208 0.71 70. 00 25.00
TC 60% 32 2 2 1,102 804 734 23, 488 0. 67 70. 00 25. 00
TC 60% 8 2 2 1,106 804 734 5,872 0. 66 70. 00 25. 00
TC 60% 56 3 2.5 1, 149 930 845 47,320 0.74 85. 00 25.00
0 0 #Dl V/ 0!
TOTAL: 257 I: AVERAGE: T, 021 $809 $738 T185, 904 $0. 72 T70. 89 $25. 00
LNCOVE Total Net Rentable Sq Ft: 257,384 TDHCA APPL| CANT
POTENTI AL GRCSS RENT $2, 230, 848 $2, 231, 112
Secondary | ncone Per Unit Per Month: $15. 00 45, 360 60, 480 $20. 00 Per Unit Per Month
Qther Support |ncone: (describe) 0 0
POTENTI AL GRCSS | NCOVE $2, 276, 208 $2, 291, 592
Vacancy & Collection Loss %of Potential Goss |ncome: -7.50% (170, 716) (171, 864) -7.50% of Potential Gross Income
Enpl oyee or Qther Non-Rental Units or Concessions 0 0
EFFECTI VE GRCSS | NCOVE $2, 105, 492 $2, 119, 728
EXPENSES % CF EGL PER UNIT PER SQ FT PER SQ FT PER UNIT % CF EQ
General & Administrative 3. 88% $324 $0. 32 $81, 608 $55, 920 $0. 22 $222 2. 64%
Managenent 5. 00% 418 0.41 105, 275 105, 986 0.41 421 5. 00%
Payrol | & Payroll Tax 11.28% 943 0.92 237,511 220, 500 0. 86 875 10. 40%
Repai rs & Mai ntenance 5.42% 453 0. 44 114, 106 93, 696 0.36 372 4.42%
Uilities 2.60% 217 0.21 54, 664 45,612 0.18 181 2.15%
Water, Sewer, & Trash 3.59% 300 0.29 75, 600 75, 600 0.29 300 3.57%
Property |nsurance 2. 44% 204 0.20 51, 477 56, 700 0.22 225 2.67%
Property Tax 3.13627 10. 14% 847 0.83 213, 392 239, 400 0.93 950 11.29%
Reserve for Replacenents 2.39% 200 0.20 50, 400 63, 000 0.24 250 2.97%
Qther: Supportive Services 0.85% 71 0.07 18, 000 18, 000 0.07 71 0.85%
TOTAL EXPENSES 47.59% $3, 976 $3. 89 $1, 002, 032 $974, 414 $3. 79 $3, 867 45.97%
NET OPERATI NG | NC 52.41% $4, 379 $4. 29 $1, 103, 460 $1, 145, 314 $4. 45 $4, 545 54.03%
DEBT SERVI CE
Mor t gage 46.11% $3, 852 $3.77 $970, 818 $970, 818 $3.77 $3, 852 45. 80%
Trustee Fee 0.17% $14 $0.01 $3, 500 $0. 00 $0 0. 00%
TDHCA Adni n. Fees 0.53% $44 $0. 04 11, 200 $0. 00 $0 0. 00%
Asset Oversight & Conpliance Fee 0. 60% $50 $0. 05 12, 600 29, 869 $0. 12 $119 1.41%
NET CASH FLOW 5. 00% $418 $0. 41 $105, 342 $144,627 $0. 56 $574 6. 82%
AGGREGATE DEBT COVERAGE RATI O 1.11 1.14
BONDS & TRUSTEE FEE- ONLY DEBT COVERAGE RATI O 1.13 n/ a
BONDS- ONLY DEBT COVERAGE RATI O 1.14
CONSTRUCTI ON_COST
Description Factor %of TOTAL PER UNIT PER SQ FT TDHCA APPLI CANT PER SQ FT PER UNIT % of TOTAL
Acqui sition Cost (site or bldng) 6.16% $5, 350 $5. 24 $1, 348, 269 $1, 348, 269 $5. 24 $5, 350 6.32%
Of-Sites 0.23% 198 0.19 50, 000 50, 000 0.19 198 0.23%
Si t ewor k 7.47% 6, 486 6.35 1, 634,536 1,634,536 6.35 6, 486 7.66%
Direct Construction 46.53% 40, 392 39.55 10, 178, 669 9, 682, 967 37.62 38, 424 45.41%
Cont i ngency 3.05% 1. 65% 1,428 1. 40 359, 897 359, 897 1. 40 1,428 1. 69%
General Req'ts 5.75% 3.10% 2,695 2.64 679, 050 679, 050 2.64 2,695 3.18%
Contractor's G & / 1. 92% 1. 03% 898 0.88 226, 350 226, 350 0.88 898 1. 06%
Contractor's Profi 5.75% 3.10% 2,695 2.64 679, 050 679, 050 2.64 2,695 3.18%
I ndi rect Construction 4.17% 3,617 3.54 911, 500 911, 500 3.54 3,617 4.27%
I neligible Costs 9.39% 8,153 7.98 2,054, 497 2,054, 497 7.98 8,153 9.63%
Devel oper's G & A 1.53% 1.11% 960 0.94 242, 046 0 0. 00 0 0. 00%
Devel oper's Profit 13. 00% 9. 40% 8,161 7.99 2, 056, 605 2,298, 651 8.93 9,122 10. 78%
I nteri mFinanci ng 5.26% 4,567 4.47 1, 150, 988 1, 150, 988 4.47 4,567 5. 40%
Reserves 1.38% 1,201 1.18 302, 614 250, 002 0.97 992 1.17%
TOTAL COST 100. 00% $86, 802 $84. 99 $21, 874,071 | $21, 325, 757 $82. 86 $84, 626 100. 00%
Recap- Hard Construction Costs 62. 89% $54, 593 $53. 45 $13, 757, 552 $13, 261, 850 $51. 53 $52, 626 62.19%
SQURCES CF FUNDS RECOWENDED
1st Lien Mortgage 51.20% $44, 444 $43. 51 $11, 200,000 [ $11, 200, 000 [$1IT, 200, OO0
2nd Lien Mortgage 12. 80% $11, 111 $10. 88 2,800, 000 2,800, 000 2, 800, 000
LI HTC Syndi cati on Proceeds 23.80% $20, 655 $20. 22 5, 205, 027 5, 205, 027 5, 205, 026
InterimNO 2.90% $2,514 $2. 46 633, 470 633, 470
G C Earni ngs 0.70% $604 $0. 59 152, 303 152, 303
Deferred Devel oper's Fee 6.10% $5, 297 $5. 19 1, 334, 958 1, 334, 958 2,120, 731
Addi tional (excess) Funds Requirec 2.51% $2,176 $2.13 548, 313 (1) 0
TOTAL SOURCES $21, 874,071 | $21, 325, 757 | $21, 325, 757

BondTCSheet Version Date 2/15/01

Page 1

2002-011 North Vista.XLS Print Date2/5/03 2:23 PM




MULTI FAM LY FI NANCI AL ASSI STANCE REQUEST (continued)

North Vista Apartnents, Houston, 4% LI HTC/ MRB 2002-011
DI RECT CONSTRUCTI ON COST ESTI MATE PAYMENT COVPUTATI ON
Resi dential Cost Handbook
Average Quality Miltiple Residence Basis Primary $11, 200, 000 Anor t 360
CATEGORY FACTOR | TS SQ FT PER SF AMOUNT Int Rate 5. 66% DCR 1,14
Base Cost $41. 87 $10, 776, 668
Adj ust ment s Secondary $2, 800, 000 Anor t 360
Exterior Wall Fini 3.10% $1. 30 $334, 077 Int Rate 5.66% Subtotal DCR 1.12
El derly 0. 00 0
Roof i ng 0. 00 0 Addi tional $5, 205, 027 Anor t
Subf | oor (1.01) (259, 958) Int Rate Aggregat e DCR 1.11
Fl oor Cover 1.92 494, 177
Por ches/ Bal coni es $29. 24 7,096 0.81 207, 487 ALTERNATI VE FI NANCI NG STRUCTURE APPLI CANT' S NO :
Pl umbi ng $615 1,024 2.45 629, 760
Bui I t-1n Appliance: $1, 625 252 1.59 409, 500 Primary Debt Service $970, 818
Interior Stairs $865 240 0.81 207, 600 Trustee Fee 3,500
Fl oor Insul ation 0. 00 0 TDHCA Fees 23, 800
Heat i ng/ Cool i ng 1. 47 378, 354 NET CASH FLOW $105, 342
Gar ages/ Car ports $7.83 4,800 0.15 37,584
Comm & or Aux Bl dg $56. 80 4,567 1.01 259, 426 Primary $11, 200, 000 Anor t 360
Q her: 0.00 0 Int Rate 5. 66% DCR 1.18
SUBTOTAL 52.35 13,474,676
Current Cost Miltiplie 1.03 1.57 404, 240 Secondary $2, 800, 000 Anor t 360
Local Miltiplier 0.90 (5.24) (1, 347, 468) Int Rate 5.66% Subtotal DCR 1.18
TOTAL DI RECT CONSTRUCTI ON COSTS $48. 69 $12, 531, 449
Pl ans, specs, survy, bl 3.90% ($1.90) ($488, 726) Addi ti onal $5, 205, 027 Anor t 0
Interim Construction | 3.38% (1.64) (422, 936) Int Rate 0. 00% Aggr egat e DCR 1.15
Contractor's OH & Prof 11.50% (5.60) (1, 441, 117)
NET DI RECT CONSTRUCTI ON COSTS $39. 55 $10, 178, 669
OPERATI NG | NCOVE & EXPENSE PROFORMA:  RECOMVENDED FI NANCI NG STRUCTURE (APPLI CANT' s NO )
| NCOVE at 3.00% YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 YEAR 10 YEAR 15 YEAR 20 YEAR 30
POTENTI AL GROSS RENT $2,231,112  $2, 298, 045 $2, 366, 987 $2, 437, 996 $2, 511, 136 $2, 911, 095 $3, 374, 757 $3, 912, 268 $5, 257, 762
Secondary | ncone 60, 480 62, 294 64, 163 66, 088 68, 071 78,913 91, 481 106, 052 142,525
Ot her Support Income: (d 0 0 0 0 0 0 0 0 0
POTENTI AL GROSS | NCOVE 2,291,592 2,360, 340 2,431, 150 2,504, 084 2,579, 207 2,990, 008 3, 466, 239 4,018, 320 5, 400, 287
Vacancy & Col | ection Los (171, 864) (177, 025) (182, 336) (187, 806) (193, 441) (224, 251) (259, 968) (301, 374) (405, 021)
Enpl oyee or Other Non-Re 0 0 0 0 0 0 0 0 0
EFFECTI VE GROSS | NCOVE $2,119, 728 $2, 183, 314 $2, 248, 814 $2, 316, 278 $2, 385, 766 $2, 765, 757 $3, 206, 271 $3, 716, 946 $4, 995, 265
EXPENSES  at 4.00%
General & Administrative $55, 920 $58, 157 $60, 483 $62, 902 $65, 418 $79, 592 $96, 835 $117, 815 $174, 395
Managenent 105, 986 109, 166 112, 441 115, 814 119, 288 138, 288 160, 314 185, 847 249, 763
Payrol| & Payroll Tax 220, 500 229, 320 238,493 248,033 257,954 313, 840 381, 835 464, 560 687, 663
Repairs & Maintenance 93, 696 97, 444 101, 342 105, 395 109, 611 133, 359 162, 251 197, 403 292, 205
Uilities 45,612 47, 436 49, 334 51, 307 53, 360 64, 920 78, 985 96, 098 142, 248
Water, Sewer & Trash 75, 600 78, 624 81, 769 85, 040 88, 441 107, 602 130, 915 159, 278 235,770
I nsurance 56, 700 58, 968 61, 327 63, 780 66, 331 80, 702 98, 186 119, 458 176, 828
Property Tax 239, 400 248,976 258, 935 269, 292 280, 064 340, 741 414,563 504, 380 746, 605
Reserve for Replacenents 63, 000 65, 520 68, 141 70, 866 73,701 89, 669 109, 096 132,731 196, 475
Q her 18, 000 18, 720 19, 469 20, 248 21, 057 25, 620 31,170 37,923 56, 136
TOTAL EXPENSES $974, 414 $1, 012, 331 $1, 051, 732 $1, 092, 677 $1, 135, 226 $1, 374, 332 $1, 664, 150 $2, 015, 494 $2, 958, 088
NET OPERATI NG | NCOVE $1, 145, 314 $1, 170, 983 $1, 197, 081 $1, 223, 601 $1, 250, 540 $1, 391, 426 $1, 542,121 $1, 701, 452 $2, 037, 178
DEBT SERVI CE
First Lien Financing $970, 818 $970, 818 $970, 818 $970, 818 $970, 818 $970, 818 $970, 818 $970, 818 $970, 818
Trustee Fee 3,500 3, 500 3, 500 3,500 3, 500 3, 500 3, 500 3,500 3, 500
TDHCA Adnin. Fees 11, 200 10, 854 10, 488 10, 101 9, 692 7,258 4,030 (251) (13, 457)
Asset Oversight & Conpli. 12, 600 13, 104 13, 628 14,173 14, 740 17, 934 21,819 26, 546 39, 295
Cash Fl ow 147, 196 172, 707 198, 646 225, 008 251, 790 391, 916 541, 953 700, 838 1, 037, 022
AGGREGATE DCR 1.15 1.17 1.20 1.23 1.25 1.39 1.54 1.70 2.04
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| LI HIC All ocation Calculation - North Vista Apartnents, Houston, 4% LI HICG MRB 2002-011
APPLI CANT' S TDHCA APPLI CANT' S TDHCA
TOTAL TOTAL REHAB/ NEW REHAB/ NEW
CATEGORY AMOUNTS AMOUNTS ELI G BLE BASI S ELI G BLE BASI S
(1) Acquisition Cost
Purchase of Iand | 1,348,269 | $1, 348, 269
Pur chase of buil di ngs
(2) Rehabilitation/New Construction Cost
On-site work $1, 634, 536 $1, 634, 536 $1, 634, 536 | $1, 634, 536
Off-site inprovenents $50, 000 $50, 000
(3) Construction Hard Costs
New structures/rehabilitation ha| $9, 682, 967 | $10, 178, 669 $9, 682, 967 | $10, 178, 669
(4) Contractor Fees & General Requirenents
Contractor overhead $226, 350 $226, 350 $226, 350 $226, 350
Contractor profit $679, 050 $679, 050 $679, 050 $679, 050
General requirenents $679, 050 $679, 050 $679, 050 $679, 050
(5) Contingencies $359, 897 $359, 897 $359, 897 $359, 897
(6) Eligible Indirect Fees $911, 500 $911, 500 $911, 500 $911, 500
(7) Eligible Financing Fees $1, 150, 988 $1, 150, 988 $1, 150, 988 $1, 150, 988
(8) Al Ineligible Costs $2, 054, 497 $2, 054, 497
(9) Devel oper Fees $2, 298, 651
Devel oper over head $242, 046 $242, 046
Devel oper fee $2, 298, 651 $2, 056, 605 $2, 056, 605
(10) Devel opnent Reserves $250, 002 $302, 614
TOTAL DEVELOPMENT COSTS $21, 325, 757 | $21, 874, 071 $17, 622, 989 | $18, 118, 691
Deduct from Basis:
Al grant proceeds used to finance costs in eligible basis
B.MR loans used to finance cost in eligible basis
Non- qual i fi ed non-recourse financing
Non-qual ified portion of higher quality units [42(d)(3)]
Historic Credits (on residential portion only)
TOTAL ELI G BLE BASI S $17, 622, 989 $18, 118, 691
Hi gh Cost Area Adjustnent 100% 1009
TOTAL ADJUSTED BASI S $17, 622, 989 $18, 118, 691
Appl i cabl e Fraction 100% 1009
TOTAL QUALI FI ED BASI S $17, 622, 989 $18, 118, 691
Appl i cabl e Percent age 3. 65% 3. 659
TOTAL AMOUNT OF TAX CREDI'TS $643, 239 $661, 332
Syndi cati on Proceeds 0. 8092 $5, 205, 026 $5, 351, 434
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RENT CAP EXPLANATION
Houston M SA

| AFFORDABILITY DEFINITION & COMMENTS |

An apartment unit is " affordable” if the total housing expense (rent and utilities) that the tenant paysis equal to or less
than 30% of the tenant's household income (as determined by HUD).

Rent Caps are established at this 30% "affordability” threshold based on local area median income, adjusted for family
size. Therefore, rent caps will vary from property to property depending upon the local area median income where the|
specific property islocated.

If existing rents in the local market area are lower than the rent caps calculated at the 30% threshold for the area, then by
definition the market is "affordable”. This situation will occur in some larger metropolitan areas with high median]
incomes. In other words, the rent caps will not provide for lower rents to the tenants because the rents are already
affordable. This situation, however, does not ensure that individuals and families will have access to affordable rental units
in the area. The set-aside requirements under the Department's bond programs ensure availability of unitsin these markets|
to lower income individuals and families.

MAXIMUM INCOME & RENT CALCULATIONS (ADJUSTED FOR HOUSEHOLD SIZE) - 2002

MSA/County:  Houston Area Median Family Income (Annual): $59,600
ANNUALLY MONTHLY
Maximum Allowable Household Income Maximum Total Housing Expense Utility Maximum Rent that Owner
to Qualify for Set-Aside units under Allowed based on Household Income Allowance isAllowed to Charge on the
the Program Rules (Includes Rent & Utilities) by Unit Type Set-Aside Units (Rent Cap)
# of At or Below Unit At or Below (provided by At or Below
Persons|  50% 60% 80% Type 50% 60% 80% the local PHA) 50% 60% 80%
1 $ 20,850 $ 25,020 33,400 | |Efficiency |$ 521 $ 625 $ 835||$ 42(($ 479 $ 583 $ 793
2 23,850 28,620 38,150 | |1-Bedroom 558 670 894 56 502 614 838
3 26,800 32,160 42,900 | |2-Bedroom 670 804 1,072 70 600 734 1,002
4 29,800 35,760 47,700 | |3-Bedroom 775 930 1,240 85 690 845 1,155
5 32,200 38,640 51,500
6 34,550 41,460 55,300 | |4-Bedroom 863 1,036 1,382 106 757 930 1,276
7 36,950 44,340 59,100 | |5-Bedroom 953 1,144 1,525 119 847 1,038 1,419
8 39,350 47,220 62,950
FIGURE 1 FIGURE 2 FIGURE 3 FIGURE 4
T T A A
Figure 1 outlines the maximum annual| [Figure 2 shows the maximum total housing Figure 4 displays the resulting
household incomes in the area, adjusted by| (expense that a family can pay under the maximum rent that can be charged
the number of people in the family, to]|affordable definition (i.e. under 30% of their for each unit type, under the three]
quaify for a unit under the set-aside]|household income). set-aside brackets. This becomes
grouping indicated above each column. the rent cap for the unit.
For example, a family of three in the 60%
For example, a family of three earning| (income bracket earning $32,160 could not pay The rent cap is caculated by
$30,000 per year would fall in the 60% set-] |more than $804 for rent and utilities under the] subtracting the utility allowance in
aside group. A family of three earning]|affordable definition. Figure 3 from the maximum total
$25,000 would fal in the 50% set-aside] housing expense for each unit type
group. 1) $26,800 divided by 12 = $2,680 monthly| foundin Figure2.
income; then, Figure 3 shows the utility allowance by unit
2) $2,680 monthly income times 30% =$804 S a A housi_n 9
B . authority. The example assumes al electric units
maximum total housing expense.

Texas Department of Housing and Community Affairs
Revised: 2/5/2003 Multifamily Finance Division Page: 1



Park at North Vista

RESULTS & ANALYSIS:

Tenantsin the 60% AMFI bracket will save $64 to $264 per month (leaving

2.7% to 8.5% more of their monthly income for food, child care and other living expenses).

Thisis amonthly savings off the market rents of 9.4% to 23.8%.

PROJECT INFORMATION

Unit Mix

Unit Description 1-Bedroom|| 2-Bedroom|| 3-Bedroom
Square Footage 770 1,048 1,143
Rentsif Offered at Market Rates $678 $859 $1,109
Rent per Square Foot $0.88 $0.82 $0.97
SAVINGS ANALYSISFOR 60% AMFI GROUPING

Rent Cap for 60% AMFI Set-Aside $614 $734 $845
Monthly Savingsfor Tenant $64 $125 $264
Rent per square foot $0.80 $0.70 $0.74
Maximum Monthly Income - 60% AMFI $2,385 $2,680 $3,100
Monthly Savings as % of Monthly Income 2.7% 4.7% 8.5%
% DISCOUNT OFF MONTHLY RENT 9.4% 14.6% 23.8%

report December 16, 2002

Market information provided by: REVAC, Inc. at 16840 Barker Springs, Suite 306, Houston, Texas. Date of

Texas Department of Housing and Community Affairs

Revised: 2/5/2003

Multifamily Finance Division

Page: 1
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Developer Evaluation

Compliance Status Summary

Project ID #: 02463 LIHTC 9%l ! LIHTC 4%V
Project Name: Park at North Vista Apartments HOME [ HTF [
Project City: BOND L SECO [l

Housing Compliance Review
Project(s) in material non-compliance []
No previous participation Scores>=30: 0 L]

Status of Findings (individual compliance status reports and National Previous
Participation and Background Certification(s) available)

Projects Monitored by the Department

# reviewed 6 # not yet monitored or pending review 3
# of projects grouped by score 0-9: L 10-19: O 20-29: L
Members of the development team have been disbarred by HUD [
National Previous Participation Certification Received Yes
Non-Compliance Reported No
Completed by Jo En Taylor Completed on  12/20/2002
Single Audit

Status of Findings (any outstanding single audit issues are listed below)
single audit not applicable no outstanding issues [ ]  outstanding issues []
Comments:

Completed by Lucy Trevino Completed on  01/31/2003

Program Monitoring

Status of Findings (any unresolved issues are listed below)

monitoring review not applicable monitoring review pending[ ]
reviewed; no unresolved issues [ ] reviewed; unresolved issues found[ ]
Comments:

Completed by  Ralph Hendrickson Completed on  12/19/2002



Community Affairs Status of Findings (any unresolved issues are listed below)

monitoring review not applicable monitoring review pending[_]
reviewed; no unresolved issues [ ] reviewed; unresolved issues found [ ]
Comments:
Completed by EEF Completed on  12/30/2002
Housing Finance Status of Findings (any unresolved issues are listed below)
monitoring review not applicable[ ] monitoring review pending[_]
reviewed; no unresolved issues [ ] reviewed; unresolved issues found[ ]
Comments:
Completed by Completed on
Housing Programs Status of Findings (any unresolved issues are listed below)
monitoring review not applicable[ ] monitoring review pending[_]
reviewed; no unresolved issues reviewed; unresolved issues found [ ]
Comments:
Completed by ~S. Roth Completed on  12/19/2002

Multifamily Finance Status of Findings (any unresolved issues are listed below)

monitoring review not applicable[ ] monitoring review pending[ ]
reviewed; no unresolved issues reviewed; unresolved issues found[ ]
Comments:
Completed by  Robbye Meyer Completed on  12/19/2002

Executive Director: Edwina Carrington Date Signed: ember 30, 2002




TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS

Public Hearings

Meyer Elementary
16330 Forest Way Drive
Houston, Texas

Tuesday,
January 21, 2003

The above-entitled matter came on for public
hearing, pursuant to notice, at 6:04 p.m.
APPEARANCES:

ROBBYE G. MEYER
R. BRENT STEWART



PROCEEDINGS

MS. MEYER: Okay. My name is Robbye Meyer. I"m with the
Texas Department of Housing and Community Affairs out of Austin, Texas,
and we"re here to hold a public hearing on the North Vista Development.

To kind of give you a little rundown on how the program
works, TDHCA in the multifamily division actually acts as an issuer to
help facilitate the private issuance of the bonds between private
developers and private lenders and private investors.

IT you noticed on the sign, it said tax-exempt bonds. The
tax-exempt nature is to the bond purchaser. It doesn"t have anything to
do with property tax. The development will be paying their share of
property taxes. They will be paying school taxes, [inaudible] taxes; so
that"s not the tax-exempt, but that®s only to the bond purchaser so it
doesn®"t have anything to do with the developer himself. Okay?

It"s not government subsidized housing. It"s not Section
8. It"s not HUD. It"s affordable housing for low-incoming families
within the Houston area.

And the bond program that we work in private activity bond
program that the Texas Review Board actually administers, and we help
facilitate them. And for the 2002 program -- which this development is
a part of that program -- there was $1.6 billion that was given to the
State of Texas as their issuing authority. And out of that, the
multifamily division received $365 million to develop affordable

housing.



Again, the tax-exempt portion is to the bond purchaser.

It doesn"t have anything to do with the property taxes. They"ll also be
receiving a 4 percent tax credit, which is a -- it"s a tax credit from
the IRS that gives the development equity in the deal to where they can
have the affordability in the rents to lower the rents lower than market
rate.

The developments are selected through a lottery each year
in October, and because of that process the issuers don"t really choose
which developments come up. It"s -- it goes by lots, so whichever lot
number comes up is the next one in line.

Once a development receives a reservation, they have 120
days to actually close the deal -- not get it built, but just close the
transaction itself. And we"re in the middle of that 120 days. The
public hearing comes in between that period of time.

The name of the apartments will be North Vista Apartments.

It"s located right there next to the Holiday Inn, that vacant spot
there. It will consist of 21 two-story residential buildings and two
non-residential buildings, community buildings.

There will be 252 units: 44 one-bedroom, one-bath units
with average square feet of 770; 152 two-bedroom, one-and-a-half and
two-bath units with an average square footage of 1048 feet; and 56
three-bedroom, three-bath units with an average square feet of 1143.

They will be serving families at 60 percent of the area

median family income, and for that Houston that area family income is



59,600; so for one bedroom, the maximum rent would be 615, for two
bedroom that would be 734, and the three bedroom would be 845.

They have leasing criteria, which includes applicants must
meet age and employment, credit and rental history requirements. They
must have income that meets or exceeds three times the rent. Occupancy
will be limited to two persons per bedroom, and all applicants must pass
a criminal background check.

Other developments that this particular developer has
developed within the area is Fall Brook Apartments, and that®"s at North
Bammel -- Bammel North Houston Road, and it"s across from Deer Ridge
Lane. It"s called Park at Fallbrook.

Also, Collingham Park at 10500 Kip Way, and also the
Highland Meadow Village at 10900 Highland Meadow Village Drive.

IT you"d like to speak, 1°d ask -- you need to sign in, or
if you just want to be on record of whether you are for or against the
development, then you can sign in for that purpose.

But if you™d like to speak, you have to sign in. Anyone
who wishes to speak, you"ll have two minutes to speak. You can speak
once. Whenever you come to the microphone, if you"ll state your name
clearly for the record for the court reporter.

And if Issues -- you can address anything you want to, but
if somebody has already addressed an issue and you can move onto
something else, we would appreciate it.

And finally, if you would address your comments to the



official, which would be me, and not to the general population? IFf
there®s any questions after the hearing, if you"d like to ask the
developer or myself, you"re more than welcome to do so.

And for this particular development we will go before two
boards, the Texas Department of Housing and Community Affairs Board,
which will meet on February 13; and then we also go before the Bond
Review Board, and that is on February 20. Both of those are on
Thursdays. Both of them are in Austin.

I have some cards up here. And also, if you get one of
these, it will give you information on how to reach me and also how to
reach the developer. It gives you all my information; It gives you my
fax numbers, give you my telephone number, it gives you my e-mail, and
it will also give you our Web site.

IT you have Internet access on the Web site, seven days
prior to the hearing you will be able to view everything that will be
going to our Board for the consideration of this particular development;
so if you want to see the staff recommendation as far as what we present
to the Board, you"ll be able to get all that information.

It"s usually about 60 to 100 pages, but you can view
everything that my Board will be reviewing and also that the Bond Review
Board will be reviewing.

IT there"s not any questions, I"m going to go ahead and
start the hearing; so if you"d like to make your comments, what 111 do

is 1°11 go down and I*1l just call your name off. |If you decided that



you want to speak and you didn®"t say you did, that"s fine. Just let me
know and come on up to the microphone and state your name clearly,
again, for the record.

I have a little speech I have to do for the Department, so
you"ll have to bear with this for just a second.

Again, my name is Robbye Meyer and 1"m with the Texas
Department of Housing and Community Affairs. 1°d like to proceed with
the public hearing, and let the record show that it is 6:17, Tuesday,
January 21, in 2003, and we are at the Meyer Elementary School located
at 16330 Forest Way Drive, Houston, Texas 77090.

I"m here to conduct a public hearing on behalf of the
Texas Department of Housing and Community Affairs with respect to an
issuance of tax-exempt multifamily revenue bonds for a residential
rental community. The hearing is required by the Internal Revenue Code.

The sole purpose of this hearing is to provide a reasonable opportunity
for interested individuals to express their views regarding the
development and the proposed bond issuance.

No decisions regarding the project will be made at this
hearing. There are no Department Board meetings present. The
Department®s Board will meet to consider the transaction on February 13,
2003, upon the recommendation by our Finance Committee. In addition to
providing your comments at this hearing, the public is also invited to
provide comments directly to the finance committee or to the Board at

any of their meetings. The Department staff will also accept written



comments via facsimile at 512/475-3085 up to five o"clock on January 31
of 2003.

The bonds will be issued as tax-exempt multifamily revenue
bonds in the aggregate principal amount not to exceed $15 million and
taxable bonds, if necessary, In an amount to be determined and issued in
one or more series by the Texas Department of Housing and Community
Affairs.

The proceeds of the bonds will be loaned to North Vista
Apartments Limited partnership -- or a related person or affiliate
entity thereof -- to finance a portion of the costs of acquiring,
constructing, and equipping a multifamily rental housing community
described as follows: 252 unit multifamily residential rental
development to be constructed on approximately 14.6 acres of land
located on the north side of North Vista Drive approximately one-eighth
of a mile east of Interstate 45, Harris County, Texas.

The proposed multifamily rental housing community will be
initially owned and operated by the borrower, or a related person or
affiliate thereof.

At this time 1°d like to open the floor up for public
comment. Again, you"ll have two minutes to make your comments. And the
first one 1 have would be Lillian Reyes.

Okay. 1711 come back to her.

James Winkleman, do you want to speak?

MR. WINKLEMAN: Well, I do; but then again, 1 don"t. 1



came here to be educated, actually.

MS. MEYER: Okay. |If you"d rather ask some questions at
this point, 1 mean, that"s fine. We don"t have a crowd. So if there"s
a specific question that you would -- that you have?

MR. WINKLEMAN: Yes. The question I have is --

MS. MEYER: Can I get you to come up to the microphone?
I"ve got to have it on record, so --

MR. WINKLEMAN: Okay. The question | have is, is there
time to stop this altogether through petitions or is there any way to
stop this type of building?

MS. MEYER: Yes, sir. The issuance hasn"t gone before the
Board at this time. Any petitions or public comment that you want to
present to the Board before their decision is made I need to receive by
the 31st of January. So that gives you almost two weeks to be able
to --

And like 1 said, | can give you some additional cards and
you can pass those out if you®d like, and that will -- you can get in
touch with me there. You can mail it to me or you can fax it to me,
whatever.

MR. WINKLEMAN: Okay.

MS. MEYER: But there has not been a decision made on the
development at this time.

MR. WINKLEMAN: Okay. Thank you.

MS. MEYER: Okay. Is there any other questions that I can



answer? Okay.

MS. DELOSANTOS: My name is Becky Delosantos and our home
is right in the backyard. Okay? My concern is that whoever is going to
build the apartments, I"m concerned that my granddaughter goes to school
here and who"s going to fund all the taxes that"s going to affect this
school? That"s where 1*m concerned about.

All these people are moving into the neighborhood to come
to school here -- because this is really the elementary school that it"s
going to be targeted for. So who"s going to take care of -- especially
for this school -- the funding?

You know, we"re talking about -- so many apartments are
going to be built. You"ve got to estimate how many children are going
to be coming to school here -- so these people are not going to be
paying any taxes because they"re just going to pay rent.

MS. MEYER: Well, the development itself will be paying
taxes, though. They"re not exempt from paying taxes. The tax-exemption
that you notice on the bonds is to the purchaser of the bonds. The
development itself will be paying taxes on the improved value of that
land.

MS. DELOSANTOS: Okay.

MS. MEYER: So they will be paying their property taxes,
they" 11 be paying their school taxes.

MS. DELOSANTOS: I guess my concern is that 1 feel like

the home we"re in now is going to be our last home, but my concern is
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that these apartments will bring crime into our area.

I can just picture that my backyard is going to be full of
beer cans because a fence is the only thing that"s going to divide us
from these apartments. And I really --

VOICE: What street do you live on?

MS. DELOSANTOS: On the same street you guys live in.

VOICE: You"re thinking of the other development. This is
the one that®"s going across from Apache Springs [phonetic] Apartments on
North Vista.

MS. DELOSANTOS: Oh. 1I1"m -- I thought this was the one.

VOICE: The ones going behind us are houses.

VOICE: Yes. 1°d like to speak --

MS. DELOSANTOS: Okay.-

MS. MEYER: Okay.

VOICE: -- after you"re finished.

MS. DELOSANTOS: Okay. That was my concern about, you
know, when 1 was reading the sign the other afternoon. And that as a
grandparent --

VOICE: But they still need your support, because you"re
still on that side of the neighborhood.

MS. DELOSANTOS: Yes. We"re in that side.

VOICE: You will still be affected regarding the number of
children coming to Meyer.

MS. MEYER: But again, they"re not exempt from their
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property taxes. They will be paying their property taxes. Trust me.
That is going to happen.

MS. HIRONYMOUS: My name is Denise Hironymous. The last
name is spelled H-1-R-0-N-Y-M-0-U-S, and I also have a concern regarding
this. In conjunction with your question about the number of students
coming to Meyer. 1"m on one of the Spring ISD boards regarding what the
projected number of students are going to be within the next five years.

That"s over 5000 students at this school.

Now, if we -- that would either include this community
not. We don"t have the capacity at this school to fit that many
students. At the present time, we"re adding an additional 15 units --
rooms into this building. That"s not enough at this point.

We have over 1100 students attending this school, and we
don"t have enough room. So in the next two years, that"s going to be --
well, however time frame you"re looking at on building this apartment or
town home complex, that®"s going to bump up our numbers a whole lot
faster before the projected numbers that was given to us by the Spring
School District.

So that®"s my concern. Number one, there"s not enough room
at any of the schools in this area, whether it"s elementary, junior
high, or in a high school level. We are to capacity. So that"s just
one issue.

The other issue is a lot of people are figuring that this

is going to be the last home. They"ve invested a lot of time, a lot of
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money, a lot of equity into their homes. And to have a community such
as this, this is not going to have our property value increase any more
in the future if we decide to sell our homes.

The crime rate is another issue. We already have -- just
about every day there®s more than two calls coming out from this
apartment complex across the street from this proposed site, the Apache
Spring Apartments.

I don"t have the figures. 1 can get the figures for your
records, if you would like, from the Harris County Constable Precinct
4 —— 1 believe we"re in four. |1 can include that in a petition before
the 31st time frame.

So | am very concerned. 1 came to this neighborhood
because 1 felt it was safe. Evidently, if this goes through, 1 know
that it will not, because there®s already an issue across the street
with crime in the apartment complex that has over 500 units or
apartments in that building.

I*"m not very far from this proposed site. 1"m just a
street and a half over. So I'm not for this. 1 can do whatever | can
to block this. 1"m sure a lot of other people in the neighborhood feel
the same way. Those here feel that way, because they would not be here
if they didn"t.

I can -- next meeting, if there is a next meeting, we can
go ahead and get a larger group -- even if I have to do that myself --

because 1 feel very strongly about this.
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I need to know exactly what®s going to happen before any
decisions are made. I1"m sorry | was late. 1 didn"t know what was
discussed before. But if there®s some information that we could have
prior to the next meeting or whatever we need to block this, please let
me know, because 1°d be more than happy to be the spokesperson for this
community. Thank you.

MS. MEYER: 1If 1 can get you to sign in, ma“am?

MS. HIRONYMOUS: Sure.

MS. MEYER: 1Is there anybody else that has any questions

MR. LUPLOW: 1"ve got some technical questions for the
developer.

MS. MEYER: Okay.

MR. LUPLOW: We can talk about that afterwards.

MS. MEYER: Do want to come up and ask those, Brent?

MR. LUPLOW: Let me locate my questions. My questions are
more having to do with fire protection type stuff. It doesn"t really
affect everybody else.

MS. MEYER: What do you mean?

MR. LUPLOW: Like sprinklers and things like that. That"s
the kind of technical stuff I need to talk to him about later on --
unless everybody else wants to listen in on sprinkler systems and that.

MS. MEYER: Can you answer this, Brent?

MR. LUPLOW: 1 mean, basically, whether the building®"s
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going to be sprinklered or not.
For the record

MR. STEWART: For the record, my name is Brent Stewart,
and I"m with Trammell Crow Residential.

Yes. All the units themselves are sprinkled. We do that
on all our properties. It"s not a state requirement, but we do it.

MR. LUPLOW: Right. Okay. And two stories is the highest
building. Right?

MR. STEWART: Correct.

MR. LUPLOW: Or two floors? Okay.

MR. STEWART: The units themselves are two stories, so --

MR. LUPLOW: Right. Two plus a roof?

MR. STEWART: Right.

MR. LUPLOW: Okay.

MS. MEYER: 1It"s a town home design.

MR. LUPLOW: Right. Well, we"ve got some three-stories
that people put in, and they decided to only sprinkler the three-story
portions of the building and not the two-story portions, and that"s why
we"re just double -- that®"s why 1 want to make sure about that.

Like I said, our -- the fire department®"s initial
objection was because of the tax-exempt issue, and then we learned that
that wasn"t the case. |1"m sure that people related with the schools
know that there"s a whole bunch of tax-exempt housing projects that

they"re attempting to develop in the area that put a whole bunch of
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people in here without paying any attention; and we thought that"s what
it was, but it turns out that"s not the case.

So from the fire department"s point of view, we welcome
any tax-paying development of the area. From a personal point of
view -- you know, I"ve seen a lot of these projects -- 1 mean, a lot of
these apartment complexes start out nice, and then five years down the
road they end up looking like Apache Springs across the street.

I mean, and | hope there"s nobody here who lives in Apache
Springs, but that place has turned into a dump.

VOICE: It used to, too.

MR. LUPLOW: It used to? Okay. So you know what I™m
talking about.

As long as they can keep the development -- you know,
upkeep. If they"re going to put gates on it, then make sure the gates
work to keep the people who are supposed to be there inside and the ones
that are out out and they put some sort of emergency access system on
the gates so we can get in.

But like I said -- and 1"ve just got a question, do you
know what the approximate value of the development is going to be,
bal Ipark?

MR. STEWART: The total cost of the development, including
the bond issuance cost, is right at $21.3 million.

MR. LUPLOW: All right. That"s pretty much all the stuff

1 had.
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MS. MEYER: Okay.

MR. LUPLOW: [I"m sorry. Jim Luplow, Ponderosa Fire
Department. 1 also live on Willow West in the subdivision.

And for everybody®s education, land clearing to the north
of the subdivision is houses. 1"ve seen the blueprints.

VOICE: It is?

MR. LUPLOW: Yes.

VOICE: Who"s the builder?

MR. LUPLOW: I don"t know. AIl 1 have -- 1 had the water
guys® copy of the plans. 1 didn"t have everybody else"s.

VOICE: So they“re really going to be real houses?

MR. LUPLOW: Yes. Real stick-built houses. No trailers,
no --

MS. MEYER: Okay. Just to address one thing, it is a
gated community.

VOICE: That doesn™"t mean anything to me.

MS. MEYER: Okay. I®m just saying it is a gated
community. Another thing that is usually of interest, with the tax-
exempt nature of the bonds and the 4 percent tax credits that the
developer is receiving, they are on the hook with the state for the next
30 years as far as compliance and audits, upkeep on the property.

So your concerns there will be addressed with our
compliance department. And, I mean, that always tends to be an issue,

that you think that they"re going to come in and build it and sell it.
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As long as the bonds are outstanding, they have an
obligation to the state, and those audits are held and they"re very
tightly enforced.

They also have lenders and syndicators for the tax credits
that will also be looking at them, making sure everything Is running
according to plan. So there"s a lot of people that will be staring at
this project because of the bonds, and that kind of gives you a -- maybe
not a warm, fuzzy feeling, but it does help as far as what will happen
over the next 30 years to that particular development.

MR. LUPLOW: One other question real quick? If you -- I™m
sure you“ve talked to the water district about the water supply
issues —-- because the water district is under a bind right now until
they build their new pump station?

MR. STEWART: Yes. We"ve got the letters from --

MR. LUPLOW: Okay. Yes. Because they -- we went round
and round with them for some other stuff, too.

MR. STEWART: We"ll have some impact statements that will
probably help [inaudible]

MR. LUPLOW: Good. Well, the problem is their system
doesn®"t have the capacity to do much more than what it"s doing right
now.

MS. MEYER: 1Is there anybody else that has any more
questions? Is there anybody that would actually like to make public

comment?
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IT there -- if you"ll state your name clearly for the
record?

MS. LUPLOW: My name is Jackie Luplow, a resident of the
Willow West neighborhood. My concern is as a teacher. 1 do not teach
in the Spring District, but I know it will affect the Spring District.
And as a teacher, | know how sudden growth impacts the teacher®s
ability; because one, it will increase the influx of students in the
schools -- which are already overcrowded -- which makes it more
difficult for the teachers, because the larger the class size, the less
one-on-one education these children get.

With it being town homes and not actual housing, you have
the mobility factor of people moving in and moving out, which is also
difficult to teach to; because people coming in, you don"t know their
education level, and they can move in and out during the school year,
which makes it very difficult to teach them.

So from a teacher®"s point of view, the influx of students
and the mobility factor will hamper the education in this area -- not
Just for the students moving in, but for the students that are already
here.

And since my child is a student in the Spring District, 1
feel that it will affect her education, as well -- not intentionally,
but it"s very hard to teach in a class when you"ve got originally 20
kids that goes up to 25 that goes up to 27 because of such an influx.

So | think this development would actually hamper Spring
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ISD"s ability to educate the students that are already here and any of
the incoming students.

So 1 feel that that would actually be a detriment to the
community to have the influx of students at this time, since they are
not prepared for it.

MS. MEYER: 1Is there anybody else? Would you like to make
a public comment, sir? Okay.

MS. MEYERICK: My name is Lisa Meyerick. And a lot of the
people have said what I am feeling as far as the school overcrowding. 1
have two children here. | have seen the school district go up and I
have seen the school district go down over the lat five years that my
son has been here.

That is one of my biggest concern. And as one of the
people that my house will back up to this neighborhood -- because when |1
look out the back of my house, I"m going to see nothing but this
apartment complex. That is not really something | care to see, because
on early mornings when my kids are getting up from school we can get up
in the morning, look out the back, and there"s actually little deer back
there.

And I mean, that is something you don"t see in the city as
a normal thing. 1 think when something like that -- it may be just a
very trivial thing to somebody else; but, | mean, to us it"s something
special, you know, because it is different.

Also, the crime in the community, it has been fairly safe,
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pretty much. I mean, everybody has their issues. It doesn"t matter
where you live in any neighborhood, no matter if it"s gated or ungated
or a million dollar home or a $50,000 home, you still have issues.

And 1 have seen, personally, some of the issues that have
gone on with the apartment complex Apache Springs that is already there
that has impacted the neighborhood. 1 don"t want to see it happen
anymore; because when you®re talking about bringing in 500 more people,
you"re talking about increasing the crime, you know, probably 50 percent
or more.

And like Denise said, I don"t have the exact figures, so
I"m not really going to speak on that, you know, and give you an exact
number. But as far as watching out for my children here at Spring, 1 am
totally against it, because I don"t want to see -- my children are
already -- my son"s in a class of 23 Kkids now.

You know, even though he has a great teacher, that they“re
not getting the one-on-one that they need if the school was a lower
amount -- and I mean, I know that"s an issue that we"re dealing with in
the Spring District to build schools, to lower the enrollment, and it"s
something we hope happens in the future; but I don"t want to see it for
my daughter as she®"s coming up in kindergarten right now.

So my -- those are my biggest issues: the crime that this
thing -- that this apartment complex is probably going to impact into
our neighborhood, and also our school district. 1 don®"t want to see it,

you know, go overwhelming, because we don"t have anywhere else to grow
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for this school.

And really, those are the two biggest issues | have. And
I mean, 1 can"t say any more that nobody else has already said. And I
mean, 1Ff somebody was to knock on my door tomorrow for -- you know, to
do against it, 1 would sign it. So that"s all I have to say.

MS. MEYER: Thank you.

Is there anybody else that would like to make comment?

VOICE: [inaudible]

MS. MEYER: Okay. |1 need to -- any public comment that
you want to make or any, you know, written statements | need to receive
by January 31 at five o"clock.

VOICE: My question was is two weeks [inaudible] period of
time [inaudible] people have enough time to petition?

MS. MEYER: Usually about -- I mean, sometimes it"s a
little bit more. It just depends on where we are in the scheduling of
the hearings and exactly where that board meeting is. This month 1 had
three different hearings; so you know, they®"re all right there together.

MS. HIRONYMOUS: Are we given ample time, though, from
this point on or is there -- has there been a start date?

MS. MEYER: Okay.

MS. HIRONYMOUS: I"m sorry. Sorry.

MS. MEYER: That"s a longer question.

MS. HIRONYMOUS: Okay. My question is was there an

earlier start date prior to this meeting or is this the actual date that
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MS. MEYER: Are you talking about the reservation time?

MS. HIRONYMOUS: 1 suppose that®s what it"s called.

MS. MEYER: 1It"s 120 days.

MS. HIRONYMOUS: 1Is it 120 --

MS. MEYER: The 120 days started back in November.

MS. HIRONYMOUS: So is that when we should"ve started
petitions or is this when we need to start, from this point on?

MS. MEYER: Well, whenever you want to start a petition
you can start a petition.

MS. HIRONYMOUS: Okay.-

MS. MEYER: 1 just need to receive --

MS. HIRONYMOUS: But the time frame that you gave us,
though -- 1 know you said you had to have everything by January 31.

MS. MEYER: Thirty-first.

MS. HIRONYMOUS: Okay. When was the open date of or the
start date on this?

MS. MEYER: Well, we actually received the reservation
back in November.

MS. HIRONYMOUS: Back in November. Okay. That"s what 1
was wanting to know, from what point to this point.

MS. MEYER: Normally we don"t have -- people don"t
actually get going until the actual -- the public hearing.

MS. HIRONYMOUS: And this is where --

22
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MS. MEYER: And that"s --

MS. HIRONYMOUS: This is where it"s starting?

MS. MEYER: That"s when everybody starts --

MS. HIRONYMOUS: So actually, from today up until the
31st?

MS. MEYER: That"s correct.

MS. HIRONYMOUS: Okay.-

MS. MEYER: And what will happen is any public comment
that I receive in between now and the time 1 build the board package to
go to put it into the Board, all that -- all those public comments will
be put into that -- into the board package.

And again, if you get on —- if you have Internet access
and you can get on our Web site, you"ll be able to see everything that"s
going to be presented to my Board. That will give you all the public
comment.

IT there is a petition, normally what 1"1l do is send one
page through. It depends on how many signatures there are. 1 mean, if
you have hundreds of them, normally I"1l just print one page and then
111 let the Board know how many signatures were actually attached to
that petition -- but at least they know what the petition said and what
you signhed.

But that"s how, normally, a petition is handled. If you
only have 30 of them, then all 30 of them will be on there. So -- but

all public comment will be —- it will need to be received by the 31st so
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that I can make sure that it gets into the board package.

VOICE: [inaudible]

MS. MEYER: The question is what"s a significant number of
signatures for the petition. There"s -- | can"t answer that question.

I can™t give you an answer as to what my Board will say. My Board makes
a decision. That"s why I"m not on the Board and 1"m sitting here. 1 do
the hearings. 1 give them all the information. The staff makes a
recommendation to the Board.

The Board actually makes a decision on the total
development. Public comment is one piece of that development. The
feasibility of the bonds, does everything actually work -- you know,
there"s a lot of things that go into that decision.

Again, if you have access to the Internet, you"ll be able
to see exactly everything that will be presented to my Board.

There will be an underwriting report in there from the
department®s underwriting division. They will probably give you more
information than you would ever want to know about a development. But
that will give you a lot of information right there. That goes into the
feasibility of the bonds and the construction costs and that kind of
thing.

There®s also a write-up that will give you all the
financing players and everybody that®s involved in the particular
development itself. It will give you the bond structure. It will give

you who the lenders will be, who the syndicators will be, if there"s an
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equity portion in it.

It will also give you the interest rate for the bonds.
There®s a lot of things in that board package that the Board has to
review, so -- and there®"s -- it also goes into the compliance history of
the developer: what he®"s done in the past, his compliance history on
other developments. That also feeds in. That"s another decision.

So there®s a lot of things that go into it, and the public
comment is one of those pieces. Okay?

MR. DELOSANTOS: Good evening.

MS. MEYER: Could you state your name, please?

MR. DELOSANTOS: My name is Rudy Delosantos, and 1°m the
husband of the old lady who spoke earlier.

I guess, myself, 1 also was not aware of where the
proposed site is. And for one thing, | don"t think this meeting was --
well, it was not publicized with too many people.

The only reason | know about this particular meeting was
because my daughter serves in the PTO here at the school. I don"t have
children, other than a granddaughter, who goes to school here.

Here again, I just want to echo what has already been
expressed tonight. 1 think that having this complex built here will
have a negative impact as far as school.

I pay taxes, and my taxes have escalated ever since I
moved iIn about six years ago.

One of the reasons that I moved to this location was
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because it"s convenient for me. 1 work in the medical center. 1 like
the location; but my wife and 1 have both discussed that the proposed
building of this facility will lower our property values, and we"ve even
talked about maybe possibly moving elsewhere -- and that"s nothing that
I want to do.

I1"ve lived in Houston since "85. 1 like the area. 1 like
the location. And when you drive into the complex, I"ve already noticed
a lot of beer bottles, you know, alongside of the entrance to North
Vista, and that"s even without the building of this proposed complex.

So -- 1 also know that the president of the Home Builders
Association -- or the ex-president who lives directly across from me --
is also concerned.

But a lot of people seem to think that this is a done
deal. 1, for one, will back other people to, you know, sign petitions
and get this -- the word out to the community. 1 think it behooves
Spring I1SD and this particular school to get the word out to families
that this is going to impact, most definitely, on them.

Our constable, we"ve had to pay more in the area of
Homeowner®s Association dues, and 1 don*"t want to escalate any further.

So I, for one, want to go on record that 1"m opposed to the building of
this development.

MS. MEYER: 1f 1 could get you to sign this?

Is there anybody else?

MS. DELOSANTOS: Well, for the next, hearing, how can
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we --
MS. MEYER: You"ve got to come up here.
MS. DELOSANTOS: I guess I"m upset. 1 don"t want this
building to go up, and 1 really am upset -- and my name is Becky
Delosantos -- and 1711 do whatever it"s going to take to prevent this.

I mean, I1"m real excited about this. Why don"t they move
into our neighborhood right behind? Why don"t they buy a house?

Why don®"t you buy a house in our neighborhood -- okay --
in the next six months, and see how you would feel. Why don"t you be
our neighbors? There are six houses up in the market this morning as |
was driving out. Six houses within a couple of weeks. Why don*t you
buy one of those houses and see how you would feel, having beer cans
thrown down the street and your children coming to this school that is
going to be bursting to the seams.

Right now I came --

MS. MEYER: You need to face this way.

MS. DELOSANTOS: 1 came to visit my granddaughter a couple
of weeks ago. 1 couldn"t even find a parking space for a ten-minute
meeting with my granddaughter. |1 thought, Can you imagine when all
those new families start coming over here? 1 had to park way out there
in the dirt and walk just for a little short visit here at the school
grounds.

And 1 kept thinking what is it going to be like in a

couple of years from now? And I really am upset. And I°d like for one
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of them to buy a house down the street.

MS. MEYER: Can I get you to sign in, please, if you
haven®t.

Is there anybody else who would like to make a comment?

MR. LONGORIA: 1 would. 1 just got in late, so I really
don"t know what was said earlier.

MS. MEYER: Okay.

MR. LONGORIA: Okay. But over the past --

MS. MEYER: If you"d state your name for the record?

MR. LONGORIA: Okay. Patrick Longoria [phonetic].

Over the past year, as a member of the Homeowner®s
Association, we"ve had to increase the security in the neighborhood with
the constables program because of the flooding from the Apache Spring
Apartments and the apartments we have there in the other builders that"s
coming around.

1"m totally against it, because right now we"ve got too
much crime that we can handle, and we can®"t afford the security that
we"re doing now. We"re going to look at trying to put another deputy in
the neighborhood -- okay -- because of -- since the flood happened,
people®s moved in that neighborhood and it"s going crazy over there.

And that"s going to bring more people out of the city.

How many students do you have over here at Meyer now?

VOICE: 1105.

MR. LONGORIA: 1100 students. The school district can"t
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handle it. The neighborhood can*t handle it. The constables program
can"t handle it. So I don"t know. 1 probably missed a lot showing up
late, but 1 wasn"t told. The Homeowner®™s Association wasn"t told.
Nobody was told.

VOICE: Nobody was told. They"re hiding everything.

MR. LONGORIA: So -- because believe it or not, if the
neighborhood had known about it, we have 577 homes in Willow West. They
would be here.

VOICE: They would®"ve been here.

MR. LONGORIA: Okay. And you have another 400 in
Northview that they would"ve been here.

So | don"t know. 1 just want to say that I"m totally
against it. 1 don"t know what all you guys said. 1°m sorry I came in
late. Luplow Nexteled me and let me know about this.

But what are we going to do about security? Are you guys
going to have some kind of -- what are you going to do for security?
Are you going to have gates? Are you going to have constables living on
the premises? What?

MR. STEWART: Again, for the record, my name is Brent
Stewart, and the property itself is a gated property with controlled
access gates for ingress and egress.

Generally, on our properties we had a program -- it
doesn®t have a name -- where we offer units for sheriff deputies --

MR. LONGORIA: Right. And that doesn"t work.



30

MR. STEWART: Well, that may be your opinion.

MR. LONGORIA: Right. Okay. AIll right. Wwell, I got
that. Well, we already know that that system doesn®t work, because
every apartment complex in Harris County in the city of Houston uses
that system now and it just doesn"t work.

And we, as the homeowner®"s, are going to pay for the
security of that complex by that constable sitting in the middle of the
street.

VOICE: [inaudible]

MS. MEYER: Well --

MR. LONGORIA: So I may —-- I"m sorry I came in late and I
didn"t get to hear what everybody has said. But you know, is there
going to be a second hearing so we can notify the subdivision?

MS. MEYER: This will -- this is the only hearing. The
next opportunity you"ll have to speak will be at the board meeting.

MR. LONGORIA: At the board meeting?

VOICE: In Austin. Right?

MS. MEYER: Uh-huh.

MR. LONGORIA: In Austin?

MS. MEYER: Or again, you can send me a public -- you can
send me public comment and, again, it will go to the Board just as if
you were doing a hearing. The transcript to this hearing will be
presented to the Board, and any public comment.

So | mean, if there"s any additional information that you
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want to send, you can send that to me and it will go to the Board as if
you were standing there in front of them, you know, speaking.

MR. LONGORIA: What plans are being done about the sewage,
flood control -- because | grew up in Northview, and over the years I
watched the water an inch and an inch higher every year -- and the bayou
hadn"t been dredged. We"ve tried to get the state offices to go in --
the flood control -- county to put signs up for different things. They
won"t do it.

We have to drag our feet with these agencies to get them
to do things. And I know this because I"m on the Association trying to
get it done. So I don"t know.

Sorry, guys, but I don"t know what you all said and 1
don"t want to repeat anything.

MS. MEYER: Well, 1 can"t address an engineering issue.
You"re more than welcome, you know --

MR. LONGORIA: Right. But --

MS. MEYER: -—- to put -- 1 mean, if you want to ask that
question in writing, 11l be glad to get that answer for you.

MR. LONGORIA: Okay.-

MS. MEYER: But I can"t answer an engineering issue at
this point.

MR. LONGORIA: All right.

MS. MEYER: Okay. |If I can get you to sign in, because

you haven"t signed in yet?
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MR. LONGORIA: Sure.

MS. MEYER: 1Is there anybody else that would like to make
comment?

Do you want to say anything?

MR. STEWART: Again, my name is Brent Stewart and I*m with
Trammell Crow Residential. You"ll have to excuse my voice, but I'm a
little hoarse.

First off, the -- we were in contact with the president of
the Northview Homeowner®s Association about two weeks ago talking about
a homeowner®s meeting that was to occur on the 16th of last week. Cindy
and Mike Poetz -- P-O-E-T-Z is how you spell their name -- we sent them

some --

VOICE: We"re two different Homeowner®s Associations.

MR. STEWART: Okay. I understand that. 1°m just telling
you that we have been in contact with those individuals. We sent them
some information similar to what the few copies that I handed out here
were.

So I just -- for any of you who are in that subdivision,
Just know that, you know, we have been in contact with them.

We would certainly welcome the opportunity to com and sit
down with your Homeowner®s Associations or yourselves, talk through some
of these issues, at least so you could understand, you know, our

perspective on some of the things that you brought up.



33

The issues that you"ve brought up are issues that come up
quite often on these types of transactions, on multifamily transactions,
and 1 think some of them are issues that are true issues that are hard
to work through. The school issue is a tough one.

We run into that same exact issue all over the state. And
I —- you know, it"s difficult for us as a developer under the state’s
program to solve what, in my view, is a legislative issue and a
legislative problem as it comes to school funding and school finance.

I will tell you that, as it relates to the upkeep and
maintenance of the property, our company is -- you know, this is a sales
pitch, but our company is the best company in the country at building
and managing and operating multifamily properties.

We have literally 50- to 60,000 units under management
right now, most of which is property product that we developed.

We have the most highly trained management and on-site
staff that know how to recognize and deal with issues, problem issues,
crime issues, things of that nature.

Crime on one of these properties is something that
directly impacts us. Not taking anything away from what it does to the
neighborhood, but if you have property that is known for having crime
problems, you can imagine how hard it is to lease those units and keep
the occupancy full.

So we spend a lot of time and a lot of training dealing

with those types of issues on site. 1711 also tell you that crime on
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multifamily properties, | think, has generally gotten a really bad
reputation because of, you know, absentee-type owners who aren®t
involved in the daily operation of those properties.

And you know, we are not like that. And I"d be happy to
arrange for a tour of some of the properties in Houston that we
currently have that you can see and maybe get a feel and a flavor for
exactly how it is that we operate the properties.

The -- as far as the actual upkeep of the properties go,
there is something called a replacement reserve, which is a -- It"s an
amount of money that goes into an account in the bond indenture that"s
specifically for roofs and parking lots and exterior painting and those
types of capital kinds of items, long-term fixed asset items. That
doesn®t include the money that"s spent just for maintenance and upkeep
on a daily basis.

I guess 1711 conclude there. 1 would really welcome the
opportunity to sit down one on one or with your homeowner®s groups or --
you know, to talk through some of these issues. We certainly will get
back in touch with the Northview folks and continue to do the same
thing.

So 11l be happy to answer questions after the meeting.
I1"ve got my business cards here. We"ve got a few of these packets that
some of you have -- that are not the packets that Robbye handed out --
that actually have some photographs of what this product looks like.

This is a low-density product. This is a two-story town
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home product that is -- 1 think it"s like 17 units an acre on this deal.
Yes. Seventeen units per acre. The typical multifamily property
that*s a two-story or a two- and three-story will run anywhere up to 25,
26 units per acre. It"s a low-density transaction.

With respect to the engineering issue, if you"ll look at
the site plan -- and 111 be happy to give more people -- send more
people this package -- you"ll see that this site is kind of self-
contained when it comes to retention. There is a very large retention
pond on the back side of the property that the engineers have designed
with the flood control district.

MR. LUPLOW: Yes. But everything in that whole area
empties into the same bayou, and that"s where the issue®s been, because
every development that"s gone in has had its retention pond, because
that"s a requirement now. But once the pond gets full and it starts
draining into the main drain system --

MR. STEWART: Right. Well, right now all the water that"s
on that site is draining directly into that bayou.

MR. LUPLOW: Right. But the ground will absorb a certain
amount before it becomes saturated and drains off. But when you cover
it with concrete it doesn"t absorb.

MR. STEWART: We"l1l be happy to get you whatever
information from an engineering standpoint so -- you know, I"m certainly
not an engineer, so -- but we certainly understand your concerns. We

believe that many of the concerns are things that 1 think if we could
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talk through and at least provide you with some counter-information to
that, that maybe it would help alleviate some of those concerns.

We think -- obviously, we think it"s a beautiful project,
and it would be a benefit to the area.

On the property tax issue, 1711 tell you that we have a
property here in Houston called Highland Meadow Village, and we did a
tax study that kind of mirrored a study that the University of Wisconsin
did on tax-exempt bond properties and the impact of property values.

And we pulled up 105 single-family homes that border this
property, including some that share a fence line with our property, and
all of those homes appreciated faster than the average appreciation rate
in Houston over the past five years.

And 1 think that the impact of property values is
something that is one of those -- you"ve got a really rundown apartment
community that nobody is taking care and the siding and the paint"s
falling off and those types things, yes. Those properties are likely to
have an impact on your neighborhood.

This is a 35 percent brick, all hardy plank above that
siding, and we will be spending a lot of money every year making sure it
stays nice.

So with that, 1*11 close.

MS. MEYER: Okay. I have some information up here that
will kind of tell you the units and everything, but it gives my

information on this second sheet. 1 also have, you know, some sheets
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here that have just my information on it.

But this will give you the developer®"s information, how to
get in touch with Mr. Stewart. It will also give you all my
information. It will also tell you exactly when the board meetings are.

Okay? If you have any questions about those board meetings, you can e-
mail me. You can give me a call. 1”1l be glad to fill you in on what
happens at this point.

I would encourage you to get in touch with Trammell Crow
and meet with him to voice your concerns. There"s a lot of things that
the developers can do and will do to help support your needs, as well as
the development.

IT there"s not any more -- is there anybody else that
would like to make public comment, just in case? 1 don"t want to leave
anybody out. I want to give everybody the opportunity to speak.

VOICE: 1"ve got a question.

MS. MEYER: What"s your question?

VOICE: 1 don"t have a question. 1 just -- my question is
he says -- he tells us, you know, that he"s very willing to come to our
Homeowner®s Association meetings and meet with us.

But my question is we have two Homeowner®"s Associations.
They claim that they talked to the Northview. Northview doesn®t have
their Homeowner®s meeting until Thursday, which is two days after this
meeting.

Willow West"s Homeowner®s Association -- which this
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actually impacts more than the Northview because it"s right behind us --
why weren®"t we contacted?

And another question -- why weren®"t they contacted;
because obviously, this is not a representation of our neighborhood.

And also, why -- he"s -- they"re telling us -- which 1
read in the paper -- Katy is Ffighting Trammell Crow, also, because of
the same development.

But they"re telling us, well, their buildings are great,
they"re secure. Well, why don"t we have any numbers that"s proving
this? 1 would like to see numbers that they can tell us, well, we know
our crime rate is down. We don®"t have this problem. We don®"t have that
problem. That is the kind of numbers I would like to see.

And another question that I would like -- it doesn"t
matter what you tell me, because 1"m against it. You know, it doesn"t
matter what you tell me; but when you"re telling me a while ago that
these people that are going into these town homes are going to be under
a criminal background check, 1 can do a criminal background check, but
that don"t mean that I -- you know, that somebody can"t hide stuff.

I want to know how in-depth are you all going into these
criminal background checks? | mean, some of them aren®"t that great. We
know -- we get teachers that molest children that come into the school
because their background checks aren®t, you know, valid, or they"re not
done as well as they should be; they®"re not going back several, you

know, years. So how far back are you going on a background check?
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MS. MEYER: According to Trammell Crow, they go back ten

years. Am I right -- within the last ten years?
VOICE: Most of the software writing -- because 1 deal
with that -- only goes seven years back.

MR. STEWART: As far as how far back the criminal
background check goes, 1 honestly don"t know. 1 will ask Deborah Parker
[phonetic], who is the district manager for the management company, and
be happy to get that answer to you.

We have a screening criteria that lists the employment
requirements, credit check requirements, those types of things that I"11
be happy to share with you.

VOICE: 1It"s only seven years back.

MR. LUPLOW: How old is that -- is the development there
on Bammel North Houston.

MS. MEYER: Can you repeat the question for me?

MR. STEWART: The development on Bammel North Houston,
which is the Park at Fallbrook, is just finishing construction now.

It"s about probably 25 percent leased.

We have a property called Highland Meadow Village,
Collingham Park are some that -- Park at Fort Bend -- are some
properties that have been leased up and run for a while, and we"d be
happy to, you know, take you to see any or all of those.

MS. HIRONYMOUS: Could 1 direct a question to you? The

complex down this road, [inaudible] Road, is that one of your
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facilities, one of your buildings --

MR. STEWART: No.

MS. HIRONYMOUS: -- one of the ones that go through the
governmental housing?

VOICE: No. 1It"s a D-4.

MR. STEWART: It"s not our development.

MS. HIRONYMOUS: Not your development. But to you --

MS. MEYER: What is the name -- 1 don"t --

MS. HIRONYMOUS: 1 don"t know. Does anybody recall that

name?

MR. LUPLOW: Northbrook Apartments.

MS. MEYER: I would have to check and see. | mean, |
can"t --

MR. LUPLOW: 1 believe that"s just a straight up
development.

MS. HIRONYMOUS: Just a straight up development; because
we had heard rumors that that®s what that apartment complex or that
facility was going to be.

MR. LUPLOW: 1It"s a straight market. That"s the one that
sprinkles only the three-story units, not the two-stories.

VOICE: 1 have a question for you about meeting with the
homeowner®s association. Do you have plans to meet with the Northview
people on the 23rd --

MS. MEYER: Can you repeat the question?
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VOICE: -- of this month?

MR. STEWART: The question was do we have plans on meeting
with the Northview Homeowner®s Association this month.

The conversation that 1 had with Ms. Poetz, Cindy Poetz,
was that -- she indicated they were having a Homeowner®s Association
meeting on the 16th at the fire station. So | e-mailed to her some
information on the property and forwarded to her my contact information
and Brian®s contact information.

Brian made subsequent attempts to get ahold of her
husband, who apparently is the president of Northview, and -- about the
meeting on the 16th, and we haven®t heard a word back from either of
them. But we will continue to, you know, make that contact.

As far as, you know -- we certainly didn"t not contact
your group. It"s hard to find who"s who in the neighborhood
associations, and so we —-- | apologize if anybody feels slighted about
that. It certainly was not an intentional thing.

You know, I"ve been doing this a long time, and it doesn*"t
serve anybody any good to, you know, try to do that.

MS. MEYER: Okay. Is there anybody else who would like to
make public comment?

Then I*m going to adjourn the meeting at this time, and it
is now 7:07.

(Whereupon, at 7:07 p.m., the meeting was concluded.)
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Date: January 28, 2003
To: Robbye Meyer - TDHCA

From: Vivian and John Wesley Higgins
Re: North Vista Apartments
Dear Sirs,

| understand that there are plans to build apartments on the north side of North Vista Drive,
Our family has lived in the North View subdivision for the past 17 years. We raised our
daughter in this home and we live on North Vista Drive. We have seen new homes and
development occur in our subdivision and we have watched the neighborhood grow, and in
some areas, decline when the mobile home park was developed right outside our back
door {Imperial Valley.)

We are totally opposed to having any additional apartments built in our area. We already
have Apache Springs apartment homes and there are constant problems with these
apartments - police are continually called to these apartments (in spite of the apartment
complex advising otherwise}.

We live an North Vista Drive and see a lot of activity in this area. Youth from these
apartments roam the neighborhood streets and visit our parks and many appear to have no
respect for the neighborhood or its residents.

While our home is not a new home, there are many new homes in the North View / Willow
West subdivision that have been built in the past 2-3 years and these families purchased
their homes in hope that their neighborhood would not deteriorate with additional
apartment buildings.

If you would care to address this subject, | can be reached by email at
vivian.higgins@bakeroiltools.com.
Thank you for your consideration.

Vivian and John Higgins
North View Residents

Fagform CO002875  1/28/2003
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I Denise Hircnymous - FW- Denise, here's the stuff

From: . o
To: "@nhironymous@springisd.org™ <dhironymous@springisd.org>
Date: 1/31/03 2:04PM

Subject: FW: Denise, here's the stuff

Call me

> ——-Original Messaga«.~-

: ELC‘HT: Friday, January 31, 2003 1:19 PM ’ M FO E_M M\ 0 M

> To:  “dhirenymous@sprinaisd.or' ._
> s LEGKRDING
» Subject Denise, here's the stuff

- é""

> At the apartment complex in January 2003 A’Pf(C,H

> 1- armed robbery, where both armed suspects shot at a fernale and stole her Sm'l m
> car in the parking lot...this was a carjacking, suspects have not baen

> caught | . Apperme ST THAT
> 1. eriminal mischief that occurred in the parking lot. BS{

> 1- a resident assaulted in the complex

> 3- disturbance calls ML BE AcR c

> 7- other type of police calls W

> THeE vz

> The same complex in December 2002

Ay ] 6
Z 5- car break-ins mfm M Vl W
> 1- theft call Wmm

> 2-suspicious activity calls -

> 1- stolen car Sﬂﬂ CS €€
> 8- disturbance calls

> &- other type of police calls CK g
; pe ofpo LA

> Denige, as you can see this apartment complex by itself is a "handful” and
> shows to be a volatile thing...it's amazing how our deputies shield us
> from all that stuff...and this does not include all the problems at the

e
> hotels at the comner. And this does not include all the apartament
> cofmplexes at Imperial Valley and Parsmatta (that's another big, big ) '
> problem...). | eoncur that if they wera to build another complex beside
> this one, we will definitely have our hands fuller than what we have '
> now!!} C “ s
-
> Anyway, please call me when you get this info.....| will be waiting. .
>

>
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TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS

Rick Perry BOARD MEMBERS
GOVERNOR Michael E. Jones, Chair
Elizabeth Anderson

Edwina P. Carmrington Shadrick Bogany
EXECUTIVE DIRECTOR C. Kent Conine
Vidal Gonzalez

Norberto Salinas

February 3, 2003

TO: TDHCA Board Members

FROM: Robbye Meyer, Multifamily Analyst

RE: Park at North Vista

Following this memorandum is a copy of a petition opposing the development of the Park at North Vista. The
Department received this petition with a total of seventy-five (75) signatures.

Visit us on the world wide web at: www.tdhca.state. tx.us
507 SABINE — SUITE 400 ¢ P. O. BOX 13941 ® AUSTIN, TEXAS 78711-3941 » (512) 475-3800



PETITION AGAINST
PARK AT NORTH VISTA

My
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TEXASDEPARTMENT OF HOUSING
& COMMUNITY AFFAIRS

VA

N

DEPARTMENT
OF HOUSING AND
COMMUNITY AFFAIRS

HOUSING FINANCE DIVISION - MULTIFAMILY

REQUEST FOR BOARD APPROVAL OF MULTIFAMILY
MORTGAGE REVENUE BOND |ISSUANCE

2002 PRIVATE ACTIVITY MULTIFAMILY REVENUE BONDS
ENCLAVE AT WEST AIRPORT

$8,627,500 (*) Tax Exempt — Series 2003A-1
$1,522,500 (*) Tax Exempt — Series 2003A-2

TABLE OF EXHIBITS

TAB 1 TDHCA Board Presentation
TAB 2 Bond Resolution
TAB 3 Sources & Uses of Funds

Estimated Costs of |ssuance

TAB 4 Department’s Credit Underwriting Analysis
TAB5 Rental Restrictions Explanation
Results & Analysis
TAB 6 Location Map
TAB 7 TDHCA Compliance Report
TAB 8 Results of Public/TEFRA Hearings (January 16, 2003)

(*) Preliminary - subject to change

Revised: 2/5/2003 507 Sabine, Suite #3800 Page 1of 1
Austin, Texas 78701
(512) 475-2213/(512) 475-3362 [Fax]
Attn: Director of Multifamily Finance



FINANCE COMMITTEE AND BOARD APPROVAL

MEMORANDUM
February 13, 2003

PROJECT:

PROGRAM:

ACTION
REQUESTED:

PURPOSE:

BOND AMOUNT:

ANTICIPATED

CLOSING DATE:

BORROWER:

The Enclave at West Airport Apartments, Houston, Harris County,
Texas 77047

Texas Department of Housing & Community Affairs
2003 Multifamily Housing Revenue Bonds
(Reservation received 11/20/2002)

Approve the issuance of multifamily housing mortgage revenue bonds
(the “Bonds’) by the Texas Department of Housing and Community
Affairs (the “Department”). The Bonds will be issued under Chapter
1371, Texas Government Code, as amended, and under Chapter 2306,
Texas Government Code, the Department's Enabling Act (the "Act"),
which authorizes the Department to issue its revenue bonds for its
public purposes as defined therein.

The proceeds of the Bonds will be used to fund a mortgage loan (the
"Mortgage Loan") to Enclave Housing, Ltd., a Texas limited
partnership (the “Owner” or “Borrower”), to finance the acquisition,
construction, equipment and long-term financing of a proposed 200-
unit multifamily residential rental development to be constructed on
approximately 15.0092 acre tract of land located at 4300 West
Airport Boulevard, Houston, Harris County, Texas 77047 (the
"Project"). The Bonds will be tax-exempt by virtue of the Project
qualifying as aresidential rental project.

$ 8,627,500 Series 2003A-1 Bonds
$ 1,522,500 Series 2003A-2 Bonds
$10,150,000 Total (the “Bonds’) (*)

(*) The aggregate principal amount of the Bonds will be determined by
the Department based on its rules, underwriting, the cost of
construction of the Project and the amount for which Bond Counsel
can deliver its Bond Opinion.

The Department received a volume cap allocation for the Bonds on
November 20, 2002 pursuant to the Texas Bond Review Board's 2002
Private Activity Bond Allocation Program. While the Department is
required to deliver the Bonds on or before March 20, 2003, the
anticipated closing date is March 13, 2003.

Enclave Housing, Ltd., the genera partner of which is Enclave
Affordable Housing, L.L.C., a Texas limited liability company. The
principals of the genera partnership are Charles E. Washburn, James
M. Washburn and Larry C. Washburn.

* Preliminary - Represents Maximum Amount




COMPLIANCE
HISTORY:

ISSUANCE TEAM/
ADVISORS

BOND PURCHASER:

PROJECT
DESCRIPTION:

SET-ASIDE UNITS:

RENT CAPS.

The Compliance Status Summary completed on January 31, 2003
reveals that the principal of the general partner above has a total of
thirteen (13) properties being monitored by the Department. Twelve
(12) of these properties have received a compliance score. All of the
scores are below the material non-compliance threshold score of 30.

MuniMae TElI Holdings, LLC or an affiliate thereof (“Bond
Purchaser”)

MuniMae Midland, LLC (“Equity Provider”)

Bank One, National Association (“ Trustee”)

Vinson & ElkinsL.L.P. (“Bond Counsel™)

RBC Dain Rauscher Inc. (“Financial Advisor™)

McCall, Parkhurst & Horton, L.L.P. (“Disclosure Counsel”)

The Bonds will be purchased by MuniMae TEI Holdings, LLC or an
affiliate thereof. The purchaser and any subsequent purchaser will be
required to sign the Department’ s standard traveling investor |etter.

The Project is a 200-unit apartment community to be constructed on a
15 acres site located at 4300 West Airport Boulevard, Houston, Harris
County, Texas. The Project will consist of fourteen (14) two-story,
wood-framed apartment buildings consisting of brick and hardiplank
exteriors with atotal of 197,728 net rentable square feet and an average
unit size of 989 square feet. Unit features will include ceiling fans,
washer/dryer connections, garbage disposa and dishwashers.
Additionally, the property will also have a 3,200 square-foot
community building consisting of office space, exercise room,
computer room, laundry room, community room and kitchen. Other
site amenities will include a swimming pool, playground equipment,
perimeter fencing, covered parking and garages.

Units Unit Type Square Feet Proposed Net Rent
48 1-Bedrooms/1-Baths 710 $582.00

104 2-Bedrooms/2-Baths 1,022 $700.00

48 3-Bedrooms/2-Baths 1,195 $809.00

200

For Bond covenant purposes, at least forty (40%) of the residential
units in the development are set aside for persons or families earning
not more than sixty percent (60%) of the area median income. Five
percent (5%) of the unitsin each project will be set aside on a priority
basis for persons with special needs.

(The Borrower has elected to set aside 100% of the units for tax credit purposes.)

For Bond covenant purposes, the rental rates on 100% of the units will
be restricted to a maximum rent that will not exceed thirty percent
(30%) of the income, adjusted for family size, for sixty percent (60%)

Revised: 2/5/2003

Texas Department of Housing and Community Affairs Page: 2

Multifamily Finance Division



TENANT SERVICES:

DEPARTMENT
ORIGINATION
FEES:

DEPARTMENT
ANNUAL FEES:

ASSET OVERSIGHT
FEE:

TAX CREDITS:

BOND STRUCTURE:

of the areamedian income.

Borrower has provided a fully executed Supportive Services
Agreement with Texas Inter-Faith Management Company to provide a
wide range of supportive services that would otherwise not be
available for the tenants. The provision of these services will be
required pursuant to the Regulatory and Land Use Restriction
Agreement (LURA).

$1,000 Pre-Application Fee (Paid)
$10,000 Application Fee (Paid)
$50,750 I ssuance Fee (.50% of the bond amount paid at closing)

$10,150 Bond Administration (0.10% of first year bond amount)
$5,000 Compliance ($25/unit/year adjusted annually for CPI)

(Department’s annual fees may be adjusted, including deferral, to accommodate
underwriting criteria and Project cash flow. These fees will be subordinated to the
Mortgage Loan and paid outside of the cash flows contemplated by the Indenture)

$5,000 to TSAHC or assigns ($25/unit/year adjusted annually for CPI)

The Borrower has applied to the Department to receive a
Determination Notice for the 4% tax credit that accompanies the
private-activity bond allocation. The tax credit equates to
approximately $452,954 per annum and represents equity for the
transaction. To capitalize on the tax credit, the Borrower will sell a
substantial portion of its limited partnership interests, typically 99%, to
raise equity funds for the project. Although a tax credit sale has not
been finalized, the Borrower anticipates raising approximately
$3,668,933 of equity for the transaction.

The Bonds are proposed to be issued under a Trust Indenture (the
"Trust Indenture") that will describe the fundamental structure of the
Bonds, permitted uses of Bond proceeds and procedures for the
administration, investment and disbursement of Bond proceeds and
program revenues.

The Bonds will be privately placed with the Bond Purchaser. The
Bond Purchaser contemplates transferring the Bonds to a custodial or
trust arrangement whereby beneficial interests in the Bonds will be
sold in the form of trust certificates to Qualified Institutional Buyers or
Accredited Investors.

The Bond Purchaser will be required to sign the Department’ s standard
investor letter. Should the Bonds be transferred to a custodial trust, a
dightly modified investor letter will be provided by the trust. The

Revised: 2/5/2003

Texas Department of Housing and Community Affairs Page: 3

Multifamily Finance Division



BOND INTEREST RATES:

CREDIT
ENHANCEMENT:

FORM OF BONDS.

MATURITY/SOURCES
& METHODS OF
REPAYMENT:

TERMSOF THE
MORTGAGE LOAN:

REDEMPTION OF
BONDSPRIORTO

Series A-1 Bonds will mature on September 1, 2035 and the Series A-2
Bonds will mature on September 1, 2042. During the construction and
lease-up period, the Bonds will pay asto interest only.

The Bonds are mortgage revenue bonds and, as such, create no
potential liability for the genera revenue fund or any other state fund.
The Act provides that the Department’s revenue bonds are solely
obligations of the Department, and do not create an obligation, debt, or
liability of the State of Texas or a pledge or loan of the faith, credit or
taxing power of the State of Texas. The only funds pledged by the
Department to the payment of the Bonds are the revenues from the
financing carried out through the issuance of the Bonds.

The interest rate on the Series A-1 Tax-Exempt Bonds will be
7.0517% through and including August 31, 2005 and 6.7017%
per annum thereafter. The interest rate on the Series A-2 Tax-
Exempt Bonds will be 10.0401% through and including August
31, 2005 and 8.4708% per annum thereafter.

The bonds will be unrated with no credit enhancement.

The Bonds will be issued in physical form and in denominations of
$100,000 or any amount in excess of $100,000.

The Bonds will bear interest at a fixed rate until maturity and will be
payable monthly. During the construction phase, the Bonds will be
payable as to interest only, from an initial deposit at closing to the
Capitalized Interest Fund, earnings derived from amounts held on
deposit in an investment agreement, and other funds deposited to the
Revenue Fund specifically for capitalized interest during a portion of
the construction phase. After conversion to the permanent phase, the
Bonds will be paid from revenues earned from the Mortgage L oan.

The Mortgage Loan is a nonrecourse obligation of the Borrower
(which means, subject to certain exceptions, the Owner is not liable for
the payment thereof beyond the amount realized from the pledged
security) providing for monthly payments of interest during the
construction phase and level monthly payments of principal and
interest upon conversion to the permanent phase. Deeds of Trust and
related documents convey the Owner’s interest in the project to secure
the payment of the Mortgage L oan.

MATURITY: The Bonds are subject to redemption under any of the following
circumstances:
Revised: 2/5/2003 Texas Department of Housing and Community Affairs Page: 4
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Mandatory Redemption:

(@ The Bonds are subject to mandatory redemption, in whole or in
part (i) from any and al Receipts Requiring Mandatory
Redemption, at a redemption price equal to 100% of the
principal amount of Bonds being redeemed, plus interest accrued
to the redemption date, plus, with respect to the Series A-2
Bonds, all accrued and unpaid Deferred Debt Service; and (ii)
from moneys available for such purpose on deposit in the funds
and accounts established by the Trust Indenture to the extent
required.

Optional Redemption at Direction of Borrower:

(@ From and after March 1, 2020 only, the Bonds shall be subject to
redemption at the option of the Issuer, in whole only, and only at
the written direction of the Borrower, at a redemption price equal
to 100% of the principal amount of the Bonds being redeemed,
plus interest accrued to the redemption date, plus, with respect to
the Series A-2 Bonds, all accrued and unpaid Deferred Debt
Service.

Optional Redemption at Direction of Servicing Agent and Holders:

(8 The Bonds are subject to redemption, in whole, at the option of
the Issuer acting at the direction of the Servicing Agent, from
and to the extent of amounts on deposit in the Construction Fund
if Construction of the Project has not lawfully commenced
within sixty (60) days of the Closing Date.

(b) The Bonds are subject to redemption, in whole, at the option of
the Issuer acting at the direction of the Holders of a majority of
the outstanding principa amount of the Bonds, upon the
occurrence of an Event of Taxability, but only if so directed by
the Holders in writing within ninety (90) days of the occurrence
of the Event of Taxability, at a redemption price equal to 106%
of the principal amount of the Bonds being redeemed, plus
interest accrued to the redemption date, plus, with respect to the
Series A-2 Bonds, al accrued and unpaid Deferred Debt Service.

(c) The Bonds are subject to redemption, in whole, at the option of
the Issuer acting at the direction of the Holders of 100% of the
outstanding principal amount of the Bonds, a any time after the
March 1, 2020 without premium, at a redemption price equal to
100% of the principal amount of the Bonds being redeemed, plus
interest accrued to the redemption date, plus, with respect to the
Series A-2 Bonds, all accrued and unpaid Deferred Debt Service,
but only if the Holders provide the Issuer, the Trustee and the
Borrower with written notice of their election to require the
redemption of the Bonds at least one hundred eighty (180) days
prior to the date set for redemption.

Revised: 2/5/2003

Texas Department of Housing and Community Affairs Page: 5
Multifamily Finance Division



FUNDS AND
ACCOUNTS/IFUNDS
ADMINISTRATION:

Under the Trust Indenture, Bank One, National Association (the
"Trustee") will serve as registrar, and authenticating agent for the
Bonds, trustee of certain of the funds created under the Trust Indenture
(described below), and will have responsibility for a number of loan
administration and monitoring functions.

Moneys on deposit in Trust Indenture funds are required to be invested
in eligible investments prescribed in the Trust Indenture until needed
for the purposes for which they are held.

The Trust Indenture will create up to eight (8) funds with the following
general purposes:

1

Bond Proceeds Fund — On the closing date, the proceeds of the
Bonds shal be deposited in the Bond Proceeds Fund and
immediately applied by the Trustee to other funds as required.

Revenue Fund — Revenues from the project are deposited to the
Revenue Fund and disbursed to sub-accounts for payment to the
various funds according to the amount required and order
designated by the Trust Indenture — first to the Fee and Expense
Account, second to the Tax and Insurance Account, third to the
Interest Account, fourth to the Principal Account, fifth to the
Series A-2 Bond Interest Subaccount, and sixth to the Deferred
Debt Service Account.

Borrower Equity Fund — Funds from sources other than Bond
proceeds to pay for Costs of Issuance and certain other costs
relating to the acquisition and development of the Project.

Costs of Issuance Fund — Fund into which amounts for the
payment of certain costs incurred in connection with the issuance
of the bonds are deposited and disbursed.

Construction Fund — Fund into which amounts needed to complete
construction of the improvements are deposited and disbursed.

Capitalized Interest Fund — Fund into which a portion of the
proceeds of the bonds are deposited and used to fund the payment
of interest during the construction period.

Permanent Loan Security Fund — Funded from syndication
proceeds or other funds provided by the Borrower other than
proceeds of the Bonds in the amount of $450,000. In the event
funds exceed the estimated Supportable Bond Amount, such
excess shall be released to the Borrower or otherwise applied
toward the redemption of an equal principal amount of the Bonds.
If actual funds are inadequate to cover the estimated Supportable
Bond Amount, then all or a portion of the amount on deposit in the

Revised: 2/5/2003
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DEPARTMENT
ADVISORS

ATTORNEY GENERAL

REVIEW OF BONDS:

Permanent Loan Security Fund may be used to redeem bonds.

8. Rebate Fund - Fund into which certain investment earnings are
transferred that are required to be rebated periodically to the
federal government to preserve the tax-exempt status of the Bonds.
Amounts in this fund are held apart from the trust estate and are
not available to pay debt service on the Bonds.

9. Replacement Fund — Fund into which amounts are held in reserve
to cover replacement cost and ongoing maintenance to the project.

10. Temporary Funds and Accounts — The Trustee may establish
and maintain one or more temporary funds and accounts for
so long asis necessary.

Essentialy, al of the Bond proceeds will be deposited into the
Construction Fund and disbursed therefrom during the Construction
Phase (over 18 to 24 months) to finance the construction of the Project.
Although costs of issuance of up to two percent (2%) of the principal
amount of the Bonds may be paid from Bond proceeds, it is currently
expected that al costs of issuance will be paid by an equity
contribution of the Borrower.

The following advisors have been selected by the Department to
perform the indicated tasks in connection with the issuance of the
Bonds.

1. Bond Counsdl - Vinson & Elkins L.L.P. ("V&E") was most
recently selected to serve as the Department's bond counsel
through a request for proposals ("RFP') issued by the
Department in August 2001. V&E has served in such capacity
for all Department or Agency bond financings since 1980, when
the firm was selected initially (also through an RFP process) to
act as Agency bond counsel.

2. Bond Trustee - Bank One, National Association was selected as
bond trustee by the Department pursuant to a request for
proposal processin June 1996.

3. Financial Advisor - Dain Rauscher, Inc., formerly Rauscher
Pierce Refsnes, was selected by the Department as the
Department's financial advisor through a request for proposals
process in September 1991.

4.  Disclosure Counsel — McCall, Parkhurst & Horton, L.L.P. was
selected by the Department as Disclosure Counsel through a
request for proposals process in 1998.

No preliminary written review of the Bonds by the Attorney General of

Revised: 2/5/2003 Texas Department of Housing and Community Affairs Page: 7
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Texas has yet been made. Department bonds, however, are subject to
the approval of the Attorney General, and transcripts of proceedings
with respect to the Bonds will be submitted for review and approval
prior to the issuance of the Bonds.

Revised: 2/5/2003 Texas Department of Housing and Community Affairs Page: 8
Multifamily Finance Division



RESOLUTION NO. 03-06

RESOLUTION AUTHORIZING AND APPROVING THE ISSUANCE, SALE AND
DELIVERY OF MULTIFAMILY HOUSING REVENUE BONDS (THE ENCLAVE
AT WEST AIRPORT APARTMENTS) SERIES 2003 A-1 AND MULTIFAMILY
HOUSING REVENUE BONDS (THE ENCLAVE AT WEST AIRPORT
APARTMENTS) SERIES 2003 A-2; APPROVING THE FORM AND SUBSTANCE
AND AUTHORIZING THE EXECUTION AND DELIVERY OF DOCUMENTS AND
INSTRUMENTS PERTAINING THERETO; AUTHORIZING AND RATIFYING
OTHER ACTIONS AND DOCUMENTS; AND CONTAINING OTHER PROVISIONS
RELATING TO THE SUBJECT

WHEREAS, the Texas Department of Housing and Community Affairs (the “ Department”) has
been duly created and organized pursuant to and in accordance with the provisions of Chapter 2306,
Texas Government Code, as amended (the “ Act”), for the purpose, among others, of providing a means of
financing the costs of residential ownership, development and rehabilitation that will provide decent, safe,
and affordable living environments for individuals and families of low and very low income (as defined in
the Act) and families of moderate income (as described in the Act and determined by the Governing
Board of the Department (the “Board”) from time to time); and

WHEREAS, the Act authorizes the Department: (@) to make mortgage loans to housing sponsors
to provide financing for multifamily residential rental housing in the State of Texas (the “ State”) intended
to be occupied by individuals and families of low and very low income and families of moderate income,
as determined by the Department; (b) to issue its revenue bonds, for the purpose, among others, of
obtaining funds to make such loans and provide financing, to establish necessary reserve funds and to pay
administrative and other costs incurred in connection with the issuance of such bonds; and (c) to pledge
al or any part of the revenues, receipts or resources of the Department, including the revenues and
receipts to be received by the Department from such multi-family residential rental project loans, and to
mortgage, pledge or grant security interests in such loans or other property of the Department in order to
secure the payment of the principal or redemption price of and interest on such bonds; and

WHEREAS, the Board has determined to authorize the issuance of the Texas Department of
Housing and Community Affairs Multifamily Housing Revenue Bonds (The Enclave at West Airport
Apartments) Series 2003 A-1 (the “Series A-1 Bonds’), and Multifamily Housing Revenue Bonds (The
Enclave at West Airport Apartments) Series 2003 A-2 (the “ Series A-2 Bonds’) (the Series A-1 Bonds
and the Series A-2 Bonds are referred to herein, collectively, as the “Bonds’), pursuant to and in
accordance with the terms of a Trust Indenture (the “Indenture”) by and between the Department and
Bank One, National Association, as trustee (the “ Trusteg”), for the purpose of obtaining funds to finance
the Project (defined below), all under and in accordance with the Constitution and laws of the State of
Texas; and

WHEREAS, the Department desires to use the proceeds of the Bonds to fund a mortgage loan to
Enclave Housing, Ltd., a Texas limited partnership (the “Borrower”), in order to finance the cost of
acquisition, construction and equipping of a qualified residential rental project described on Exhibit A
attached hereto (the “Project”) located within the State of Texas and required by the Act to be occupied
by individuals and families of low and very low income and families of moderate income, as determined
by the Department; and

WHEREAS, the Board, by resolution adopted on October 17, 2001, declared its intent to issue its
revenue bonds to provide financing for the Project; and

WHEREAS, it is anticipated that the Department and the Borrower will execute and deliver a
Loan and Financing Agreement (the “Financing Agreement”) pursuant to which (i) the Department will

Tab2 Enclave Bond Resolution.DOC



agree to make a mortgage loan funded with the proceeds of the Bonds (the “Loan”) to the Borrower to
enable the Borrower to finance the cost of acquisition and construction of the Project and related costs,
and (ii) the Borrower will execute and deliver to the Department a promissory note (the “Note”) in an
original aggregate principal amount corresponding to the original aggregate principal amount of the
Bonds, and providing for payment of interest on such principal amounts equal to the interest on the Bonds
and to pay other costs described in the Agreement; and

WHEREAS, it is anticipated that the Borrower’s obligations under the Note will be secured by
the Deed of Trust, Security Agreement and Assignment of Rents and Leases and Financing Statement
(Series A-1) and the Deed of Trust, Security Agreement and Assignment of Rents and Leases and
Financing Statement (Series A-2) (collectively, the “Deeds of Trust”) from the Borrower for the benefit of
the Department; and

WHEREAS, the Department’s interest in the Loan, including the Note and the Deeds of Trust,
will be assigned to the Trustee pursuant to an Assignment of Deed of Trust Documents and an
Assignment of Note (collectively, the “ Assignments”) from the Department to the Trustee; and

WHEREAS, the Board has determined that the Department, the Trustee and the Borrower will
execute a Regulatory and Land Use Restriction Agreement (the “ Regulatory Agreement”), with respect to
the Project which will be filed of record in the real property records of Harris County, Texas; and

WHEREAS, the Board has examined proposed forms of (@) the Indenture, the Financing
Agreement, the Assignments, and the Regulatory Agreement (collectively, the “Issuer Documents’), al
of which are attached to and comprise a part of this Resolution and (b) the Deeds of Trust; has found the
form and substance of such documents to be satisfactory and proper and the recitals contained therein to
be true, correct and complete; and has determined, subject to the conditions set forth in Section 1.12, to
authorize the issuance of the Bonds, the execution and delivery of the Issuer Documents, the acceptance
of the Deeds of Trust and the taking of such other actions as may be necessary or convenient in
connection therewith; NOW, THEREFORE,

BE IT RESOLVED BY THE GOVERNING BOARD OF THE TEXAS DEPARTMENT OF
HOUSING AND COMMUNITY AFFAIRS:

ARTICLE
ISSUANCE OF BONDS; APPROVAL OF DOCUMENTS

Section 1.1--1ssuance, Execution and Delivery of the Bonds. That the issuance of the Bonds is
hereby authorized, under and in accordance with the conditions set forth herein and in the Indenture, and
that, upon execution and delivery of the Indenture, the authorized representatives of the Department
named in this Resolution each are authorized hereby to execute, attest and affix the Department’s seal to
the Bonds and to deliver the Bonds to the Attorney Genera of the State of Texas for approval, the
Comptroller of Public Accounts of the State of Texas for registration and the Trustee for authentication
(to the extent required in the Indenture), and thereafter to deliver the Bonds to the order of the initial
purchasers thereof.

Section 1.2--Interest Rate, Principal Amount, Maturity and Price. That the Chairman of the
Governing Board or the Executive Director of the Department are hereby authorized and empowered, in
accordance with Chapter 1371, Texas Government Code, to fix and determine the interest rate, principal
amount and maturity of and the redemption provisions related to, the Bonds, all of which determinations
shall be conclusively evidenced by the execution and delivery by the Chairman of the Governing Board or
the Executive Director of the Department of the Indenture; provided, however, that: (a)(i) the interest rate
on the Series A-1 Bonds shall be (A) from the date of issuance through, and including, August 31, 2005,

Tab2 Enclave Bond Resolution.DOC 2



7.0517% per annum, and from September 1, 2005, 6.7017% thereafter until the maturity date thereof; (ii)
the aggregate principal amount of the Series A-1 Bonds shall be $8,627,500; and (iii) the final maturity of
the Series A-1 Bonds shall occur on September 1, 2035; and (b)(i) the interest rate on the Series A-2
Bonds shall be (A) from the date of issuance through, and including, August 31, 2005, 10.0401% per
annum, and from September 1, 2005, 8.4708% thereafter until the maturity date thereof; (ii) the aggregate
principa amount of the Series A-2 Bonds shall be $1,522,500; and (iii) the final maturity of the
Subordinate Bonds shall occur on September 1, 2042,

Section 1.3--Approval, Execution and Delivery of the Indenture. That the form and substance of
the Indenture are hereby approved, and that the authorized representatives of the Department named in
this Resolution each are authorized hereby to execute, attest and affix the Department’s seal to the
Indenture and to deliver the Indenture to the Trustee.

Section 1.4--Approval, Execution and Delivery of the Financing Agreement and Regulatory
Agreement. That the form and substance of the Financing Agreement and the Regulatory Agreement are
hereby approved, and that the authorized representatives of the Department named in this Resolution each
are authorized hereby to execute, attest and affix the Department’s seal to the Financing Agreement and
the Regulatory Agreement and deliver the Financing Agreement and the Regulatory Agreement to the
Borrower and the Trustee.

Section 1.5--Acceptance of the Deeds of Trust and Notes. That the Deeds of Trust and the Note
are hereby accepted by the Department.

Section 1.6--Approval, Execution and Delivery of the Assignments. That the form and substance
of the Assignments are hereby approved and that the authorized representatives of the Department named
in this Resolution each are hereby authorized to execute, attest and affix the Department’s seal to the
Assignments and to deliver the Assignments to the Trustee.

Section 1.7--Taking of Any Action; Execution and Delivery of Other Documents. That the
authorized representatives of the Department named in this Resolution each are authorized hereby to take
any actions and to execute, attest and affix the Department’s seal to, and to deliver to the appropriate
parties, all such other agreements, commitments, assignments, bonds, certificates, contracts, documents,
instruments, releases, financing statements, letters of instruction, notices of acceptance, written requests
and other papers, whether or not mentioned herein, as they or any of them consider to be necessary or
convenient to carry out or assist in carrying out the purposes of this Resolution.

Section 1.8--Exhibits Incorporated Herein. That all of the terms and provisions of each of the
documents listed below as an exhibit shall be and are hereby incorporated into and made a part of this
Resolution for all purposes:

Exhibit B-  Indenture

Exhibit C-  Financing Agreement
Exhibit D-  Regulatory Agreement
Exhibit E- Assignments

Section 1.9--Power to Revise Form of Documents. That notwithstanding any other provision of
this Resolution, the authorized representatives of the Department named in this Resolution each are
authorized hereby to make or approve such revisions in the form of the documents attached hereto as
exhibits as, in the judgment of such authorized representative or authorized representatives, and in the
opinion of Vinson & Elkins L.L.P., Bond Counsel to the Department, may be necessary or convenient to
carry out or assist in carrying out the purposes of this Resolution, such approval to be evidenced by the
execution of such documents by the authorized representatives of the Department named in this
Resolution.

Tab2 Enclave Bond Resolution.DOC 3



Section 1.10--Authorized Representatives. That the following persons are each hereby named as
authorized representatives of the Department for purposes of executing, attesting, affixing the
Department’ s seal to, and delivering the documents and instruments and taking the other actions referred
to in this Article I: Chairman of the Board, Executive Director of the Department, Deputy Executive
Director of the Department, Chief Financia Officer of the Department, Director of Financia
Administration of the Department, Director of Bond Finance of the Department, Director of Multifamily
Finance Production of the Department, Director of Multifamily Finance of the Department, the Secretary
of the Board, and the Assistant Secretary of the Board.

Section 1.11--Conditions Precedent. That the issuance of the Bonds shall be further subject to,
among other things: (&) the Project’'s meeting all underwriting criteria of the Department, to the
satisfaction of the Executive Director; and (b) the execution by the Borrower and the Department of
contractual arrangements satisfactory to the Department staff requiring that community service programs
will be provided at the Project.

ARTICLEII
APPROVAL AND RATIFICATION OF CERTAIN ACTIONS

Section 2.1--Approval and Ratification of Application to Texas Bond Review Board. That the
Board hereby ratifies and approves the submission of the application for approval of state bonds to the
Texas Bond Review Board on behalf of the Department in connection with the issuance of the Bonds in
accordance with Chapter 1231, Texas Government Code.

Section 2.2--Approval of Submission to the Attorney General of Texas. That the Board hereby
authorizes, and approves the submission by the Department’s Bond Counsel to the Attorney Genera of
the State of Texas, for his approval, of a transcript of legal proceedings relating to the issuance, sale and
delivery of the Bonds.

Section 2.3--Certification of the Minutes and Records. That the Secretary and the Assistant
Secretary of the Board hereby are severally authorized to certify and authenticate minutes and other
records on behalf of the Department for the Bonds and all other Department activities.

Section 2.4--Authority to Invest Proceeds. That the Department is authorized to invest and
reinvest the proceeds of the Bonds and the fees and revenues to be received in connection with the
financing of the Project in accordance with the Indenture and to enter into any agreements relating thereto
only to the extent permitted by the Indenture.

Section 2.5--Approving Initial Rents. That the initial maximum rent charged by the Borrower for
100% of the units of the Project shall not exceed the amounts attached as Exhibit H to the Regulatory
Agreement and shall be annually redetermined by the I ssuer, as stated in Section 5.2 (ss) of the Financing
Agreement.

Section 2.6--Ratifying Other Actions. That al other actions taken by the Executive Director of
the Department and the Department staff in connection with the issuance of the Bonds and the financing
of the Project are hereby ratified and confirmed.

ARTICLE Il
CERTAIN FINDINGS AND DETERMINATIONS

Section 3.1--Findings of the Board. That in accordance with Section 2306.223 of the Act, and
after the Department’s consideration of the information with respect to the Project and the information
with respect to the proposed financing of the Project by the Department, including but not limited to the
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information submitted by the Borrower, independent studies commissioned by the Department,
recommendations of the Department staff and such other information as it deems relevant, the Board
hereby finds:

() Need for Housing Development.

) that the Project is necessary to provide needed decent, safe, and sanitary housing
at rentals or prices that individuals or families of low and very low income or families of
moderate income can afford,

(i) the Borrower will supply well-planned and well-designed housing for individuals
or families of low and very low income or families of moderate income,

(iii)  the Borrower isfinancially responsible,

(iv)  thefinancing of the Project is a public purpose and will provide a public benefit,
and

(V) the Project will be undertaken within the authority granted by the Act to the
housing finance division and the Borrower.

(b) Findings with Respect to the Borrower.

() that the Borrower, by operating the Project in accordance with the requirements
of the Regulatory Agreement, will comply with applicable local building requirements and will
supply well-planned and well-designed housing for individuals or families of low and very low
income or families of moderate income,

(i) that the Borrower is financially responsible and has entered into a binding
commitment to repay the loan made with the proceeds of the Bonds in accordance with its terms,
and

(iii) that the Borrower is not, and will not enter into a contract for the Project with, a
housing developer that: (A) is on the Department’s debarred list, including any parts of that list
that are derived from the debarred list of the United States Department of Housing and Urban
Development; (B) breached a contract with a public agency; or (C) misrepresented to a
subcontractor the extent to which the developer has benefited from contracts or financial
assistance that has been awarded by a public agency, including the scope of the developer’'s
participation in contracts with the agency and the amount of financial assistance awarded to the
developer by the Department.

(c) Public Purpose and Benefits.

0) that the Borrower has agreed to operate the Project in accordance with the
Financing Agreement and the Regulatory Agreement, which require, among other things, that the
Project be occupied by individuals and families of low and very low income and families of
moderate income, and

(i) that the issuance of the Bonds to finance the Project is undertaken within the
authority conferred by the Act and will accomplish a valid public purpose and will provide a
public benefit by assisting individuals and families of low and very low income and families of
moderate income in the State of Texas to obtain decent, safe, and sanitary housing by financing
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the costs of the Project, thereby helping to maintain a fully adequate supply of sanitary and safe
dwelling accommodations at rents that such individuals and families can afford.

Section 3.2--Determination of Eligible Tenants. That the Board has determined, to the extent
permitted by law and after consideration of such evidence and factors as its deems relevant, the findings
of the staff of the Department, the laws applicable to the Department and the provisions of the Act, that
eligible tenants for the Project shall be (1) individuals and families of low and very low income,
(2) persons with special needs, and (3) families of moderate income, with the income limits as set forth in
the Financing Agreement and the Regulatory Agreement.

Section 3.3--Sufficiency of Mortgage Loan Interest Rate. That the Board hereby finds and
determines that the interest rate on the loan established pursuant to the Financing Agreement will produce
the amounts required, together with other available funds, to pay for the Department’s costs of operation
with respect to the Bonds and the Project and enable the Department to meet its covenants with and
responsibilities to the holders of the Bonds.

Section 3.4--No _Gain Allowed. That, in accordance with Section 2306.498 of the Act, no
member of the Board or employee of the Department may purchase any Bond in the secondary open
market for municipal securities.

Section 3.5--Waiver of Rules. That the Board hereby waives the rules contained in Sections 35
and 39, Title 10 of the Texas Administrative Code to the extent such rules are inconsistent with the terms
of this Resolution and the bond documents authorized hereunder.

ARTICLE IV
GENERAL PROVISIONS

Section 4.1--Limited Obligations. That the Bonds and the interest thereon shall be limited
obligations of the Department payable solely from the trust estate created under the Indenture, including
the revenues and funds of the Department pledged under the Indenture to secure payment of the Bonds
and under no circumstances shall the Bonds be payable from any other revenues, funds, assets or income
of the Department.

Section 4.2--Non-Governmental Obligations. That the Bonds shall not be and do not create or
constitute in any way an obligation, a debt or a liability of the State of Texas or create or constitute a
pledge, giving or lending of the faith or credit or taxing power of the State of Texas. Each Bond shall
contain on its face a statement to the effect that the State of Texas is not obligated to pay the principal
thereof or interest thereon and that neither the faith or credit nor the taxing power of the State of Texasis
pledged, given or loaned to such payment.

Section 4.3--Effective Date. That this Resolution shall be in full force and effect from and upon
its adoption.

Section 4.4--Notice of Meeting. Written notice of the date, hour and place of the meeting of the
Board at which this Resolution was considered and of the subject of this Resolution was furnished to the
Secretary of State and posted on the Internet for at least seven (7) days preceding the convening of such
meeting; that during regular office hours a computer terminal located in a place convenient to the public
in the office of the Secretary of State was provided such that the general public could view such posting;
that such meeting was open to the public as required by law at all times during which this Resolution and
the subject matter hereof was discussed, considered and formally acted upon, all as required by the Open
Meetings Act, Chapter 551, Texas Government Code, as amended; and that written notice of the date,
hour and place of the meeting of the Board and of the subject of this Resolution was published in the
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Texas Register at least seven (7) days preceding the convening of such meeting, as required by the
Administrative Procedure and Texas Register Act, Chapters 2002 and 2002, Texas Government Code, as
amended. Additionally, al of the materials in the possession of the Department relevant to the subject of
this Resolution were sent to interested persons and organizations, posted on the Department’s website,
made available in hard-copy at the Department, and filed with the Secretary of State for publication by
reference in the Texas Register not later than seven (7) days before the meeting of the Board as required
by Section 2306.032, Texas Government Code, as amended.

PASSED AND APPROVED this day of February, 2003.

By:

Michael E. Jones, Chairman

[SEAL]

Attest:

Delores Groneck, Secretary
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Owner:

Project:

EXHIBIT A
DESCRIPTION OF PROJECT
Enclave Housing, Ltd., a Texas limited partnership

The Project is a 200-unit multifamily facility to be known as The Enclave at West Airport
Apartments and to be located at 4300 West Airport Boulevard, Houston, Harris County,
Texas. The Project will include a total of five (5) two-story and ten (10) one/two-story
residential apartment buildings with approximately 197,728 net rentable square feet and an
approximate average unit size of 988 square feet. The unit mix will consist of:

48 one-bedroom/one-bath units
104 two-bedroom/two-bath units
48 three-bedroom/two-bath units

200 Total Units
Unit sizes will range from approximately 710 square feet to approximately 1195 square feet.

The Project will include a recreation center with offices, a business center, a fithess room, a
community room, a computer room, a laundry room, kitchen facilities, and public restrooms.
On-site amenities will include a swimming pool, a children's play area, playground
equipment, and a picnic area. All ground units will be wheelchair accessible and adaptable
and 5% of the units will be set aside for persons with special needs. 2% of the units will be
for persons with visual/hearing impairments and all individual units will have washer/dryer
connections. Additionally, the Project will aso include 20 garages, 100 carports and 218
uncovered parking spaces.

[BORROWER TO CONFIRM]
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The Enclave at West Airport

Estimated Sources & Uses of Funds

[Sour ces of Funds

Revised: 2/5/2003

Multifamily Finance Division

Series 2003A-1 Tax-Exempt Bond Proceeds $ 8,627,500
Series 2003A-2 Tax-Exempt Bond Proceeds $ 1,522,500
Tax Credit Proceeds 3,668,933
Taxable Loan -
GIC Earnings from Bond Proceeds -
Deferred Developer's Fee 1,530,283
Total Sources $ 15,349,216
[Uses of Funds |
Deposit to Mortgage Loan Fund (Construction funds) $ 11,847,174
Construction Period Interest 702,448
Bridge Loan Interest 60,000
Rent Up Reserve 136,224
Operating Reserve 186,008
Developer's Overhead & Fee 1,765,000
Costs of Issuance
Direct Bond Related 257,500
Bond Purchaser Costs 291,000
Other Transaction Costs 44,862
Real Estate Closing Costs 59,000
Total Uses $ 15,349,216
Estimated Costs of |ssuance of the Bonds
[Direct Bond Related |
TDHCA Issuance Fee (.50% of |ssuance) $ 50,750
TDHCA Application Fee 11,000
TDHCA Bond Compliance Fee ($25 per unit) 5,000
TDHCA Bond Counsel and Direct Expenses (Note 1) 65,000
TDHCA Financial Advisor and Direct Expenses 45,000
Disclosure Counsel ($5k Pub. Offered, $2.5k Priv. Placed. See Note 1) 2,500
Borrower's Bond Counsel 55,000
Placement Agent Fee -
Trustee's Fees (Note 1) 9,500
Trustee's Counsel (Note 1) 6,000
Attorney General Transcript Fee ($1,250 per series, max. of 2 series) 2,500
Texas Bond Review Board Application Fee 500
Texas Bond Review Board Issuance Fee (.025% of Reservation) 2,750
TEFRA Hearing Publication Expenses 2,000
Total Direct Bond Related $ 257,500
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The Enclave at West Airport

[Bond Purchase Costs |

MuniMae Origination Fee 203,000
MuniMae Application Fee 25,000
MuniMae Legal Fees 45,000
MuniMae | nspecting Engineer 18,000

Total $ 291,000

[Other Transaction Costs |

Bridge Loan Commitment Fee (1%) 22,744
Tax Credit Determination Fee (4% annual tax cr.) 18,118
Tax Credit Applicantion Fee ($20/u) 4,000

Total $ 44,862

[Real Estate Closing Costs |

Title & Recording (Const.& Perm.) 59,000
Property Taxes 15,000
Total Real Estate Costs $ 59,000
Estimated Total Costs of |ssuance $ 652,362

Costs of issuance of up to two percent (2%) of the principal amount of the Bonds may be paid
from Bond proceeds. Costs of issuance in excess of such two percent must be paid by an equity
contribution of the Borrower.

Note 1: These estimates do not include direct, out-of-pocket expenses (i.e. travel). Actual Bond

Counsel and Disclosure Counsel are based on an hourly rate and the above estimate does not
include on-going administrative fees.
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TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
MULTI FAMILY CREDIT UNDERWRITING ANALYSIS

DATE:  January 31, 2003 PROGRAM: 4% LIHTC FILE NUMBER: 02464
MRB 2002-0007
DEVELOPMENT NAME

The Enclave at West Airport

APPLICANT
Name: Enclave Housing, Ltd. Type: [X] rorprofic [ Nomprofi  [] Municipal  [] other
Address: 19276 FM 1485 City:  New Caney State: TX
Zip: 77357  Contact:  James E Washburn Phone: (281) 689-2030 Fax: (281) 689-0103

PRINCIPALS of the APPLICANT

Name: Enclave Affordable Housing, LLC (%):  0.01 Title: Managing General Partner
Name: Midland Equity Corporation (%):  99.99  Title: Limited Partner
Name: Larry C Washburn (%): n/a Title: 1/3 owner of GP
Name:  Charles E Washburn (%): _n/a Title: 1/3 owner of GP
Name: James M Washburn (%): nla Title: 1/3 owner of GP

GENERAL PARTNER

Name: Enclave Affordable Housing, LLC Type: [ Forprofc  [] Nonprofit  [] Municipat [ ] Other
Address: 19276 FM 1485 City:  New Caney State: TX
Zip: 77357  Contact:  James M Washburn Phone: (281) 689-2030 Fax: (281) 689-0103

PROPERTY LOCATION

Location: 4300 West Airport 1 «Qct (1 DbbpA
City: Houston County: Harris Zip: 77047
REQUEST
Amount Interest Rate Amortization Term
O $502,188 n/a n/a n/a
®$10,150,000 7.15% 40 yrs 40 yrs
Other Requested Terms: © Annual ten-year allocation of low-income housing tax credits;
@ Tax-exempt mortgage revenue bonds
Proposed Use of Funds: New Construction
SITE DESCRIPTION
Size: 15.0145 acres 654,031 square feet  Zoning/ Permitted Uses: n/a (Houston)

Flood Zone Designation: Zone X Status of Off-Sites: Partially Improved




TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS

CREDIT UNDERWRITING ANALYSIS

DESCRIPTION of IMPROVEMENTS

Total # Rental # Common # of
Units: 200 Buildings 15  Area Bldngs 1  Floors 2 Age: n/a yrs Vacant: n/a at / /
Number Bedrooms | Bathroom Size in SF
48 1 1 710
104 2 2 1,022
48 3 2 1,195
Net Rentable SF: 197,728 Av Un SF: 989 Common Area SF: 3251 Gross Bldng SF 200,979
Property Type: X Multifamily [] SFR Rental | Elderly [0 Mixed Income [] Special Use

CONSTRUCTION SPECIFICATIONS

STRUCTURAL MATERIALS

Wood frame on a post-tensioned concrete slab on grade, 50% brick veneer/50% Hardiplank siding exterior wall
covering, drywall interior wall surfaces, composite shingle roofing

APPLIANCES AND INTERIOR FEATURES

Carpeting & tile flooring, range & oven, hood & fan, garbage disposal, dishwasher, refrigerator, microwave oven,
fiberglass tub/shower, washer & dryer connections, ceiling fans, laminated counter tops, individual water heaters

ON-SITE AMENITIES

Community building with activity room, management offices, fitness & laundry facilities, kitchen, restrooms,
computer/business center, swimming pool, equipped children's play area, perimeter fencing with limited access
gate

Uncovered Parking: 245 spaces  Carports: 100 spaces  Garages: 20 spaces
OTHER SOURCES of FUNDS
LONG TERM/PERMANENT FINANCING
Source:  MuniMae Midland Contact:  Chris Diaz

Principal Amount:  $10,150,000 Interest Rate: 7.15%; lender underwriting rate

Additional Information: ~ Purchase of tax-exempt mortgage revenue bonds to be issued by TDHCA

Amortization: 40 yrs Term: 40 yrs Commitment: X App [0 Firm [] Conditional
Annual Payment: $792,696 Lien Priority: 1 Commitment Date 1/ 29/ 2003

LIHTC SYNDICATION
Source: ~ Midland Equity Corporation Contact: ~ Chris Diaz
Address: 33 North Garden Avenue City:  Clearwater
State: FL Zip: 33755 Phone:  (800)  237-9946 Fax: (727) 443-6067
Net Proceeds: $3,644,636 Net Syndication Rate (per $1.00 of 10-yr LIHTC) 81¢
Commitment X Proposal [0 Fiim [ Conditional Date: 12/ 13/ 2002
Additional Information:

APPLICANT EQUITY

Amount:  §$1,264,386 Source: Deferred developer fee




TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
CREDIT UNDERWRITING ANALYSIS

VALUATION INFORMATION

APPRAISED VALUE
Land Only: $300,000 Date of Valuation: 12/ 18/ 2002
Appraiser:  O’Connor & Associates City: Houston Phone: (713) 686-9955

ASSESSED VALUE

Land: 15.0145 acres $98,100 Assessment for the Year of: 2002
Building: n/a Valuation by: Harris County Appraisal District
Total Assessed Value: $98,100 Tax Rate: 2.9626

EVIDENCE of SITE or PROPERTY CONTROL

Type of Site Control: Earnest Money Contract

Contract Expiration Date: 04/ 15/ 2003 Anticipated Closing Date: 04/ 15/ 2003
Acquisition Cost: $ 300,000 Other Terms/Conditions:
Seller: Knolcrest Housing, Ltd. Related to Development Team Member: Yes

REVIEW of PREVIOUS UNDERWRITING REPORTS

No previous reports.

PROPOSAL and DEVELOPMENT PLAN DESCRIPTION

Description: The Enclave at West Airport is a proposed new construction development of 200 units of
affordable housing located in southwest Houston. The development is comprised of 15 residential buildings
as follows:

e Two Building Type I with 12 one-bedroom units;

e Six Building Type II with four one-bedroom units and eight two-bedroom units;

e Two Building Type III with eight two-bedroom units and four three-bedroom units; and

e Five Building Type IV with eight two-bedroom units and eight three-bedroom units.

Based on the site plan there will be a detention pond area along the east boundary with the apartment
buildings distributed evenly throughout the remaining portion of the site. The community building,
mailboxes, and swimming pool located near the entrance to the site. The 3,251-square foot community
building plan includes a large club room with kitchen, laundry facility, computer room, exercise room and
public restrooms as well as leasing/management offices.

Supportive Services: The Applicant has contracted with Texas Inter-Faith Corporation to provide the
following supportive services to tenants: personal growth opportunities program, family skills development
program, education program, fun and freedom activities program, and neighborhood advancement program.
These services will be provided at no cost to tenants. The contract requires the Applicant to provide facilities
in the community building for provision of the services, to pay a one-time startup fee of $1,000, and $6.98
per unit per month for these support services. The annual supportive service fee is calculated at $16,752.
Schedule: The Applicant anticipates construction to begin in March of 2003, to be completed in June of
2004, to be placed in service in June of 2004, and to be substantially leased-up in February of 2005.

POPULATIONS TARGETED

Income Set-Aside: The Applicant has elected the 40% at 60 or less of area median gross income (AMGI)
set-aside and as a Priority 2 private activity bond lottery project 100% of the units must have rents restricted
to be affordable to households at or below 60% of AMGI.

MAXIMUM ELIGIBLE INCOMES ‘
3




TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
CREDIT UNDERWRITING ANALYSIS

1 Person 2 Persons 3 Persons 4 Persons 5 Persons 6 Persons
60% of AMI $25,020 $28,620 $32,160 $35,760 $38,640 $41,460
Special Needs  Set-Asides: Ten units (5%) will be set-aside for households with

handicapped/developmentally-disabled individuals.
Compliance Period Extension: The intended length of the compliance period was not specified in the
application, however, all LIHTC-funded developments must maintain a 30-year affordability period.

MARKET HIGHLIGHTS

A market feasibility study dated December 20, 2002 was prepared by The Gerald A Teel Company (“Market
Analyst”) and highlighted the following findings:

Definition of Submarket: “The market area for the subject is comprised of a three zip code area in
southwest Houston. This area is located just south of the south loop west and is defined as Harris County Zip
Codes 77035, 77045, 77085. This area is loosely defined as being bounded to the north by State Highway 90
(Main Street), to the south by the Fuqua Road, to the west by Beltway 8 and the east by Almeda Road.”
(cover) “The subject is located in the Almeda/South Main submarket area — SW9. This market is bound by
West Bellfort and the 610 Loop to the north, FM 2234 to the south, Hillcroft to the west, and Almeda Road
(FM 521) to the east.” (p. 19) Demographic data was drawn from Apartment Market TRAC for the SW9
submarket.

Total Local/Submarket Demand for Rental Units: “Using information extracted during the rent survey, it
is plausible to assume that approximately 5% to 10% of the subject tenancy would come from the Section 8
program. This equates to about 15 households. Additionally, it is noted that other properties utilize an
income qualifier of 2 to 2.5 times the rent as the minimum household income for tenancy. Noting that the
subject is limited to the upside by no more than 60% of the area median income with appropriate adjustments
for persons per bedroom, there are approximately 215 households earning between $18,030 and $20,606 that
could qualify for tenancy...” (p. 74)

ANNUAL INCOME-ELIGIBLE SUBMARKET DEMAND SUMMARY
Market Analyst Underwriter
Type of Demand Units of % of Total Units of | % of Total
Demand Demand Demand Demand

Household Growth 21 2% 23 2%
Resident Turnover 943 79% 955 98%
Other Sources: 230 19% 0 0%
TOTAL ANNUAL DEMAND 1,194 100% 979 100%
Ref: p. 75

Capture Rate: The Market Analyst calculated a capture rate for the proposed 200 units of 16.7%. (p.75)
The Underwriter calculated a concentration capture rate of 20% based upon a demand of 979.

Market Rent Comparables: “...eight projects with conventional rents in the vicinity, and five LIHTC or
subsidized properties were surveyed. It was necessary to go outside the neighborhood boundaries to find new
product for the estimate of market rent.” (p. 24) “There has been minimal new construction based largely on
the fact that the majority of rental rates are below cost feasible levels.” (p. 20) “Rental rates as of the 3™
Quarter 2002 averaged $0.648 per square foot overall.” (p. 21) Substantial adjustments to the comparables’
rental rate were made to estimate the subject’s market rental rates. However, the market rent conclusions are
below rents currently charged at Plumcreek and Reed Parque, two LIHTC developments located just outside
of the defined primary market area, developed and placed in service under similar conditions.
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RENT ANALYSIS (net tenant-paid rents)

Unit Type (% AMI) | Proposed || Program Max | Differential Market Differential
1-Bedroom (60%) $582 $596 -$14 $650 -$68
2-Bedroom (60%) $700 $716 -$16 $800 -$100
3-Bedroom (60%) $809 $827 -$18 $880 -$71

(NOTE: Differentials are amount of difference between proposed rents and program limits and average market rents, e.g., proposed
rent =$500, program max =$600, differential = -$100)

Submarket Occupancy Rates: “...the Almeda/South Main submarket area is comprised of 28 operating
apartment projects containing 4,891 units. There are an additional 621 units listed as non-operating....The
overall occupancy is reported to be 85.8%.” (p. 19) “Assuming that a stabilized physical occupancy for the
submarket is approximately 90%, an additional 489 units must be absorbed in order to reach stabilized
occupancy. Considering the absorption history for the subject’s submarket, a stabilized occupancy position
could be obtainable within the next one to four years.” (p. 22). “A possible move-out trend is noted, which is
believed to be the result of a lack of quality projects in the vicinity...Due to the lack of viable product in the
vicinity, the better or newer properties are commanding above average occupancies, but rent levels do have a
specific ceiling in this submarket.” (p.23) “The conventional rents product further surveyed depicts
occupancies of 90% to 97%, and the LIHTC and mixed rents properties depict occupancies of 94% to 99.6%.
The subject property will be 100% LIHTC rents. It is likely to achieve an occupancy in the 94% to 97%
range.” (p. 25)

Absorption Projections: “...an absorption rate from first occupancy to stabilized occupancy of about 20 to
25 units per month is well-supported.” The market analyst’s estimate is based on historical data for Reed
Parque Townhomes and Cullen Park. (p. 26)

Known Planned Development: “According to representatives for the City of Houston, there have been no
recent permits granted for development of apartments in the subject general vicinity.” (p. 2) “TDHCA
documents of not indicate any proposed property in the immediate vicinity.” (p. 25)

3

The Underwriter found the market study provided sufficient information on which to base a funding
recommendation.

SITE and NEIGHBORHOOD CHARACTERISTICS

Location: The site is located on the north line of West Airport, east of Hiram Clarke in near southwest
Houston. The neighborhood is approximately 6 miles south of the Houston Central Business district.
Population: The estimated 2002 population of the submarket was 72,001 and is expected to increase by
7.54% to approximately 77,429 by 2007. Within the primary market area there were estimated to be 23,997
households in 2002.

Adjacent Land Uses:

e North: Metro bus barn

e South: West Airport, vacant land beyond

e [East: Drainage easement, single family housing beyond

e  West: HUD/LIHTC multifamily housing

Site Access: The site is accessible directly from West Airport, a concrete paved boulevard with an esplanade
and concrete curbs and gutters. West Airport is a secondary interior roadway with a current terminus at the
west end of the subject site, near a Harris County drainage easement. The street will require clearing and
clean up. Major roadways include State Highway 288, Loop 610, US Highway 59, and IH-45. Well traveled
east/west roadways include West Orem, US Highway 90, Willowbend, and West Belfort.

Public Transportation: There is public transportation in the vicinity, typically along the major roadways.
The property abuts a Houston Metropolitan Transit Authority operations station and is within blocks of the
bus route.

Shopping & Services: Hermann park, which includes the Houston zoo, golf courses, museums, and Miller
Outdoor Theater is four miles north. The Houston Astrodome and Astroworld are located along the north
side of the neighborhood on Loop 610. There are two elementary schools, a junior high and a high school
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within one mile of the subject. Primary shopping facilities are located along the major roadways. Healthcare
is available within three miles.

Site Inspection Findings: TDHCA staff performed a site inspection on January 16, 2003 and found the
location to be acceptable for the proposed development.

HIGHLIGHTS of SOILS & HAZARDOUS MATERIALS REPORI(S)

An update (December 18, 2002) to a Phase I Environmental Site Assessment report completed in 2000 was
prepared by Phase One Technologies, LLC and contained the following findings and recommendations:
No recognized environmental conditions were found in association with this site. No further
environmental review is required.

OPERATING PROFORMA ANALYSIS

Income: The Applicant’s potential gross rent estimate is based on net rents that are below the maximum 60%
of AMI limit. The Market Analyst indicates that the maximum 60% of AMI rents may be achievable in the
area based on rental rates charged by other LIHTC developments in similar market areas that were brought on
line under similar conditions. Much of the housing stock in the subject market area is described by the
Market Analyst as in substandard condition. Therefore, the Market Analyst has concluded that the subject
development, as a new construction product, will be able to charge higher than market rents. The
Underwriter agrees and has assumed the maximum 60% of AMI rent limits in estimating potential gross rent.
The Applicant’s utility allowance calculation was not consistent with the utility allowance documentation
provided. The Applicant also provided somewhat conflicting information as to who will be responsible for
water and sewer expenses. While contradictory information is indicated in the application the weight of the
information suggests that the tenant will be responsible as evidenced by the low operating expense for this
line item. Therefore the Underwriter included $17.68 per unit in tenant paid utilities for water and sewer
expenses as indicated in the Houston Housing Choice Voucher Utility Chart provided in the application.
Despite the Underwriter’s use of a significantly higher tenant paid utility allowance the Applicant’s
assumption of less than the maximum 60% of AMI gross rents results in a potential gross rent which is $39K
lower than the Underwriter’s estimate

The Applicant’s proforma includes secondary income of $16.50 per unit per month, $14.50 of which is
from garage and carport rentals. The Market Analyst has corroborated a gross potential of effectively $14 but
included no vacancy assumption. The Market Analyst also provided some indication of a much higher level
of other secondary income of between $15 to $21 per unit per month, however this information was not well
documented. Underwriter has taken a conservative approach and utilized the Department’s maximum
undocumented amount of $15 per unit per month in secondary income. Overall, the Applicant’s effective
gross income is within 5% of the Underwriter’s estimate.
Expenses: The Applicant’s total operating expense estimate is $67K or 9% lower than the Underwriter’s
estimate. In addition, several of the Applicant’s line item figures differed significantly as compared to the
Underwriter’s estimates. In particular: general and administrative ($37K lower); payroll ($46K lower);
repairs and maintenance ($9K higher); utilities ($15K lower); and compliance fees ($20K higher).
Conclusion: The Applicant’s net operating income estimate is comparable to the Underwriter’s estimate.
However, because the Applicant’s total operating expense figure is not within 5% of the Underwriter’
estimate, the Underwriter’s proforma will be used to determine the development’s debt service capacity.
Both the Underwriter’s and the Applicant’s proformas result in a debt coverage ratio (DCR) that is within the
Department’s current DCR guideline.

CONSTRUCTION COST ESTIMATE EVALUATION

Land Value: The seller, Knolcrest Housing, is owned by principals of the General Partner and acquired the
site in 2000 at a cost of $75,000. The assessed value is $98,100. The Applicant provided documentation of
holding costs which included closing costs and property taxes that would provide justification for an
additional cost of $9,444.

As required, the Applicant submitted an appraisal indicating a market value of $300,000. In addition, a
contract for sale of the property to a third party in 2002 also indicates a sales price of $300,000. However,
the Underwriter used the original purchase price plus holding costs ($84,444) as the appropriate transfer price
to ensure that a windfall profit or excess developer fee is not provided to the developer as a result of the
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potential TDHCA funding for the project. In addition, the Applicant’s total need for funds should be reduced
by the difference in these amounts ($215,556) which will be reflected as a reduction in the need for deferred
developer fees.

Off-Site Costs: The Applicant claimed off-site costs of $48,100, certified by a third party engineer, for storm
drains and offsite utilities. It should be noted that the market study indicates West Airport, which provides
access to the subject site, will require clearing and clean up. TDHCA staff also noted that the street is
currently closed to public use during a site inspection in January 2003. The extent of the required clean up
work is unclear and the Applicant may not have accounted for all of this potential cost in this off site budget.
Therefore, receipt, review and acceptance of a this party cost estimate for the clean up of West Airport is a
condition of this report as these costs would be ineligible if they have been included as part of the grading or
clean-up line items in site work costs..

Sitework Cost: The Applicant’s claimed sitework costs of $6,174 per unit are considered reasonable
compared to historical sitework costs for multifamily projects.

Direct Construction Cost: The Applicant’s direct construction cost estimate is $286K or 4% lower than the
Underwriter’s Marshall & Swift Residential Cost Handbook-derived estimate.

Fees: The Applicant has indicated only ineligible contingency costs of $25,000. However the Applicant’s
general requirements, contractor’s general and administrative fees, and contractor’s profit exceed the 6%, 2%,
and 6% maximums allowed by LIHTC guidelines based on their own construction costs. Consequently the
Applicant’s eligible fees in these areas have been reduced with the overage effectively moved to contingency
costs.

Conclusion: The Applicant’s total development cost estimate is within 5% of the Underwriter’s estimate.
Therefore, the Applicant’s eligible basis estimate is used to determine the eligible basis method for
calculating the recommended tax credit allocation. It should be noted that the Applicant’s total development
cost estimate is also adjusted to account for the identity of interest land sale. The difference of $215,556
between the contract sales price and the original acquisition and holding costs was subtracted from the
Applicant’s total development cost estimate resulting in a need for $14,748,466 in permanent funds.

FINANCING STRUCTURE ANALYSIS

The Applicant intends to finance the development with three types of financing: a bond-financed interim to

permanent loan, syndicated LIHTC equity, and deferred developer’s fees.

Bond-Financed Interim to Permanent Loan: MuniMae Midland, LLC has accepted application for tax-

exempt construction and permanent financing in the amount of $10,150,000 in connection with a Multifamily

Housing Revenue Bond issue. The construction loan term is estimated to be 30 months. At conversion to a

permanent loan, the interest rate will be locked and the loan will amortize over a term of 40 years. This

underwriting analysis assumed the lender’s stated underwriting interest rate of 7.15%.

LIHTC Syndication: MuniMae Midland, LLC has also offered terms for syndication of the tax credits. The

commitment letter shows net proceeds are anticipated to be $3,644,636 based on a syndication factor of 81%

based upon a significantly lower anticipated credit amount. The funds would be disbursed in a four-phased

pay-in schedule:

1. 20% at the later of: admission to the partnership, or closing of the construction loan, issuance of the
bonds and development land acquisition;

2. 40% within 30 days of the later of: 75% completion of construction, or January 4, 2004;

3. 20% within 30 days of the later of: completion of construction, or receipt of cost and credit certification;
and

4. 20% within 30 days of the later of: conversion and amortization of bond financing, or receipt of forms
8609, or 90% physical occupancy for three consecutive calendar months, or 1.15 debt service coverage
for 90 days.

Deferred Developer’s Fees: The Applicant’s proposed deferred developer’s fees of $1,264,386 amount to

72% of the total fees.

Financing Conclusions: The Applicant’s eligible basis estimate is used to determine the recommended tax

credit allocation of $502,188 annually for ten years. Although the Applicant originally requested

$10,630,000 in tax-exempt bonds, the most recent financing commitment form MuniMae Midland, LLC

reflects only $10,150,000 in tax-exempt bonds. Since this amount provides an acceptable debt coverage
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ratio, it is recommended.

As stated above, the Applicant’s total development cost estimate as adjusted to account for the identity of
interest land sale is used to determine the need for permanent funds. The gap in permanent funds indicates a
need for $746,709 in deferred developer fees, which is reduced by the additional profit resulting from the
identity of interest land purchase to $531,153. This appears to be repayable from stabilized cashflow within
five years of operation. There is sufficient developer fee remaining to fund the difference in acquisition
costs, without affecting the recommended tax credit allocation or long term feasibility of the development, if
the Applicant chooses to do so.

REVIEW of ARCHITECTURAL DESIGN

All of the unit floorplans offer adequate storage, a washer/dryer closet with full-size appliance hookups, and a
private balcony/porch. The simple residential building exterior designs are typical for current construction.
The community building will house many tenant-accessible areas. Its exterior is inline with the design of the
residential buildings.

IDENTITIES of INTEREST

The Applicant, developer, general contractor, cost estimator, and property manager are related entities. These
identities of interest are common for LIHTC/MRB-funded developments. The Applicant is also related to the
seller of the proposed site. This identity of interest is discussed in more detail in the Construction Cost
Estimate Evaluation and Financing Structure Analysis conclusion sections of this report.

APPLICANT'S/PRINCIPALS’ FINANCIAL HIGHLIGHTS, BACKGROUND, and EXPERIENCE

Financial Highlights:

e The Applicant and General Partner are single-purpose entities created for the purpose of receiving
assistance from TDHCA and therefore have no material financial statements.

e The principals of the General Partner submitted unaudited financial statements as of January 2, 2003.

Background & Experience:

e The Applicant and General Partner are new entities formed for the purpose of developing the project.

e The Washburns, members of the General Partner, have participated in numerous affordable housing
developments since the early 1980s.

SUMMARY OF SALIENT RISKS AND ISSUES

e The Applicant’s estimated operating expenses are more than 5% outside of the Underwriter’s verifiable
range.
e The seller of the property has an identity of interest with the Applicant.

RECOMMENDATION

4] RECOMMEND APPROVAL OF AN LIHTC ALLOCATION NOT TO EXCEED $502,188
ANNUALLY FOR TEN YEARS, SUBJECT TO CONDITIONS.

| RECOMMEND ISSUANCE OF TAX-EXEMPT BONDS AT $10,150,000, TO BE FULLY
AMORTIZED OVER 40 YEARS. THE INTEREST RATE OF THE BONDS WILL BE 7.15%,
SUBJECT TO CONDITIONS.
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CONDITIONS

1. Receipt, review and acceptance of a this party cost estimate for the clean up of West Airport; and
2. Should the terms of the debt or syndication change the recommendations in this report should be
re-evaluated.

Credit Underwriting Supervisor: Date; _January 31,2003

Lisa Vecchietti

Director of Credit Underwriting: Date; _January 31,2003

Tom Gouris




MULTI FAM LY FI NANCI AL ASSI STANCE REQUEST: Conparative Analysis
The Encl ave at West Airport, Houston, LIHTC 02464/ MRB 2002- 0007
Type of Unit er Bedr oons No. o Batns Size in SF & 0SS Rent L. t nt per Unit mr\ m SF Tnt Pd Uil Trasn only
TC 60% 48 1 1 710 $670 $596 $28, 623 $0. 84 $73.68
TC 60% 104 2 2 1,022 804 716 74, 497 0.70 87.68
TC 60% 48 3 2 1,195 930 827 39,711 0. 69 102. 68
TOTAL: Z00 AVERAGE: 989 $802 3714 $142,832 0. 72 $87. 92 $0. 00
L NCOVE Total Net Rentable Sq Ft: 197, 728 TDHCA APPLI CANT
POTENTI AL GROSS RENT $1, 713,984 $1, 674, 816
Secondary | ncone Per Unit Per Month: $15. 00 36, 000 4, 800 $2. 00 Per Unit Per Month
O her Support Incone: Carport and Garage Rental 0 34, 800 $14. 50 Per Unit Per Month
POTENTI AL GROSS | NCOVE $1, 749, 984 $1, 714, 416
Vacancy & Col | ection Loss %of Potential Goss Incone: -7.50% (131, 249) (128, 580) -7.66% of Potential Goss Income
Enpl oyee or Qther Non-Rental Units or Concessions 0 0
EFFECTI VE GROSS | NCOVE $1, 618, 735 $1, 585, 836
EXPENSES % COF EQl PER UNLT PER SQ FT PER SQ FT PER UNLT % CF EQ
General & Administrative 4.08% $330 $0. 33 $66, 034 $28, 650 $0. 14 $143 1.81%
Managenent 4.00% 324 0.33 64, 749 63, 400 0.32 317 4.00%
Payrol | & Payroll Tax 10. 77% 872 0.88 174, 400 128, 400 0. 65 642 8.10%
Repairs & Mai nt enance 5.14% 416 0.42 83, 185 92, 000 0.47 460 5. 80%
Uilities 3.32% 269 0.27 53, 753 38, 000 0.19 190 2.40%
Water, Sewer, & Trash 1.78% 144 0.15 28, 802 32, 400 0.16 162 2.04%
Property |nsurance 2. 44% 198 0.20 39, 546 40, 000 0.20 200 2.52%
Property Tax 2.9626 9.15% 741 0.75 148, 130 148, 000 0.75 740 9.33%
Reserve for Repl acements 2.47% 200 0.20 40, 000 40, 000 0.20 200 2.52%
Qther: Supp. Serv., Security, & Com 2.31% 187 0.19 37, 352 58, 230 0.29 291 3.67%
TOTAL EXPENSES 45. 46% $3, 680 $3.72 $735, 951 $669, 080 $3. 38 $3, 345 42.19%
NET OPERATI NG | NC 54.54% $4, 414 $4. 46 $882, 785 $916, 756 $4. 64 $4, 584 57.81%
DEBT SERVI CE
1st Lien Mortgage 47.58% $3, 851 $3. 90 $770, 210 $792, 696 $4.01 $3, 963 49.99%
Trustee Fee 0.22% $18 $0. 02 $3, 500 0 $0. 00 $0 0. 00%
TDHCA Adnin. Fees 0. 63% $51 $0. 05 10, 150 0 $0. 00 $0 0. 00%
Asset Oversight, Lender Servicir 0. 94% $76 $0. 08 15, 288 13, 288 $0. 07 $66 0.84%
NET CASH FLOW 5.17% $418 $0. 42 $83, 637 $110, 772 $0. 56 $554 6. 99%
AGGREGATE DEBT COVERAGE RATI O 1.10 1.14
BONDS & TRUSTEE FEE- ONLY DEBT COVERAGE RATI O 1.14
BONDS- ONLY DEBT COVERAGE RATI O 1.15
TR | T
Factor. % of TOTAL PER UNLT PER SQ FT TDHCA APPL| CANT PER SQ FT PER UNLT % of TOTAL
Acqui sition Cost (site or bldng) 0.56% $422 $0. 43 $84, 444 $300, 000 $1.52 $1, 500 2.00%
Of-Sites 0.32% 241 0.24 48, 100 48, 100 0.24 241 0.32%
Si t ewor k 8.21% 6,174 6.24 1, 234, 800 1, 234, 800 6.24 6,174 8. 25%
Direct Construction 50. 80% 38, 190 38. 63 7,638,001 7,351, 900 37.18 36, 760 49.13%
Cont i ngency 3.00% 1.77% 1,333 1.35 266, 588 266, 588 1.35 1,333 1.78%
General Req'ts 5.81% 3.43% 2,576 2.61 515, 202 515, 202 2,61 2,576 3. 44%
Contractor's G & . 1. 94% 1.14% 859 0.87 171,734 171,734 0.87 859 1.15%
Contractor's Profi 5.81% 3.43% 2,576 2.61 515, 202 515, 202 2.61 2,576 3. 44%
I ndirect Construction 5.31% 3,994 4.04 798, 700 798, 700 4.04 3,994 5.34%
I neligible Costs 2.76% 2,079 2.10 415, 706 415, 105 2.10 2,076 2.77%
Devel oper's G & A 4.31% 3.52% 2,648 2.68 529, 500 529, 500 2.68 2,648 3.54%
Devel oper's Profit 10. 06% 8.22% 6,178 6.25 1, 235, 500 1, 235, 500 6.25 6,178 8.26%
I nterimFinancing 7.58% 5, 697 5.76 1, 139, 439 1, 139, 439 5.76 5,697 7.61%
Reserves 2.94% 2,211 2.24 442, 252 442, 252 2.24 2,211 2. 96%
TOTAL COST 100. 00% $75,176 $76. 04 $15, 035, 167 | $14, 964, 022 $75. 68 $74, 820 100. 00%
Recap- Hard Construction Costs 68. 78% $51, 708 $52.30 $10, 341, 527 $10, 055, 426 $50. 85 $50, 277 67.20%
SQURCES OF FUNDS RECOMVENDED
1st Lien Mortgage 67.51% $50, 750 $51. 33 $10, 150, 000 [ $10, 150, 000 [$1I0, 150, 000
LI HTC Syndi cati on Proceeds 24.24% $18, 223 $18. 43 3, 644, 636 3, 644, 636 4,067, 313
Addi tional Financing 0. 00% $0 $0. 00 0 0 0
Def erred Devel oper's Fee 8. 41% $6, 322 $6. 39 1, 264, 386 1, 264, 386 531, 153
Addi tional (excess) Funds Requirec -0.16% ($119) ($0.12) (23, 855) (95, 000) 0
TOTAL SOURCES $15, 035, 167 | $14, 964, 022 |$14, 748, 466
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MULTI FAM LY FI NANCI AL ASSI STANCE REQUEST (continued)

The Encl ave at West Airport, Houston, LIHTC 02464/ MRB 2002- 0007
DI RECT CONSTRUCTI ON COST ESTI MATE PAYNMVENT COVPUTATI ON
Resi dential Cost Handbook
Average Quality Miltiple Residence Basis 1 Primary || s$10. 150, 000 | ANOT T 480 |
I_ CATEGORY | FACTOR | wiTsIsQFT | PER SF | AVDUNT | I'nt Rate | 7.15% | DCR I 1.15 1
Base Cost | | $41.74 | $8, 252, 391
Adj ust ment s | Secondary || $3 644, 636 | Anor t I |
Exterior VIl Fini 4.50% $1. 88 $371, 358 1 Int Rate | | Subtotal DCR || 1.13 |
El derly 0. 00 0
Roof i ng 0. 00 0 | Additional $0 | Anor t Il |
Subf | oor (2.02) (399, 411) | Int Rate | | Aggregate bR || 1.10 1
Fl oor Cover 1.92 379, 638
Por ches/ Bal coni es $29. 24 14, 382 2.13 420, 530 ALTERNATI VE FI NANCI NG STRUCTURE:
Pl unbi ng $615 456 1.42 280, 440
Built-1n Appliance $1, 625 200 1.64 325, 000 Primary Debt Service $770, 210
Firepl aces 0.00 0 Trustee Fee 3,500
Fl oor Insulation 0. 00 0 TDHCA Fees 25, 438
Heat i ng/ Cool i ng 1. 47 290, 660 NET CASH FLOW $83, 637
Gar ages $14.58 4,767 0.35 69, 503
Comm & or Aux Bl dg $58. 46 3,251 0.96 190, 050 1 Pri mary || s10, 150, 000 | Anor t Il 480 1
Qther: Carports $7.83 16, 668 0. 66 130, 510 | I'nt Rate | 7.15% | DCR I 1.15 1
SUBTOTAL 52.15 10, 310, 669
Current Cost Miltiplie 1.03 1.56 309, 320 | Secondary || $3 644, 636 | Anor t I 0 1
Local Ml tiplier 0. 90 (5.21) (1,031, 067) 1 Int Rate | 0. 00% | Subtotal DCR || 1.14 1
TOTAL DI RECT CONSTRUCTI ON COBTS $48. 50 $9, 588, 922 |
Plans, specs, survy, b 3.90% ($1.89) ($373,968) | Additional || $0 | Anor t Il 0 1
Interim Construction | 3.38% (1.64) (323, 626) | Int Rate | 0.00% | Aggregate bR || 1.10 1
Contractor's OH & Prof 11. 50% (5.58) (1,102, 726)
NET DI RECT _CONSTRUCTI ON_COSTS $39. 39 $7, 788, 602
OPERATI NG | NCOVE & EXPENSE PROFORMA: ~ RECOMVENDED FI NANCI NG STRUCTURE
| NCOVE al 3.00% YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 YEAR 10 YEAR 15 YEAR 20 YEAR 30
POTENTI AL GROSS RENT $1, 713, 984 $1, 765, 404 $1, 818, 366 $1, 872,917 $1, 929, 104 $2, 236, 360 $2, 592, 555 $3, 005, 481 $4, 039, 116
Secondary | ncone 36, 000 37,080 38,192 39, 338 40,518 46, 972 54, 453 63, 126 84, 836
Qther Support Incone: Ca 0 0 0 0 0 0 0 0 0
POTENTI AL GROSS | NCOVE 1,749, 984 1,802, 484 1, 856, 558 1,912, 255 1, 969, 622 2,283,332 2,647,008 3,068, 608 4,123,952
Vacancy & Col I ection Los (131, 249) (135, 186) (139, 242) (143, 419) (147, 722) (171, 250) (198, 526) (230, 146) (309, 296)
Enpl oyee or Qther Non-Re 0 0 0 0 0 0 0 0 0
EFFECTI VE GROSS | NCOVE $1, 618, 735 $1, 667, 297 $1, 717, 316 $1, 768, 836 $1, 821, 901 $2,112, 082 $2, 448, 482 $2, 838, 462 $3, 814, 656
EXPENSES  at 4.00%
General & Adninistrative $66, 034 $68, 675 $71, 422 $74, 279 $77, 250 $93, 986 $114, 349 $139, 123 $205, 936
Managenent 64, 749 66, 692 68, 693 70, 753 72,876 84, 483 97, 939 113, 538 152, 586
Payrol | & Payrol| Tax 174, 400 181, 376 188, 631 196, 176 204, 023 248, 226 302, 004 367, 434 543, 893
Repairs & Mai ntenance 83, 185 86, 513 89, 973 93,572 97, 315 118, 399 144, 050 175, 259 259, 426
Uilities 53, 753 55, 903 58, 139 60, 465 62, 883 76, 507 93, 083 113, 249 167, 637
Vater, Sewer & Trash 28, 802 29, 954 31,152 32,398 33,694 40, 994 49, 876 60, 681 89, 823
I nsurance 39, 546 41, 127 42,773 44, 483 46, 263 56, 286 68, 480 83, 317 123, 329
Property Tax 148, 130 154, 055 160, 217 166, 626 173, 291 210, 835 256,513 312, 088 461, 966
Reserve for Repl acenents 40, 000 41, 600 43, 264 44,995 46, 794 56, 932 69, 267 84,274 124,746
Q her 37, 352 38, 846 40, 400 42,016 43, 697 53, 164 64, 682 78, 695 116, 488
TOTAL EXPENSES $735, 951 $764, 741 $794, 664 $825, 764 $858, 087 $1, 039, 812 $1, 260, 243 $1, 527, 658 $2, 245, 829
NET OPERATI NG | NCOVE $882, 785 $902, 556 $922, 652 $943, 072 $963, 814 $1, 072, 270 $1, 188, 240 $1, 310, 804 $1, 568, 827
DEBT SERVI CE
First Lien Financing $770, 210 $770, 210 $770, 210 $770, 210 $770, 210 $770, 210 $770, 210 $770, 210 $770, 210
Trustee Fee 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500
TDHCA Admin. Fees 10, 150 10, 104 10, 055 10, 002 9, 945 9, 590 9, 084 8,361 5,855
Asset Oversight, Lender 15, 288 15, 900 16, 536 17,197 17, 885 21, 760 26, 474 32,210 47,678
Cash Flow 83, 637 102, 843 122, 352 142, 164 162, 275 267, 210 378,971 496, 523 741, 584
AGGREGATE DCR 1.10 1.13 1.15 1.18 1.20 1.33 1.47 1.61 1.90
BondTCSheet Version Date 2/15/01 Page 2 02464 Encl ave. XLS Print Date2/5/03 2:18 PM



I LIHIC Allocation Calculation - The Enclave at West Airport, Houston, LIHIC 02464/ Mr

APPL| CANT' S TDHCA APPLI CANT' S TDHCA
TOTAL TOTAL REHAB/ NEW REHAB/ NEW
CATEGORY AMOUNTS AMOUNTS ELI G BLE BASI S ELI G BLE BASI S

(1) Acquisition Cost

Purchase of land [ $300,000 | $84, 444 I:I

Pur chase of buil di ngs
(2) Rehabilitation/ New Construction Cost

On-site work $1, 234, 800 $1, 234, 800 $1, 234, 800 | $1, 234, 800

O f-site inprovenents $48, 100 $48, 100 | |
(3) Construction Hard Costs

New structures/rehabilitation ha| $7, 351, 900 | $7, 638, 001 $7, 351, 900 | $7, 638, 001
(4) Contractor Fees & General Requirenents

Contractor overhead $171, 734 $171, 734 $171, 734 $171, 734

Contractor profit $515, 202 $515, 202 $515, 202 $515, 202

General requirenents $515, 202 $515, 202 $515, 202 $515, 202
(5) Contingencies $266, 588 $266, 588 $266, 588 $266, 588
(6) Eligible Indirect Fees $798, 700 $798, 700 $798, 700 $798, 700
(7) Eligible Financing Fees $1, 139, 439 $1, 139, 439 $1, 139, 439 $1, 139, 439
(8) All Ineligible Costs $415, 105 $415,706 |~ 1
(9) Devel oper Fees

Devel oper over head $529, 500 $529, 500 $529, 500 $529, 500

Devel oper fee $1, 235, 500 $1, 235, 500 $1, 235, 500 $1, 235, 500
(10) Devel opnent Reserves $442, 252 $442, 252 I |
TOTAL DEVELOPMENT COSTS $14, 964, 022 | $15, 035, 167 $13, 758, 565 $14, 044, 666

Deduct from Basi s:

All
B.MR
Non- qual i fi ed non-recourse financing

H storic Credits (on residential

grant proceeds used to finance costs in eligible
| oans used to finance cost in eligible basis

Non-qual i fied portion of higher quality units [42(d)
portion only)

basi s

(3)]

TOTAL ELI G BLE BASI S $13, 758, 565 $14, 044, 666
H gh Cost Area Adjustnent 100% 1009
TOTAL ADJUSTED BASI S $13, 758, 565 $14, 044, 666
Appl i cabl e Fraction 100% 1009
TOTAL QUALI FI ED BASI S $13, 758, 565 $14, 044, 666
Appl i cabl e Percent age 3. 65% 3. 659
TOTAL AMOUNT OF TAX CREDI TS $502, 188 $512, 630
Syndi cati on Proceeds 0. 8099 $4, 067, 313 $4, 151, 890



RENT CAP EXPLANATION
Houston M SA

| AFFORDABILITY DEFINITION & COMMENTS |

An apartment unit is " affordable” if the total housing expense (rent and utilities) that the tenant paysis equal to or less
than 30% of the tenant's household income (as determined by HUD).

Rent Caps are established at this 30% "affordability” threshold based on local area median income, adjusted for family
size. Therefore, rent caps will vary from property to property depending upon the local area median income where the|
specific property islocated.

If existing rents in the local market area are lower than the rent caps calculated at the 30% threshold for the area, then by
definition the market is "affordable”. This situation will occur in some larger metropolitan areas with high median]
incomes. In other words, the rent caps will not provide for lower rents to the tenants because the rents are already
affordable. This situation, however, does not ensure that individuals and families will have access to affordable rental units
in the area. The set-aside requirements under the Department's bond programs ensure availability of unitsin these markets|
to lower income individuals and families.

MAXIMUM INCOME & RENT CALCULATIONS (ADJUSTED FOR HOUSEHOLD SIZE) - 2002

MSA/County:  Houston Area Median Family Income (Annual): $59,600
ANNUALLY MONTHLY
Maximum Allowable Household Income Maximum Total Housing Expense Utility Maximum Rent that Owner
to Qualify for Set-Aside units under Allowed based on Household Income Allowance isAllowed to Charge on the
the Program Rules (Includes Rent & Utilities) by Unit Type Set-Aside Units (Rent Cap)
# of At or Below Unit At or Below (provided by At or Below
Persons|  50% 60% 80% Type 50% 60% 80% the local PHA) 50% 60% 80%
1 $ 20,850 $ 25,020 33,400 | |Efficiency |$ 521 $ 625 $ 835||$ 42(($ 479 $ 583 $ 793
2 23,850 28,620 38,150 | |1-Bedroom 558 670 894 56 502 614 838
3 26,800 32,160 42,900 | |2-Bedroom 670 804 1,072 70 600 734 1,002
4 29,800 35,760 47,700 | |3-Bedroom 775 930 1,240 85 690 845 1,155
5 32,200 38,640 51,500
6 34,550 41,460 55,300 | |4-Bedroom 863 1,036 1,382 106 757 930 1,276
7 36,950 44,340 59,100 | |5-Bedroom 953 1,144 1,525 119 847 1,038 1,419
8 39,350 47,220 62,950
FIGURE 1 FIGURE 2 FIGURE 3 FIGURE 4
T T A A
Figure 1 outlines the maximum annual| [Figure 2 shows the maximum total housing Figure 4 displays the resulting
household incomes in the area, adjusted by| (expense that a family can pay under the maximum rent that can be charged
the number of people in the family, to]|affordable definition (i.e. under 30% of their for each unit type, under the three]
quaify for a unit under the set-aside]|household income). set-aside brackets. This becomes
grouping indicated above each column. the rent cap for the unit.
For example, a family of three in the 60%
For example, a family of three earning| (income bracket earning $32,160 could not pay The rent cap is caculated by
$30,000 per year would fall in the 60% set-] |more than $804 for rent and utilities under the] subtracting the utility allowance in
aside group. A family of three earning]|affordable definition. Figure 3 from the maximum total
$25,000 would fal in the 50% set-aside] housing expense for each unit type
group. 1) $26,800 divided by 12 = $2,680 monthly| foundin Figure2.
income; then, Figure 3 shows the utility allowance by unit
2) $2,680 monthly income times 30% =$804 S a A housi_n 9
B . authority. The example assumes al electric units
maximum total housing expense.

Texas Department of Housing and Community Affairs
Revised: 2/5/2003 Multifamily Finance Division Page: 1



The Enclave @ West Airport

RESULTS & ANALYSIS:

Tenantsin the 60% AMFI bracket will save $35 to $66 per month (leaving

1.1% to 2.5% more of their monthly income for food, child care and other living expenses).
Thisis amonthly savings off the market rents of 4.0% to 8.3%.

PROJECT INFORMATION

Unit Mix

Unit Description 1-Bedroom|| 2-Bedroom|| 3-Bedroom
Square Footage 710 1,022 1,195
Rentsif Offered at Market Rates $650 $800 $880
Rent per Square Foot $0.92 $0.78 $0.74
SAVINGSANALYSISFOR 60% AMFI GROUPING

Rent Cap for 60% AMFI Set-Aside $614 $734 $845
Monthly Savingsfor Tenant $36 $66 $35
Rent per square foot $0.86 $0.72 $0.71
Maximum Monthly Income - 60% AMFI $2,385 $2,680 $3,100
Monthly Savings as % of Monthly Income 1.5% 2.5% 1.1%
% DISCOUNT OFF MONTHLY RENT 5.5% 8.3% 4.0%

77024. Date of report December 20, 2002.

Market information provided by: The Gerald A. Teel Company, Inc. at 974 Campbell, Suite 204, Houston, Texas

Texas Department of Housing and Community Affairs

Revised: 2/5/2003

Multifamily Finance Division

Page: 1
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Developer Evaluation

Compliance Status Summary

Project ID #: 02464 LIHTC 9%l ! LIHTC 4%V
Project Name: The Enclave @ West Airport HOME [ HTF [
Project City: BOND L SECO [l

Housing Compliance Review
Project(s) in material non-compliance []
No previous participation Scores>=30: 0 L]

Status of Findings (individual compliance status reports and National Previous
Participation and Background Certification(s) available)

Projects Monitored by the Department

#reviewed 12 # not yet monitored or pending review 1
# of projects grouped by score 0-9: -8 10-19: 2 20-29: i
Members of the development team have been disbarred by HUD []
National Previous Participation Certification Received N/A

Non-Compliance Reported

Completed by Jo En Taylor Completed on  01/31/2003

Single Audit
Status of Findings (any outstanding single audit issues are listed below)
single audit not applicable no outstanding issues [ ]  outstanding issues []
Comments:

Completed by Lucy Trevino Completed on  01/31/2003

Program Monitoring
Status of Findings (any unresolved issues are listed below)
monitoring review not applicable monitoring review pending[ ]
reviewed; no unresolved issues [ ] reviewed; unresolved issues found[ ]

Comments; 535028

Completed by  Ralph Hendrickson Completed on  01/31/2003



Community Affairs Status of Findings (any unresolved issues are listed below)

monitoring review not applicable[ ] monitoring review pending[_]
reviewed; no unresolved issues [ ] reviewed; unresolved issues found[ ]
Comments:
Completed by Completed on
Housing Finance Status of Findings (any unresolved issues are listed below)
monitoring review not applicable[ ] monitoring review pending[_]
reviewed; no unresolved issues [ ] reviewed; unresolved issues found[ ]
Comments:
Completed by Completed on
Housing Programs Status of Findings (any unresolved issues are listed below)
monitoring review not applicable[ ] monitoring review pending[_]
reviewed; no unresolved issues [ ] reviewed; unresolved issues found[ ]
Comments:
Completed by Completed on

Multifamily Finance Status of Findings (any unresolved issues are listed below)

monitoring review not applicable[ ] monitoring review pending[ ]
reviewed; no unresolved issues [ ] reviewed; unresolved issues found[ ]
Comments:
Completed by Completed on

Executive Director: Date Signed:




TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS

MULTIFAMILY HOUSING REVENUE BONDS SERIES 2003
THE ENCLAVE AT WEST AIRPORT APARTMENTS

PUBLIC HEARING

Hobby Elementary School
4021 Woodmont Drive
Houston, Texas

January 16, 2003
6:00 p.-m.

BEFORE:
ROBBYE G. MEYER, Multifamily Loan Analyst

ON THE RECORD REPORTING
(512) 450-0342
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PROCEEDINGS

MS. MEYER: My name i1s Robbye Meyer, and 1 am
with the Texas Department of Housing and Community
Affairs. Our mission at the Housing Department is to help
Texans achieve a better quality of life through providing
better communities.

The multifamily division of the Texas
Department of Housing acts an issuer to help facilitate
the participation between lenders and investors -- private
lenders and private investors and private developers --
through the Texas Private Activity Bond program, and these
are tax-exempt bonds.

The tax exemption is to the actual bond
purchaser. It"s not to the developer. The developer will
be paying full taxes. It"s not abating them from school
taxes or anything like that. The tax-exempt nature of the
bonds is for the actual bond purchaser.

The developments are selected each year through
a lottery that the Bond Review Board holds. And the
issuers, which is what TDHCA i1s in this particular deal,
we don"t really have a choice as to which developments go
through.

We put them in the lottery and then they“re
chosen by lottery, by lot number, and that"s the order

ON THE RECORD REPORTING
(512) 450-0342
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with which they are put in. Once a development receives a
reservation from the Bond Review Board, they have 120 days
to close the deal.

We"re in the middle of that 120 days with this
hearing. Okay. Once we get through with the hearing,
then we"l1l go to my board, which i1s the TDHCA board, and
we" Il also present a presentation to the Bond Review Board
for final approval to the Attorney General.

This particular development is located at 4300
West Airport Boulevard. 1t will consist of 14 two-story
residential buildings and one non-residential building.
There®s 200 residential units. There"s 48 one-bedroom,
one-bath units with an average square feet of 710 square
feet.

There®s 104 two-bedroom, two-bath units with an
average square footage of 1,022 square feet, and 48 three-
bedroom, two-bath units with an average square footage of
1,195 square feet. This particular development offers the
units at families with 60 percent of the area median
income.

For Houston, the area median income is $59,600.

For a one-bedroom, the maximum rent wouldn"t be more than
582. For a two-bedroom, the maximum rent would be $700,
and a three-bedroom, the maximum rent would be $809.

ON THE RECORD REPORTING
(512) 450-0342
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Leasing criteria for this particular developer -- the
tenants must meet the combined minimum Income requirements
and not exceed maximum income requirements.

All the residents must meet employment and
credit and rental history requirements. And in addition
to that, family stability and ability to adhere to the
lease provisions will also be considered for these
tenants.

Other developments that this particular
developer has developed within the area -- correct me if
I*m wrong -- Garden Gate Apartments, and that®"s at 20040
FM 1485 1n New Caney, Texas. Garden Gate 11 Apartments,
which is right next door to that same one, and then Stone
Gate at Alvin, which is at 1277 Dickinson Road in Alvin,
Texas. And 1 can give that information to you later if
you would like that -- if you"d like to see some of the
developments that this particular developer has developed.

Once we start the hearing, anyone who wishes to
speak again, you need to sign in for me. |If you just want
to sign In and you don"t want to speak, that"s fine, too.

You can say whether you®"re for or against the
development. But i1If you are going to speak, you do need
to sign 1in.

You need to speak directly into the microphone,

ON THE RECORD REPORTING
(512) 450-0342
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and we"ll put this microphone over there so everybody can
hear you. But that microphone on that podium right now iIs
the most important, because that"s what"s going into the
transcript.

You need to state your name clearly for the
record whenever you speak. Each person will be allowed to
speak once, and you"ll have a two-minute time limit in
doing so. It"s requested that you present issues that
haven t already been expressed, but you®re welcome to make
any public comment that you wish to make.

Address your comments to me as the official and
not to the general population. We"re going to have a
short question-and-answer period here in just a second.
Once we start the hearing, 1t"s not a debate or a
discussion or guestions at that point.

The hearing is to take public comment, so I-°d
appreciate it if you would address your comments. |If you
have additional questions, once we get through with the
hearing you®"re more than welcome, you know, to ask those.

But as long as we"re in the hearing, we"re here to record
the public comment.

I ask that you"ll be respectful of each speaker
and give them their fair share of time. And again, if
there®s additional time at the end of the hearing, if

ON THE RECORD REPORTING
(512) 450-0342
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there®s more questions or anything, 1711 be here and I™m
more than willing to answer questions.

The developer, Jim Washburn, will also be here
and you can ask him questions also. Once this hearing is
concluded, there is also still a public comment time up
until January 31 at five o"clock. If you"d like to fax me
a written statement or if you®d like to e-mail me, if you
have access to the Internet, you"re more than welcome to
do that and 111 provide you with information to where you
can send that information to me. And again, that"s up
until January 31.

We will go before our board and present this to
the board at the Texas Department of Housing and Community
Affairs on February 13. We will go before the Bond Review
Board on February 20. And I*1l1 be glad to give you all my
contact information and also the developer®s contact
information iIf you have any additional questions once the
hearing i1s concluded.

Now 1*d like to open it up for some question
and answer, and we"ll make i1t about 15 minutes. So 1If
anybody has any questions, Jim Washburn is here as the
developer. |If you have questions of him or 1f you have
questions about the development, it would be better to ask
them of him. But i1If you have any questions about the

ON THE RECORD REPORTING
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bonds themselves or anything like that that TDHCA would
handle, 1 will do my best to answer them for you.

And 1711 turn it over to Jim, and he can make
some comments, and then If you have any questions.

MR. WASHBURN: Can y"all hear me without the
microphone?

My name is Jim Washburn. 1 want to thank
everybody for coming out here today. |1 also want to
recognize some people that are here if I can get an
opportunity to do so.

We"re just very honored that Council Member Ada
Edwards i1s here. We appreciate you coming.

And if there®s any other elected officials here
or representatives from those offices, we"d appreciate 1t
iT maybe you could introduce yourself at this point in
time.

I did get permission from the principal. 1I™m
kind of unorthodox. 1 do things a little differently
sometimes, and I only answer to a couple of people, but
I"m going to open 1t -- hope 1 don"t offend anybody, but
I*m going to open with a little prayer, if you don®t mind.

IT you don"t mind bowing your heads for a second.

Dear Lord, we just thank you for your

graciousness and your love. Pray that your presence will

ON THE RECORD REPORTING
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be felt here today, Lord, and pray that our words and our
actions will just give you glory, honor and praise. For
it"s In Jesus®™ name we pray. Amen.

What 1 would like to do if it"s okay with you,
1"d like to tell you a little bit about myself, a little
bit about our company, tell you about who we are, what we
try to do, and then 1 think you®ve got enough information
out there as far as to what we"re trying to develop.

We"ve got some brochures up here iIn the front
that you"re welcome to that have a lot of information in
them about us.

My name, again, is Jim Washburn. 1"m here
representing the Washburn Group. We are developers,
builders, and managers of affordable multifamily housing.

We"ve -- this is a strict family business. We are - 1
like to tell people, when 1 go out and meet people, we"re
not your ordinary, big-time developers. We"re a family
business.

This is something that we*ve been in for 20
years, and 1 take pride iIn the fact that, you know, this
is what we do. So, you know, when we talk about building
apartments, it"s not like the normal kind of a thing that
you see where somebody will come in, develop it, take off.

You got a third-party management company who you don"t

ON THE RECORD REPORTING
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know how they"re going to run that complex. We don"t do
that.

I mean, when I develop it, 1 want to develop a
nice product. And when 1 build 1t, I want to guarantee
myself as an owner that I build a nice product because as
the management company, 1 want to make sure that 1 have a
nice product to manage.

So, you know, we"re there through the whole
thing, and 1 think that®s a very important point to make.

What makes us a little bit different than maybe some of
the other people out there that are in multifamily
development.

Some of the other things that make this type of
development a little bit different, she mentioned that
there are iIncome restrictions. Those income restrictions
are geared toward -- she mentioned 100 percent at 60
percent is what you®re incomes are limited at.

Basically, we"re talking about people that make
25- to $45,000 a year. We"re talking about people that
have jobs, that need a place -- a nice, class A type
development place to live, and that"s what we"re able to
provide those kind of people.

Also have with me here today -- Texas
Interfaith Housing iIs a supportive service group that"s

ON THE RECORD REPORTING
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here on our behalf that will provide some supportive
services to our residents. Cynthia Debutineau [phonetic],
Tom Lord, and Veronica Cash are here for them, and 1 think
they might get up a little bit later at some point and
tell you a little bit about what they can do and what they
bring.

But, you know, that®"s who we are, and we do
things a lot differently than what you see out there. 1
know that you®ve got some experience with something that"s
out there that you would love to get rid of. 1 understand
that.

And, you know, I think that our approach to
building multifamily is something that"s totally different
than whatever everybody else i1s. 1 go to bed, sleep very
well at night because I°m out there helping people.

That"s what we do, and 1 take pride In that. And | see
that we"re going to be around for a long time, and it
means something to me.

So at this time, 1If you have some specific
questions you can go ahead and ask me those questions, and
iT 1 can answer them I will.

Yes, sir.

MS. MEYER: You®re going to have to come to the
microphone. Sorry.

ON THE RECORD REPORTING
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MR. ANDREWS: My name is Theodore Andrews with
the Hiram Clark Civic Club. Specific questions regarding
the site to the developer. Has the site acquisition been
completed, deal closed? What i1s the size of the parcel
and the exact location of the site?

MR. WASHBURN: The size of the parcel i1s 15.0
acres. The size of the development is -- of the site is
15 -- use this one better? All right.

It"s 15.01 acres. |If you®re traveling from
Hiram Clark, you go all the way down, you pass Tainer, you
pass the Palomino Apartments, and the roads actually dead-
end right now. 1It"s barricaded. That barricade will be
torn down. The esplanade will be completed, and the site
iIs the north side of West Airport from the edge of the
Palomino Place Apartments all the way over to where the
drainage ditch i1s. Backs up to the Metro facility, 15.01
acres.

That site was purchased by my father and my two
uncles, who are the owners of the company, about two years
ago. So that site is currently under ownership by our
family.

Did 1 get them all?

MR. ANDREWS: Thank you.

MR. HURDLE: [I"m Alonzo M. Hurdle, and I live

ON THE RECORD REPORTING
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at 4300 block of Choward [phonetic], and my question is
are you going to open Choward Street? Are you going to
have access strictly from Airport Boulevard?

MR. WASHBURN: 1"m not familiar with what
street you mentioned. What street is it?

MR. HURDLE: Choward is the very street -- it"s
a dead-end street there with the little gazebo out back.

MR. WASHBURN: 1 believe that at this point in
time, the only access to the property is off of West
Airport Boulevard. The City of Houston, 1 believe, has
plans at some point to extend West Airport Boulevard. My
engineers told me, and that i1s something that i1s in the
works. 1™m not sure if they"re acquiring right-of-way
access, but 1 believe that at some time in the future you
will see West Airport go on through. But at this time,
the main entrance for [inaudible] West Airport.

MS. MEYER: They can®"t hear you without that
one, but you®"ve got to speak Into that one.

MS. OLIVER: Gee. Okay. Good afternoon,
everyone. My name is Carolyn Oliver, and 1 live over on
Reg Drive. My question pertains to the kind of traffic
congestion that will possibly occur when we add an
additional load of 200-plus families, and 1 say plus
because you have 200 units, so we know that each unit is

ON THE RECORD REPORTING
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going to have more than one person in it, so we"re talking
about 200-plus people into the area.

So my question pertains to the traffic load
that will be impacted here iIn this area. And also, I™m
very concerned about the city services that will be
provided to the people in that area, as 1t will Impact us
who are here.

And also the concern about flooding, because
we"ve noticed that in the City of Houston when additional
housing is built, in many of the subdivisions over time,
areas that have not flooded, particularly with this last
flood that we had here in Houston, areas that have not
flooded have flooded, so 1"m concerned as to whether or
not those i1ssues have been adequately addressed and i1f you
can speak to that satisfactorily to the people here in the
community.

MR. WASHBURN: Thank you. Go backwards. In
regard to the flooding issue, we are required by the City
of Houston to provide on-site retention for every -- they
call i1t what"s called impervious cover. For every bit of
concrete that we pour, we have to make sure that if it
rains, that water i1s controlled and not pushed off on
somebody else®s property.

So we have to design, as part of our design,

ON THE RECORD REPORTING
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a -- what we call a detention pond that controls the
runoff that comes from our property in a controlled
fashion. Does that make sense? So that is something that
IS —— 1t"s required by the City. It"s required by Harris
County, and it is part of our development that has to be
done by our city engineer.

With regard to the traffic, you know, we"re
talking about 200 units. That"s correct. |1 kind of am
excited that it"s not a through street, because 1 think
already you®"ve got a limited traffic on this particular
road.

That excites me, because 1"m like you -- 1
don®"t want a lot of traffic In my property. You know,
that"s why we"re having gated access. | don"t want people
that don"t live on my property to come on our property, as
you do, as single-family owners.

You know, typically what we see when there is
new development, when you -- it"s not all the time that
we"re bringing 200 new families into the subdivision. A
lot of times there are people that already live In the
area that are trying to find a better place to live, and
we do draw from people that are iIn the area.

So as far as the individual traffic is
concerned, we are not required by the city to do a traffic
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study, okay. But -- so that"s probably not satisfactory
to you. 1 don"t know how the city would handle that.

But, you know, this is a four-lane thorough -- 1 mean,
it"s a boulevard, and that was intriguing to us because it
had easy access.

I mean, i1t"s very rare that you find a site --
and this kind of addresses all three concerns -- that
wasn®"t In the flood plain. It was on a four-lane divided
street. Has full service of water and sewer and
utilities.

It"s very rare that you find a site that meets
all those criteria in an area where you would like to
provide some housing. So, you know, that®"s part of the
reason we purchased this piece of property.

What was the other question? Regard to city
services? 1"m not familiar 1f you currently have a
problem obtaining city services. Obviously, we"ll be
provided services through the City of Houston. We will be
designing our facility with fire loops so that the Fire
Department has access. | mean, that is a requirement by
the city.

We will be providing -- like I said, we had
gated entry. You know, we will try to provide or we
actually have in the budget to have a part-time security
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on site. You know, but as far as the services, you know,
we will be provided by the City of Houston. 1 don"t know
how else to answer that question.

MR. SINNETTE: Thank you and good evening. My
name 1s Ronald Sinnette. 1°m the president of the West,
known as your Super Neighborhood 40. That incorporates
the entire area.

My question to you is why not put single-family
dwelling homes in the area which would be more conducive
as to what we have iIn this general area?

MR. WASHBURN: Did everybody hear the question?

The question was why not build single-family development
that®s more conducive to what®s existing.

Now, there are barriers to building single-
family development, quite frankly. And, you know, and you
have to think about the realm that we"re in. We are iIn
the affordable housing realms. So if I"m -- as a
developer, those are the -- that"s the group of people
that 1"m trying to reach.

I want to provide housing for people that want
a nice place to live. When you look at development of
single-family, you run up against a lot of big obstacles,
and one of those obstacles is the site development costs
that go Into making a piece of property into a single-
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family development.

You"ve got to bring in road. You“ve got to
bring in water. You“ve got to bring in sewer. And those
things all add up, and they iIncrease the value of that
home. That has to be passed on to the homebuyer. And
when you start doing those things, you"re starting to
increase the price of that house, and you®"re taking it
away from the type of -- you know, the person that"s
making 40-, $45,000.

You start -- 171l give you an example. 1 just
built two affordable single-family homes in Cleveland,
Texas. They"re 1,400 square feet homes, three-bedroom,
two-bath, 100 percent brick. The lot didn®t cost me
anything because 1t was owned by a nonprofit organization.

The utilities were there, and it cost me
$85,000 to build that house. And that is what we"re up
against as developers. The cost of development to build
single-family and keep it at an affordable rate for people
that don"t make $100,000 a year is very difficult, and
that"s what we face.

MS. YOUNG: Good afternoon. My name is May
Young. 1 live on Tidewater right at White Heather.

My great concern, Mr. Washburn, what have y"all
done i1n reference to the schools in this neighborhood? We
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are pretty well overcrowded at this time. Only new
development i1s set up for Corinthian Point to relieve
Grissom and Windsor Village.

What are y"all doing to relieve -- for schools
in this area, because you"re going to have a lot of
children.

MR. WASHBURN: [inaudible]?

MS. YOUNG: Yes. So what are y"all are doing?
Are you going to build a new school? We don"t want the
children loaded into annexes, poorly-built temporary
buildings, whatever.

I have another one also. Raquel Williams had
to leave. She"s one of my former colleagues in HISD. Her
house 1s at White Heather and Belgrade at the dead-end.
She"s concerned about you all maybe cutting a street
extending White Heather.

You know, you said Airport. But Airport is
already bursting out of the seams in the morning with
traffic. Are y~all going to build another street to go
out Into [indiscernible] or what? Are y"all building one
other street? -- because Airport is too crowded now,
unless you"re going to channel them through the
apartments.

Apartments -- and 1t"s pretty crowded in the
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morning also. [1"ve lived out here 30 years and all of us
primarily are educators. We want quality people --

educators, nurses, doctors, principals. We want quality

people.

My experience with Aristocrat, when you start
saying multifamily, | kind of get a headache unless you"re
going to be monitoring that. 1I°m just -- now, 1 know

y"all want to develop, and I"ve been so concerned about
why do we -- we fought the Aristocrats. 1It"s call the
Palomino now.

We had to work hard to get those little
children a 30-foot wall built next to the bus barn. But
it was a problem right there. It"s so many children --
where are the stores? What other development are you all
proposing?

I"m concerned about especially another street.

When you just said Ailrport, Airport -- Hiram Clark now,
with Oram, with Alameda being closed, with the big
[indiscernible], you should see Hiram Clark at six
o"clock, 5:30. I mean, 1t"s like a sit-still street.

So if you®"re not opening up anything else, we

are set up for trouble. If there®"s not going to be lights
or anything of that nature. Schools -- we would need a
new school. Two hundred units -- a new school i1s needed.
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I just left Grissom Elementary after nearly ten years,
and 1t"s bursting out of the seams over there now, so they
can"t shift any children to Grissom.

They can"t shift any to Montgomery, and
Harvey®s just about bursting out of the seams. They have
a number of temporary buildings. So where are those
little kiddies going to go? That"s my concern. Where are
they going to go, May?

VOICE: Let him answer.

MS. YOUNG: Oh, let him answer. Well, I can
talk all night. I live two blocks over. Yes, it"s a
whole lot of questions. |I"m very upset.

Yes, you sit down, Mr. Washburn, because 1'm a
native Houstonian. |1 know; 1 grew up in Fifth Ward. 1
worked hard, and 1 don®t want anybody next to me out here.

My home i1s paid for. All of our homes are paid for.

I see many of the educators who work with me at
different schools. Amanda Jones, Mr. Cooper. Mr. Cooper
iIs here. His wife was my daughter®s second-grade teacher.

We have worked hard, and we want quality out here. We
worked hard -- one time there was so many thugs staying up
at the Aristocrat Apartments we was afraid to turn the
corner.

Now 1t"s getting better. |It"s better. But I
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don"t see it. | see brown faces on your staff, but these
juniors are not being put iIn their community. 1 see black
faces on your staff. | see Anglo faces. But this is not

in their community.

And 1 don"t want it by me. 1°m telling you
now, and just like when we fought the dump, they wanted to
put the dump. My grandfather was a preacher, Reverend
John Jasper, so I can talk all day. 1 can see if you"re
going all the way behind the bus barn, there®s a big ditch
there. Maybe that drainage is going to work, because we
have to work hard to get the drainage.

In "76 we flooded, like many people flooded.
And that ditch will not hold all of this. So we going to
have another ditch or something placed through here. 1
know you all mean well, but 1 don®t think we need any more
rental units In this community.

We don®"t need any more rental units in this

community. We need quality people. If it"s time for me
to be cut off, I"Il write a later letter —-- a letter
later.

Thank you.

MS. MEYER: Okay. We"re going to go ahead and
start with the public comment. Again, iIf you have any
additional questions, after the hearing you"re more than
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welcome to ask those. 1 just want to make sure that we
have enough time to get everybody In that wants to speak.

Okay. |If you -- I know there®s been some
people that have come In a little later. If you want to
speak or if you just want to voice your opinion of whether
you are for or against the development, 1 need you to sign
in for me on one of these sign-in sheets up here at the
front.

IT you want to speak, for sure. |If you don"t
want to speak, It doesn®"t matter whether you sign in or
not, but if you do want to speak I need you to sign in.
Okay .

There®s a speech that | have to read for the
IRS, so 1"m going to do that.

(Pause.)

VOICE: Good afternoon. We just want to let
you the restroom facilities, you go out the south door to
the east and go inside the second grade hall, the
secondary hall. That"s right.

Mr. -- 1s i1t open? It"s open. Okay. If you
need to just go. Thank you.

MS. MEYER: Okay. Again, my name iIs Robbye
Meyer. [I"m with the Texas Department of Housing and
Community Affairs and 1°d like to proceed with the public
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hearing.

Let the record show that 1t is 6:43 on
Thursday, January 16, 2003, at the Hobby Elementary
School, located at 4021 Woodmont Drive, Houston, Texas,
77045.

I am here to conduct a public hearing on behalf
of the Texas Department of Housing and Community Affairs
with respect to an i1ssue of tax-exempt multifamily revenue
bonds for a residential rental community. This hearing is
required by the Internal Revenue Code. The sole purpose
of this hearing is to provide a reasonable opportunity for
interested individuals to express their views regarding
the development and the proposed bond issue.

No decisions regarding the project will be made
at this hearing. There are no Department board members
present. The Department®s board will meet to consider
this transaction on February 13, 2003, upon the
recommendation of the finance committee.

In addition to providing your public comments
at this hearing, the public i1s also invited to provide
comment directly to the finance committee or the board at
any of their meetings. Those are public forums.

The department staff will also accept written
comments via facsimile at 512/475-3085 up until five
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o"clock on January 31, 2003. The bonds will be issued as
tax-exempt multifamily revenue bonds in the aggregate
principal amount not to exceed $11 million and taxable
bonds, i1f necessary, in an amount to be determined and
issued In one or more series by the Texas Department of
Housing and Community Affairs.

The proceeds of the bonds will be loaned to
Enclave Housing, Limited, or related person or affiliate
entity thereof, to finance a portion of the cost of
acquiring, constructing, and equipping a multifamily
rental housing community described as follows.

Two hundred unit multifamily residential rental
development to be constructed on approximately 15 acres of
land located at 4300 West Airport Boulevard, Houston,
Harris County, Texas. The proposed multifamily rental
housing community will be initially owned by the borrower.

I would like to now open the floor up for
public comment. 1711 call your name. Everybody that
signed in, 1711 call your name. If you want to speak or
ifT you changed your mind and you want to speak or if you
don®"t want to speak, just wave me off.

IT you do want to speak, again, I ask you to
state your name clearly for the record so that we"ll have
everybody on record.
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And the first one iIs Mattie Young. Mattie?
Does Mattie want to speak? Okay.

MS. YOUNG: |I"m Mattie Young. 1°ve been a
resident out here about 31 years. My concern is that the
overcrowding of the schools, because children come by and
this school, I know, i1s overcrowded. [I"m also concerned
about the traffic, because when I go out In the morning
it"s too much -- i1t takes awhile to get out, no matter
what time you go out, even like at nine o"clock. 1It"s a
lots of traffic.

I*m also concerned about the water drainage,
the flooding. | live on that drainage ditch, and when 1t
comes -- when 1 First moved out here, it was almost
flooding Into my area, into my house. So with additional
apartments there, the drainage really should be a primary
concern because it"s going to -- what 1t"s going to do,
it"s going to flush the water into the residents out here
that"s living in this area.

So I think there should be some consideration.

I"m wondering about the going ahead -- that you have

moved ahead, however, and got funding for this project,

and this i1s the first time that we have been -- the
residents here iIn Brentwood -- have had a meeting on it.
But you have all -- you®"re saying you have the
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go signed with money and the design and everything. So
this i1s the first time to my knowledge that this -- the
residents out here have been contacted. And you“re ready
to begin building.

So 1 feel that as a resident out here that I
really feel that I°ve been put upon. But you®"re going to
bring this big project here, and 1"m just hearing about
it, and you"re saying, All right. We have already
received the funding so, you know, you can make a comment
if you want to, but it"s going to be a public hearing but
it doesn™"t give me any feeling that what 1 say is going to
really matter at this point.

Thank you.

MS. MEYER: I would like to correct one thing.

Funding has not gone anywhere, and building will not
start until we go to our board. Okay. So there has been
no funding. The bonds are set aside. They"re reserved as
long as he gets close within 120 days, then the building
can commence.

But just to let you know, your public comment
does make -- 1 mean, it does make a difference, and that"s
why we"re here. So just to clear that up, the funding ha
not been set aside for this particular development as it
stands right now.
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The next one i1s Margie Taylor.

MS. TAYLOR: My name is Margie Taylor, and I"ve
lived in Brentwood for 30 years. And I worked in Civic
Club for about 25 years. And I"ve worked hard to make
sure this neighborhood is in an upgrade neighborhood, kept
up, well kept.

And we just gotten rid of some low Income
apartments across the way which we have to deal with. And
your concern is providing housing for low income families.

And our concern i1s keeping our property values up. |
have done no -- I have not known any low income family
housing to increase any property values.

So 1 am very much against it. 1 don"t care
about the streets or traffic and the water. 1 just do not
want any more low income apartments near me, because i1t°s
not going to help the area. |1 know those people have to
have somewhere to live. Well, why not put them down iIn
the area where they"re not close to a subdivision to
affect their property value.

Now, we do not -- like 1 said, we do not need
anything that®"s going to bring our property value down.

We have had to fight for every little decent thing that we
get. We had to fight the dump. We had to fight the bus
barn. And we had to fight the HUD Aristocrats when they
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was HUD.

Now somebody probably have bought that property
SO we are expecting some upgrade in there. And that"s
what we need. We do not -- and you can say what you want,
but with the low income housing coming, you going to have
some low income characters.

We"d be bothered with stealing, breaking into
our house and all that. So we don"t want 1t. We don"t
need 1t. If you want to do something with your property,
build some upscale townhouses for people.

MS. MEYER: Okay. The next one is Ronald
McKinney.

MR. McKINNEY: Okay. My name is Ronald
McKinney, and I"ve been a resident of the community for
quite some time. 1 don"t know what the rationale is. It
seems as If any time the county or the state decides that
they want to put up a complex In an area, they just choose
a black community.

My position is simply this. There"s a lot of
land in Harris County. Look around, reassess your
position, and find some other place. Keep the junk out of
this community.

Thank you.

MS. MEYER: Sandra Chaney. Yes? No?
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MS. CHANEY: No.
MS. MEYER: No? Okay. Winfred Johnson.
MR. JOHNSON: 1t"s Winfred.
MS. MEYER: Winfred. [I"m sorry.
MR. JOHNSON: Yes. My name is Winfred Johnson.
I1"ve been in the community quite some time, and I1°d just
like to express my opinion about the development that

you"re proposing to put In our area.

I*ve been broken into once. 1"ve been iIn the
area about 11 years, and 1°ve been broken into. It"s not
a good feeling at all. 1 don®"t know where you live. |

don"t know If you"ve ever gotten broke into, but it"s not
a good feeling.

And since I"ve been in the area, people from
the Aristocrat Apartments do come in our area. They pass
through all of the time, and 1t"s not a good feeling. 1
paid a lot of money for my home. |1 do not want the value
to go down, and 1 know that"s what"s going to happen.

So 1 want you to consider what 1"m telling you.

And that"s all 1 have to say.

MS. MEYER: Ruby Hartsfield. No? Okay.

Lionel Alex? No?

Sylvia Smoos?

MS. SMOOS: I™"m Sylvia Smoos, and I"ve been
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living In the area about 30 years. 1 came to this area
from an apartment complex and actually, 1 was running away
from it because 1 didn"t like the type of people who were
there, or at least their behavior.

Mr. Washburn, when you mentioned something
about the price that you"d have to charge for houses i1f
you did individual houses, you mentioned something like
$100,000 or something close to that. Well, that"s kind of
the going price for houses where people who just make
normal incomes will live.

So if you"re trying to go below that, did you
look at my community and decide 1 only value so much?

What about our homes? Are you thinking that our homes are
those that are much -- in value much less than $100,0007

I don"t feel that you have our best interests at heart at
all, and as the other gentleman mentioned, there®s a lot
of area iIn Harris County, and I1°d just like to know why is
it that you chose our area? What is it that you want from
us?

And also, as 1 look out at the group, I
notice -- 1 see a lot of faces who obviously do not live
in this community, and that bothers me, too. Just as the
other gentleman mentioned, did you look at me and decide
that 1 am of a certain persuasion so that 1 only value so
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much?

I am incensed by that. | have worked very hard
to get to where 1 am. And 1 work very hard on the
property that 1 own here. 1 have just renovated, and 1™m
not finished with that, but I realize that 1 would never
be able to recoup from that property what it actually
should be worth. And with your idea of an apartment
complex coming in, 1t"s only going to go downhill from
here.

Thank you.

MS. MEYER: Okay. Bernard Smoos.

MR. SMOOS: 1"m just interested when you speak
about affordable housing, is that the buzz word for low
income housing, Section 8, and that kind of thing? 1
mean, It just appears that because you have the highest
rate. It"s about $800, and we all know in here that
there®s not much you can rent for 800 bucks. Okay.

So we need to think about the people who
already have houses in here. We are $100,000 community,
so we don"t need affordable housing. In your word, being
affordable would mean that we"re going to bring in five
families to a house. We"re going to increase the criminal
rate that we already had.

We already -- we have a huge criminal problem,
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and | hope you hear this, City Council Lady. We got a bad
criminal problem 1In this area right now, and you don"t
have to be Phi Beta Kappa to break it up. So what we"re
going to do -- now we"re going to double that.

I would like to look at your demographics to
know why you think you have to put this low income housing
unit next to our homes that we"re considered middle to
upper income.

Thank you.

MS. MEYER: Ed Smith.

MR. SMITH: My name is Ed Smith. To keep from
being redundant, 1*d be saying the same thing they"re
saying. So I"m just going to ask you to -- would you
address this question as of right now. What effect will
what we"re doing tonight have on you building those
apartments?

MS. MEYER: And 1711 answer that question at
the end of the hearing. Okay. We"re going to go ahead
with the hearing, but I will answer that question for you.

Okay. Madalene Bush? No? Okay.

Barbara Johnson. No?

Gloria Adams. Yes? No? Okay.

Ronald Sinnette, Sinnette. Okay.

MR. SINNETTE: Once again, my name is Ronald
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Sinnette, and 1 am over what"s known as the Super
Neighborhood 40. 1"ve been to several civic club meetings
in this area, if any of you are not familiar with my face.
And that"s one of Mayor Lee Brown"s pet projects.

At this point, we"ve been struggling for quite
a number of years to keep this area secure and safe and
within the synopsis of the single-family dwelling homes in
this area. And presently among here there are some other
projects going on that we struggle with every day for
apartment complex wanting to come in.

The problem that we have is not with the
developers when they first come In but the long-term
effect that affects the community. And being affordable,
those are just terms, but the bottom line is i1t"s about
money .

And eventually, as investors pull out, whether
it be ten, 15 years down the road, that®"s when the problem
IS going to be created and i1t creates havoc among the
community areas. And 1711 be frankly with you. [I™m
strongly opposed against it.

It"s not a personal attack. It just not
something that we want In this area. Several years ago we
did a revitalization on this complete area. 1It"s on log
with the City of Houston. It"s a book maybe about that
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thick. It shows a whole complete synopsis of this
complete area, along with the medium income and the range.

And 1711 be honest with you. The term
affordable and low income i1s really something that gets up
under my skin onto it. Once we get this multi-service
center developed, one of the key things we going to work
on within this area is teaching people what to do with
they money.

You see, everyone out here and people in this
area has the i1ncome to buy homes, but no one has taught
them how to use their money. That"s one of the things we
want to concentrate with the younger people that"s iIn this
area to bring them up.

It"s not that they cannot afford homes. It"s
just they don"t know how to spend they money. And
teaching them to redirect that is one of the things we
have on our agenda.

But I would hope that you would change your
mind and go with the single-family dwelling homes. Stay
conducive with the area and to i1t. West Berry found in
the southwest they are tearing apartments down as fast as
they can put their hand on them, simply behind the crime
rate.

And right now, we one of the fourth lowest

ON THE RECORD REPORTING
(512) 450-0342




D)

DD

D)

36

crime rates iIn the City of Houston because we don"t have
apartment complex that were leading -- 1t"s Hobby Airport
and Intercontinental, that"s fine. That"s behind the
9/11. They"ve got more security. But this general area
is the lowest crime rates in the City of Houston.

Thank you.

MS. MEYER: May Young. Okay.

Geraldine Gillespie.

MS. YOUNG: Just give me a second. To Mr.
Washburn, one of the things 1 thought about as I went to
the back, why don"t you all look at the homes in
Corinthian Point so that we can have single-family homes?
Some are built with total brick on front and wood on the
back. That"s to give affordable housing but that"s homes.

Another section iIs two-story homes. That"s at
Oram, West Oram at South Post Oak. If you want to put
something in our neighborhood, these are the kind of homes
we want. We want our own. You can look at the dead-end
of Buffalo Speedway and Fuqua. Ciolo Place. Very nice
one-story and two-story. This is what we are looking for.

I think 1 about exhausted fighting for things
in this area, and we did win that dump. They wanted to
bring it right up beside the church, but we fought hard
for that, and we"re ready to fight again, because we want

ON THE RECORD REPORTING
(512) 450-0342




D)

DD

D)

37

homes, H-O-M-E-S.

Thank you.

And what is your name, Ms. Chairlady?

MS. MEYER: Robbye Meyer.

MS. YOUNG: Robbye Meyer. Okay.

MS. MEYER: Okay. Jeanette Royal. Okay.

MS. ROYAL: My name is Jeanette Royal. 1°ve
lived in this community now for 31 years. There"s a lot
of things have been said, and I*"m not going to try to
reiterate them over and over and over. They"re all very
good points.

The truth of the matter i1s now that | grew up
in this neighborhood pretty much. Moved here when I was
very young. Lot of these people did. Now we"re retired.

We"re not wanting to leave. We"re not going anywhere.
We will fight.

The fact of the matter is when you say 25- to
45,000 a year income, if you watch the news, read the
newspaper lately, do you see what"s going on in this
country? $10 million deficit in Houston. So if you
counting on Airport cutting through to make room, that
land has been vacant since 1"ve been over here, so all of
a sudden it"s like, Yahoo. We"re going to build, because
you think Airport is going to go cut through to Hobby.
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Well, the fact of the matter is I don"t know
when that"s going to happen. We -- none of us know. But
then you put the apartments up there, 25- to $45,000, it"s
like, Well, we didn"t start off with 1t being housing, but
we may have to go to housing In order to get people in to
occupy our 200 units.

We fought the Aristocrats. They have now been
bought out, renovated, fences. Why should we have to
fight again? Housing, housing, housing. No more. We
want single-family housing, 1f anything. Nothing more,
nothing less.

You wouldn®"t this to Katy. You wouldn™t take
this to Sugar Land. Don"t bring it over here.

MS. MEYER: Okay. Theodore Andrews?

MR. ANDREWS: Thank you.

Good evening. My name is Theodore Andrews.

I"m a resident of the Brentwood subdivision, a Hiram Clark
Civic Club member. |1 have a comment against the issuance
of these tax credits for the financing of the apartment
complex.

The reason 1 believe that these tax credits
should not be issued is because of the financial gain of
the Washburn group. It is my belief that the family-owned
group -- Mr. Washburn indicated his father and uncles are
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the landowners -- stand to make a substantial profit from
the issuance of these tax credits on the sale of the land
and the developer~s fee.

I believe that the developer®s fee which is
included in this building project is for the personal gain
of the developers and will not in any way help our
community. | believe that we should oppose the
development of the apartment project because we know that
there®s a direct relationship between housing density and
the crime rate.

IT we already have a housing density on the
north side of West Airport, and to increase that density,
I think, would only increase the crime rate. You
indicated that there i1s in your budget part-time security,
but we know from our experiences that it would require
more than a part-time security staff in order to handle
that.

As 1 understand, you are asking for tax credits
for a qualified low income housing development. All of
the comments which have been made thus far are opposed or
against that housing development. We are a homogenous
community. We have been here for many years. We do not
want such a development in our backyard, and 1 do not
believe 1t 1s your desire to put such a community In your
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backyard.
Respect us as you would want us to respect you.
MS. MEYER: Nettie Cook. Okay. Well, you want
to hang on? Let me -- just so | can keep everybody iIn
order. If you want to come up, go ahead.

MS. WALKER: My name is May Walker, and 1"m
representing Mr. Harry Reed and Company. And he would
like to challenge you to do what he®s going to do. Right
across where you are proposing to put your complex, there
will be some single-family housing built there, and he
wanted me to bring this for the group here to see and for
you all to see.

This particular slot here is where Mr. Reed 1is
going to be building some of the north houses. Right here
he®"s going to be building some more. And this is right
across from where he proposed to build those apartments,
and right here is another slot that he"s going to build
some real nice houses, and as you get ready to go you can
come by and see the houses that he"s going to build.

It"s about 12 floor plans, and I have those,
and he wanted this group to know that he is really opposed
to homes that he planned to build where you cannot build
them will be 100,000-plus home in the neighborhood to keep
the iIntegrity of our neighborhood.
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He started -- before he purchased the property,
he met with our civic club to know what we wanted in our
neighborhood, because he realized that we were people that
take care of the neighborhood. We were people that a big
percentage of us are senior citizens and we wanted our
neighborhood to keep the integrity and low crime here.

So 1"m hoping that his challenge will gear you
in another direction or maybe help you to build some homes
like the ones that he®s going to build, and I*d like to
submit this to you, a letter from him saying he is
adamantly opposed to your property.

MS. MEYER: Okay. Beatrice Barnes. No?

Amanda Jones?

Teresa Allen?

Antoinette Watkins?

Lanette Solomon. No?

Okay . You got me -- Ms. Redd. Okay.

Lawanda Williams. She left?

Marcus Johnson. Mr. Johnson? Okay.

Sherry Reed.

Dionna Boyd.

Rick Sims.

MR. SIMS: Good evening. 1 feel -- 1 basically
feel odd standing before you all, speaking first of all --
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MS. MEYER: Mr. Sims, can you get a little
closer to that mic?

MR. SIMS: I"m not from Houston, Texas, or
Texas, and to hear some of the comments about the
apartments [inaudible].

MS. MEYER: Please hold 1t down. Please be
respectful.

MR. SIMS: [inaudible].

MS. MEYER: Ms. Walker, did you want to take
your time? Okay.

MS. WALKER: Again, 1"m May Walker, and 1™m
representing our president, Claudette Edwards, of the
Hiram Clark Civic Club, and myself as the resident. We
wanted to make sure that you know that we are adamantly
opposed to you bringing this project to our community,
because we feel that for one -- most -- | don"t want to be
redundant and say what everybody has said, but in
reference to property value and the crime, health
issues —-- a whole bunch of things.

But what we do want you to know, if you decide
to proceed with this project, we will be submitting to the
State petitions that our community, the entire community,
has signed stating that we are adamantly opposed to that
project, and we are -- don"t think we are angry people or
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people who think we are better than any other people.
We"re just hard-working people that want to live In a nice
place, and we know what apartments bring to the area, and
it"s not just not personally against you, but 1t"s against
bringing -- we"ve been through the apartment and
undesirable people In our neighborhood, and all people
that live iIn apartment are not bad people.

But you tend, based on the income, you tend --
and when you have multifamily residence, it tend to bring
in undesirables, and that"s what we are concerned about.
We welcome anybody come into our neighborhood that want to
buy a house, that want to upgrade themselves or whatever
they need to do, but we are just adamantly opposed to this
project in our community.

MS. MEYER: Ruby Hodge.

J.D. Oliver. No?

Carolyne Oliver.

MS. OLIVER: Point of personal reference. This
is not for the record, but everybody in the neighborhood
who noticed, she just called J.D. Oliver and he said no.
And when she said Carolyne Oliver 1 got up, so everybody
knows who talks at my house.

Now for the record. Again, 1 am Carolyne
Oliver, and I"m lived in the neighborhood, as many have
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said, 30-plus years, and 1 think most of us have lived out
here for that period of time.

I would not reiterate a lot of what has been
saild, because | think everybody In the room can ditto
everything that everyone else has stood up here and said.

But what is of interest to me is that when 1 look at
housing development within the City of Houston, and 1 paid
a lot of attention to that because I"ve had a lengthy
about my husband about our house, and we®ve remodeled, and
we"re in the process of remodeling again.

And we like where we live because it is

convenient. It is close to the medical centers, close to
a lot of the city services. It is close to the museum
district. 1It"s close to our church. 1It"s close to the
hospital. 1t"s close to shopping areas, and we like where

we live and we don"t want to have to move far out.

And then when 1 look at the development that is
taking place within the City of Houston, particularly
inside the 610 Loop coming out toward the South Main, we
see very nice townhomes being developed there. We see
houses that are being remodeled.

They"re coming In with nice two-story homes.
And, you know, you would tend to think and you would hope
that, okay, 1 live just on the other side of that 610 Loop
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and just on the other side of the South Main Corridor. So
iT the development is coming this way, and with the
building of Reliance Stadium, we would tend to think that
perhaps our community now has a -- stands a chance of
being inviting to those families who want to come into
this area to be close to the hospital, be close to the
medical center, be close to shopping, be close to Reliant
Energy.

And they would be families, as someone had said
earlier, families of incomes that are doctors, nurses and
people of that nature. That"s what we are looking for iIn
our area. We"re not opposed, sir, to your comment, and I
do appreciate what you said. |1 understand Orange County.

I1"ve worked with students at colleges and universities,
and | do appreciate what you said.

However, you were very forceful when you said
you don"t live in the area. You havent fought the fight
that we have fought. And because of that, then 1t°s a
little difficult for you to -- it"s a little difficult for
you to experience where we are coming from.

So we can appreciate your comment, and we thank
you for coming. However, we do have to be very concerned
about what comes iInto our area. We know that everybody
has to have a place to live. Most of -- everybody iIn this
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room, I would venture to say, is God-loving and God-
fearing, and we know that as a Christian belief that
people have to have places to live.

Our only concern i1s that don"t choose our
neighborhood to bring in the families that could probably
be better served some place else. We want a piece of the
pie, so to speak. We want people of quality to move iInto
our area.

MS. MEYER: 1-"ve called all the names on the
list that | have. Is there anybody else that would like
to speak that 1 did not call?

Would you come forward, sir? I1f I could get
you to state your name for the record, and then if you"ll

sign the sheet when you get here.

MR. JONES: I did sign the sheet. 1 thought
we -- 1 guess | didn"t sign the right one.
I*m Howard Jones. 1°ve been in the

neighborhood for 30-plus years. And I just have a couple
of questions. | was looking at your brochure, and 1 saw
your projects to date and 1 see Angleton, Texas, Bay City,
Texas, Brenham, Brookshire, Cold Springs, Crosby, Dayton,
Ennis, Highlands, Liberty, New Caney. 1 don"t see Houston
on here anywhere.

And you said you"ve owned the property for two
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years. 1"m just wondering if this family just sort of
looked at this little spot, 15 acres here, and decided
that this is where we want to build our Houston project.

And it"s iInteresting to me as to how the
decision was made to find that little 15 acres off of West
Airport and decide to build there. And that"s about the
only question 1 have, and | just -- that needed to be
answered.

Thank you.

MS. MEYER: Mr. Jones, 1f I could get you to
sign.

Is there anybody else that would like to speak?

MR. PLYMOUTH: Good evening.

MS. MEYER: Would you state your name, please.

MR. PLYMOUTH: Reverend Eliston Plymouth.
Reverend Eliston Plymouth. And I"m here especially to say
thanks for inviting me to be here. And I™"m live right
here in this neighborhood.

I"ve been spends ten years working hard to just
come to live in this neighborhood because for repetition
of this neighborhood. And now 1 been here three years
live In this neighborhood, and now I have one son. He"s
in Japan, serves as a Navy.

I have my daughter after three, four years
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going to be a doctor. Why 1 do that for? Because I™m
looking for better life. |If somebody care for someone 1is
going do something good to not poorly done but to Lift him
up -

And 1 hope the one who have a plan to build a
building project here -- we don"t have nothing against you
privately. But if you want to do something good again for
this neighborhood, please do i1t with your heart.

And the other one, 1 ask you where you live.

Do you going be accept somebody to come and live close to
you not compare to your life you®re on?

And may the Lord bless you.

MS. MEYER: Okay. Is there anybody else that
would like to speak?

You are, sir? You only have one chance to
speak.

Is there -- if somebody wants to yield their
time to him, 1711 let him speak.

(A chorus of voices.)

MR. McKINNEY: Yes. 1 want to respond to the
gentleman®s statement that he is appalled at the way we
are conducting ourselves. There"s no one iIn this
community that"s ethnocentric toward any member of
society, but we do want to keep the quality of life that
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we have.

I"m appalled at the fact that you"ve come iInto
this community and, for some reason, you feel that you
have the right to tell us what we should do and should not
do. 1 say, sir, that we"ve been here for quite some time,
and what we"re doing is from the heart.

Thank you.

MS. MEYER: 1Is there anybody else? Okay.

MS. EDWARDS: My name is Ada Edwards, and 1
serve as the District Councilperson for this district. 1
work for you. And so I"m here tonight for two things.
Wanted to hear your response. | had talked to Mr.
Washburn.

I think he has a good project, but 1t"s obvious
that it"s not going to work here. What 1 would like to
do -- but I don"t think that that"s the end of 1t. |
think that we can look at other issues, but one of the
things that 1 would like to bring to the table is that,
one, Mr. Washburn, I would be willing to work with you to
find another spot, or if you wanted to redevelop 1t like
other folks had developed.

But the far greater issues for our community,
how many people belong to civic clubs? And if you®d raise
your hand?
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You can start at CDC, and you can buy the

property and build In your community the types of things.
So if any civic club In here wants to look into that, our
office will be happy to help you do that. 1 think you
fight really hard to stop people.

I think we can fight just as hard to build for
our own community, because we have the energy and the
manpower in here.

And 1 want to thank you for being responsive in
your community and for helping build your community. 1
encourage Mr. Washburn not to give up, and that I don"t
know what he can do -- iIf he can change i1t or whatever.
It"s his property, and tax credit -- this is one way of
developing 1t.

I would encourage you, if he"s going to develop
the property, that you work with him and not, you know,
because it is his property and it"s going to be developed.

So one of the reasons that he"s here tonight iIs because
it is involving tax credit.

IT 1t"s his own personal development, then he*s
going to have -- he can do basically what he can do if
it"s not protected property. So | encourage you to work
with him and to help him become a partner iIn the
community.
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I appreciate your position. 1 honor your
position. I"m your advocate. | work for you. That"s
what you sent me to City Hall to do. But I would
encourage you, If you"re looking to do something as a
civic club, 1f you want to look at how you can protect
your property, how you can develop a CDC where you can go
out and buy these types of properties and upgrade them and
have them as, you know, bring them to your standard, we"ll
be more than happy to help you do that.

So thank you for coming out. Thank you for
being responsible citizens, and we"re here for you. Thank
you.

MS. MEYER: Okay. One more time. 1Is there
anybody else?

(No audible response.)

MS. MEYER: Okay. Then 1 will let the record
show that it is 7:29, and the meeting is now adjourned.

(Whereupon, at 7:30 p.m., the hearing was

concluded.)
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i CERTIFICATE

p

3 IN RE: The Enclave at West Airport Apartments

1 LOCATION: Houston, Texas

5 DATE: January 13, 2003

6 I do hereby certify that the foregoing pages,

7 numbers 1 through 52, inclusive, are the true, accurate,
8 and complete transcript prepared from the verbal recording
0 made by electronic recording by Sue Brindley before the

Texas Department of Housing and Community Affairs.

1/27/2003
(Transcriber) (Date)

On the Record Reporting, Inc.
3307 Northland, Suite 315
Austin, Texas 78731
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HIRAM CLARKE CIVIC CLUB, INC.

{(BRENTWOOD, BRENTWOOD WEST, PAMELA HEIGHTS)

P.O. BOX 450532
HOUSTON, TEXAY 7724%5-0532

January 27, 2003

Mr. Jim Buie, Executive Director
Bond Review Board

PO Box 13292

Austin, Texas 78711-1392

Dear Mr, Buie;

On November 13, 2002, the Texas Department of Housing Affairs called a
Public Hearing in the Brentwood Community in reference to The Enclave at
West Airport. Many of our community members attended and protested.
There should be a transcript and a recording of that méeting.

Cur community is adamantly opposed to this muiti-family low income
apartment development, because it will adversely impact our subdivision.
Brentwood has experienced this type of housing before and we have

suffered tremendously from thefts, burglaries, mbbenﬁ:s auto thefts, and
vandalism. .

The Brentwood community consists of middle class professional people of
which 80% are retired. We have worked hard to try and keep our.
nelghhmhnod clean, safe, and crime free. For some yéars we were one of
the {owest crime rate neighborhoods in the southwest drea of Houston, unti}
-4 low income and affordable apartments moved in. Wi have spent many
hours cleaning the entrance area of our community where the apartment is
located, we™ve had to obtain security at that time to trz.'i and eliminatc crimes
and scams toward senior citizeas. It bas been hard, hut we have continued to
challenge the previous owners of this complex. Each has committed to
enforcing certain rules that would make the community safer, but all have
reneged on their commitment. We, the Brentwood community, rave
suffered and now there is a proposal to place an additional set of units in our
community. WE DO NOT WANT ANOTHER LOW INCOME
APARTMENT COMPLEX IN QUR COMMUNITY!!
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Brentwood community is not opposed to housing that will keep the integrity
of our area such as a project with middle class single family housing that
will enhance the neighborhood and the community.

We know that we have a clean and safe nmghborhnod because; before the
last election Governor Rick Perry visited our cummumty, Brentwood Baptist
Church, the homes of our neighbors Ms. May Walk:r Mr. Ronald
McKinney, Mr. & Mrs, Darrel] Ellision, Mr. Huey Foplteno Mrs. Dorothy
Winn and Mrs. Ruby Shankle. The Govemnor also cdmment:d on, what a
well kept neighborhood we have. :

In addition, we feel that we were not given enough advance notice of the
public hearing. Mr. Bule we are requesting that, Govemnr Rick Perry, Lt,
Governor Davis Duorhurst, Comptroller Carole Strayhbm Speaker of he
House, Tom Craddot and Attorney General Greg Abbbtt receive a copy of
this letter for their review. i

We thank you in advance for your understanding and gonsideration of this
matter. We look forward to seeing you at the Bond RFview Board Mecting.

gz, St D

Claudette Edwards, President el er, Vice-President

Hiram Clarke Civic Club H:ram Clarke Civic Clob

Board Members:

( ?ZM-L /L./i.ﬁﬂ mame Laglor/
Vs, Laura Alex, Secretary” Mrs. Margﬂ: Tayior, Deed Restriction

T ity CAllercas

Mrs. Mary Clemons, Treasurer |
7y, : 5

Mrs. Celester Baltmp, Assist. Tr
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THE
WASHBURN
FrOUP

January 26, 2003

Attn: Ms. Claudetie Edwards
Hiram Clarke Civic Club
3831 Wuthering Heights
Houston, Tuaas 77045

Re; Proposed Enclave @ West Airrort Apartments

Dear Ma, Edwurds,

Thanks again for taking time out o your schedule to visit with Cynthia and § on Friday. [
enjoyed mecting you and the representatlves vl your board, and hope that the svent was
educationsl and informative with ecgard to the type of development we are proposing.

As promised, attached are copies of the site plan, ¢lubhouse, umt typicals and clevations
of the proposed development. As joU can ses, the development is low density, with each
building have either 12 ur 16 units  The site plon indicates thet 76% of the umnits are 1 or
2 bedroom units, thus limiting the number of large families permitted.

Let me again express our desire 1o w a parl of the community, As oWDers and mallagers,
we have many of the same concenis 4s your organization. Qur desire to increase
Leawtifisation of West Airport Boulevard, 1o reduce the eyesore ol trash and
uncleanliness, and to work with th: appropriate authoritics to keep unwanted visitors
from intiltcating the neighborhood. is in line with yous organization goals. This can be
accomplished through cooperative efforts at increasing police (ur security) visibility
during high ctime hours and throuph budgets thal include the costs associated with
enucting a neighborheod heautilicztion plan. These plans, among others, will be part of
the ongoing activities of the devel: pment that arc geared to maintain lhe vaiue and
altractiveness of our communily and yours.

1 would be happy to meet with you and your organization al any time to discuss gpecilic
idems. Please do nol hegitate to call should you have any concems of guestions.

Sinverely

e5 . Washbum
L) aIAN AGEMENT = . L) CONSTRUCTION = WASHBURN & 10,

19276 FM 1485 = @ (). Hox 489 « New Cancy, Texas 77357
2R 4292030« S00.689.0103 = Fax: 2H1LOBGO103



HARRY
REED CO.

January 14. 2003

Te Whom It May Concern:

)

Ms. Mae Walker is authorized to represent our interests at a meeting on Thursday,
January 16. 2003, We protest apartments in this area,

Very truly-yours,

Harry W. Rgid

Ti7 Pest Oak Bled, SUITE Bl

Horis o
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TEXASDEPARTMENT OF HOUSING
& COMMUNITY AFFAIRS

VA

N

DEPARTMENT
OF HOUSING AND
COMMUNITY AFFAIRS

HOUSING FINANCE DIVISION - MULTIFAMILY

REQUEST FOR BOARD APPROVAL OF MULTIFAMILY
MORTGAGE REVENUE BOND |ISSUANCE

2002 PRIVATE ACTIVITY MULTIFAMILY REVENUE BONDS

CREEKSIDE TOWNHOMES
(fka The Mayfield)

$15,000,000 (*) Tax Exempt — Series 2003A
$320,000 (*) Taxable- Series 2003B

TABLE OF EXHIBITS

TAB 1 TDHCA Board Presentation
TAB 2 Bond Resolution
TAB 3 Sources & Uses of Funds
Estimated Costs of | ssuance
TAB 4 Department’ s Credit Underwriting Analysis
TAB5 Rental Restrictions Explanation
Results & Analysis
TAB 6 Location Map
TAB 7 TDHCA Compliance Report
TAB 8 Results of Public/TEFRA Hearings (January 7, 2003)

(*) Preliminary - subject to change

Revised: 2/5/2003 507 Sabine, Suite #3800 Page 1of 1
Austin, Texas 78701
(512) 475-2213/(512) 475-3362 [Fax]
Attn: Director of Multifamily Finance



FINANCE COMMITTEE AND BOARD APPROVAL

MEMORANDUM
February 13, 2003

PROJECT:

PROGRAM:

ACTION
REQUESTED:

PURPOSE:

BOND AMOUNT:

ANTICIPATED

CLOSING DATE:

BORROWER:

Creekside Townhomes f.k.a. Mayfield Apartments, Arlington, Tarrant
County, Texas

Texas Department of Housing and Community Affairs
2002 Multifamily Housing Mortgage Revenue Bonds
(Reservation received 11/21/2002)

Approve the issuance of multifamily housing mortgage revenue bonds
(the “Bonds") by the Texas Department of Housing and Community
Affairs (the “Department”). The Bonds will be issued under Chapter
1371, Texas Government Code, as amended, and under Chapter 2306,
Texas Government Code, the Department's Enabling Act (the "Act"),
which authorizes the Department to issue its revenue bonds for its
public purposes as defined therein.

The proceeds of the Bonds will be used to fund a mortgage loan (the
"Mortgage Loan") to Cobblestone Townhomes Limited Partnership, an
Ohio limited partnership (the "Borrower"), to finance the acquisition,
construction, equipping and long-term financing of a new, 240-unit
multifamily residential rental project located at the southeast corner of
New York Avenue and East Mayfield Road in Arlington, Texas (the
"Project"). The Tax-Exempt Bonds will be tax-exempt by virtue of the
Project’s qualifying as aresidential rental project.

$15,000,000 Series 2003A Bonds (the “ Tax-Exempt Bonds”)
$ 320,000 Series 2003B Bonds (the “ Taxable Bonds”)
$15,320,000 Total (*)

(*) The aggregate principal amount of the Bonds will be determined by
the Department based on its rules, underwriting, the cost of
construction of the Project and the amount for which Bond Counsel
can deliver its Bond Opinion.

The Department received a volume cap alocation for the Bonds on
November 21, 2002 pursuant to the Texas Bond Review Board's 2002
Private Activity Bond Allocation Program. While the Department is
required to deliver the Bonds on or before March 21, 2003, the
anticipated closing date is March 13, 2003.

Cobblestone Townhomes Limited Partnership, an Ohio limited
partnership, the general partner of which is Brisben Creekside, Inc., an
Ohio corporation, the manager of which is Bill Brisben.

* Preliminary - Represents Maximum Amount




COMPLIANCE
HISTORY:

ISSUANCE TEAM &

ADVISORS:

BOND PURCHASER:

PROJECT
DESCRIPTION:

The Compliance Status Summary completed on January 31, 2003
reveadls that the principal of the general partner above has a total of six
(6) properties being monitored by the Department. Four (4) of these
properties have received a compliance score. All of the scores are
below the material non-compliance threshold score of 30.

Charter Municipa Mortgage Acceptance Company (“Bond
Purchaser”)

Related Capital Company (“Equity Provider”)

Wells Fargo Bank Texas, N.A., (“Trustee”)

Vinson & ElkinsL.L.P. (“Bond Counsel™)

RBC Dain Rauscher Inc. (“Financial Advisor™)

McCall, Parkhurst & Horton, L.L.P. (“Disclosure Counsel”)

The Bonds will be purchased by Charter Municipa Mortgage
Acceptance Company. The purchaser and any subsequent purchaser
will be required to sign the Department’s standard traveling investor
letter.

Sitee  The proposed affordable housing community is a 240-unit
multifamily residential rental development to be constructed on
approximately 17 acres of land located at the southeast corner of New
York Avenue and East Mayfield Road in Arlington, Texas. The
proposed density is 14 dwelling units per acre.

Buildings. The development will include a total of twenty-four (24)
two-story, wood-framed apartment buildings containing approximately
284,160 net rentable square feet and having an average unit size of
1,184 square feet. The units will feature two full baths, washer/dryer
connections, energy efficient appliances, cable television outlets,
central air and heat, and wall to wall carpeting.

Units Unit Type Square Feet Proposed Net Rent
48 2-Bedrooms/2-Baths 1,025 $726.00
24 2-Bedrooms/2-Baths 1,001 $747.00
48 2-Bedrooms/2-Baths 1,180 $747.00
48 3-Bedrooms/2-Baths 1,211 $800.00
24 3-Bedrooms/2-Baths 1,233 $859.00
48 3-Bedrooms/2-Baths 1,342 $859.00
240

On-site Amenities: Common areas will include a swimming pool, a
children’s play area, laundry facilities and a community building
with kitchen facilities, parlor with television, fitness center and
telephones. All ground units will be wheelchair accessible.

Revised: 2/5/2003
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SET-ASIDE UNITS:

RENT CAPS:

TENANT SERVICES:

DEPARTMENT
ORIGINATION
FEES:

DEPARTMENT
ANNUAL FEES

ASSET OVERSIGHT
FEE:

TAX CREDITS:

BOND STRUCTURE:

For Bond covenant purposes, at least forty (40%) of the residential
units in the development are set aside for persons or families earning
not more than sixty percent (60%) of the area median income. Five
percent (5%) of the unitsin each project will be set aside on a priority
basis for persons with special needs.

(The Borrower has elected to set aside 100% of the units for tax credit purposes.)

For Bond covenant purposes, the rental rates on 100% of the units will
be restricted to a maximum rent that will not exceed thirty percent
(30%) of the income, adjusted for family size, for sixty percent (60%)
of the area median income.

Borrower has provided a fully executed Supportive Services
Agreement with National Realty Management, Inc. (Service Provider)
to provide a wide range of supportive services that would otherwise not
be available for the tenants. The provision of these services will be
included in the Regulatory and Land Use Restriction Agreement
(LURA).

$1,000 Pre-Application Fee (Paid).
$10,000 Application Fee (Paid).
$76,600 | ssuance Fee (.50% of the bond amount paid at closing).

$15,320 Bond Administration (0.10% of first year bond amount)
$6,000 Compliance ($25/unit/year adjusted annually for CPl)

(Department’s annual fees may be adjusted, including deferral, to accommodate
underwriting criteria and Project cash flow. These fees will be subordinated to the
Mortgage Loan and paid outside of the cash flows contemplated by the Indenture)

$6,000 to TSAHC or assigns ($25/unit/year adjusted annually for CPI)

The Borrower has applied to the Department to receive a
Determination Notice for the 4% tax credit that accompanies the
private-activity bond allocation. The tax credit equates to
approximately $664,212 per annum and represents equity for the
transaction. To capitalize on the tax credit, the Borrower will sell a
substantial portion of its limited partnership interests, typically 99%, to
raise equity funds for the project. Although a tax credit sale has not
been finalized, the Borrower anticipates raising approximately
$5,446,540 of equity for the transaction.

The Bonds are proposed to be issued under a Trust Indenture (the
"Trust Indenture") that will describe the fundamental structure of the
Bonds, permitted uses of Bond proceeds and procedures for the
administration, investment and disbursement of Bond proceeds and
program revenues.

Revised: 2/5/2003
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BOND INTEREST RATES:

CREDIT
ENHANCEMENT:

FORM OF BONDS:

MATURITY/SOURCES
& METHODS OF
REPAYMENT:

TERMSOF THE
MORTGAGE LOAN:

REDEMPTION OF
BONDSPRIORTO

The Bonds will be privately placed with the Bond Purchaser. The Tax-
Exempt Bonds will mature over a term of 40 years and the Taxable
Bonds will mature over a term of approximately 7 years. During the
construction and lease-up period, the Bonds will pay asto interest only.
The Bonds will be secured by afirst lien on the Project.

The Bonds are mortgage revenue bonds and, as such, create no
potential liability for the general revenue fund or any other state fund.
The Act provides that the Department’s revenue bonds are solely
obligations of the Department, and do not create an obligation, debt, or
liability of the State of Texas or a pledge or loan of the faith, credit or
taxing power of the State of Texas. The only funds pledged by the
Department to the payment of the Bonds are the revenues from the
project financed through the issuance of the Bonds.

The interest rate on the Tax-Exempt Bonds will be 6.75% and the
interest rate on the Taxable Bonds will be 8.75%.

The bonds will be unrated with no credit enhancement.

The Bonds will be issued in book entry (typewritten or lithographical)
form and in denominations of $100,000 and any amount in excess of
$100,000.

The Bonds will bear interest at a fixed rate until maturity and will be
payable monthly. During the construction phase, the Bonds will be
payable as to interest only, from an initial deposit at closing to the
Capitalized Interest Account of the Construction Fund, earnings
derived from amounts held on deposit in an investment agreement, if
any, and other funds deposited to the Revenue Fund specifically for
capitalized interest during a portion of the construction phase. After
conversion to the permanent phase, the Bonds will be paid from
revenues earned from the Mortgage Loan.

The Mortgage Loan is a non-recourse obligation of the Borrower
(which means, subject to certain exceptions, the Borrower is not liable
for the payment thereof beyond the amount realized from the pledged
security) providing for monthly payments of interest during the
construction phase and level monthly payments of principal and
interest upon conversion to the permanent phase. A Deed of Trust and
related documents convey the Borrower’s interest in the project to
secure the payment of the Mortgage L oan.

MATURITY: The Bonds may be subject to redemption under any of the following
circumstances:
Revised: 2/5/2003 Texas Department of Housing and Community Affairs Page: 4
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Mandatory Redemption:

(@

(b)

(©)

(d)

()

(f)

(i) With respect to the Tax-Exempt Bonds, in whole or in part, to
the extent excess funds remain on deposit in the Tax-Exempt
Bond Proceeds Subaccount of the Loan Account of the
Construction Fund upon the earlier of 180 days after the
Completion Date or the third anniversary of the Closing Date;
and (ii) with respect to the Taxable Bonds, in whole or in part,
to the extent excess funds remain on deposit in the Taxable Bond
Proceeds Subaccount of the Loan Account of the Construction
Fund after the one year anniversary of the Completion Date; or

(i) with respect to the Tax-Exempt or Taxable Bonds, in part, in
an amount necessary to achieve the specified debt service
coverage ratio, if the project has not achieved Stabilization
within forty-eight (48) months after the Completion Date; and
(ii) from and to the extent of the minimum balance required, if
the project has not achieved Earnout within twenty-four (24)
months after the earlier of (A) the date the Project achieves
Completion or (B) the Completion Date; or

in whole or in part, if there is damage to or destruction or
condemnation of the Project, to the extent that Insurance
Proceeds or a Condemnation Award in connection with the
Project are deposited in the Revenue Fund and are not to be used
to repair or restore the Project, then such proceeds shall apply
first to the redemption of the Tax-Exempt Bonds and second to
the Taxable Bonds unless an opinion of Bond Counsel allows for
an alternate application of such funds; or

upon the determination of Taxability if the owner of a Tax-
Exempt Bond presents his Tax-Exempt Bond or Bonds for
redemption on any date selected by such owner specified in a
written notice delivered to the Borrower and the Issuer at least
thirty (30) days prior to such date; or

with respect to the Tax-Exempt Bonds, in whole on any interest
payment date on or after March 1, 2028, if the Owners of all of
the Tax-Exempt Bonds elect redemption and provide not less
than 180 days' prior written notice to the Issuer, Trustee and
Borrower; or

in part, according to the dates and amounts indicated for either
the Tax-Exempt Bonds or the Taxable Bonds on the Mandatory
Sinking Fund Schedule of Redemptions attached to the Trust
Indenture.

Optional Redemption:

() The Tax-Exempt Bonds are subject to redemption, in whole, at the

Revised: 2/5/2003 Texas Department of Housing and Community Affairs Page: 5
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FUNDS AND
ACCOUNTSFUNDS
ADMINISTRATION:

option of the Borrower any time on or after March 1, 2028 from
the proceeds of an optional prepayment of the Loan by the
Borrower.

(b) The Taxable Bonds are subject to redemption, in whole, at the
option of the Borrower any time after the Completion Date from
the proceeds of an optional prepayment of the Loan by the
Borrower.

Under the Trust Indenture, the Trustee will serve as registrar and
authenticating agent for the Bonds and as trustee of certain of the
accounts created under the Trust Indenture (described below). The
Trustee will also have responsibility for a number of loan
administration and monitoring functions.

Moneys on deposit in Trust Indenture accounts are required to be
invested in eligible investments prescribed in the Trust Indenture until
needed for the purposes for which they are held.

The Trust Indenture will create the following Funds and Accounts:

1.  Construction Fund — On the closing date, the proceeds of the
Bonds shall be deposited in the Construction Fund which may
consist of five (5) accounts as follows:

(8 Loan Account — represents a portion of the proceeds of the
sale of the Bonds that will be deposited into a Tax-Exempt
Bond Proceeds Subaccount and a Taxable Bond Proceeds
Subaccount to pay for Qualified Project Costs;

(b) Insurance and Condemnation Proceeds Account - represents
Condemnation Award and Insurance Proceeds allocated to
restore the Project pursuant to the Loan Documents;

(c) Capitalized Interest Account — represents a portion of the
initial equity contribution of the Borrower and a portion of
the Taxable Bonds which may be transferred to the Revenue
Fund from this account in order to pay interest on the Bonds
until the Completion Date of the Project;

(d) Costs of Issuance Account — represents a portion of the
initial equity contribution of the Borrower and a portion of
the Taxable Bonds from which the costs of issuance are
disbursed;

(e) Equity Account — represents the balance of the initial equity
contribution of the Borrower.

2.  Replacement Reserve Fund — Amounts which are held in reserve
to cover replacement costs and ongoing maintenance to the

Revised: 2/5/2003
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DEPARTMENT

ADVISORS:

Project.

3. Tax and Insurance Fund — The Borrower must deposit certain
moneys in the Tax and Insurance Fund to be applied to the
payment of real estate taxes and insurance premiums.

4.  Revenue Fund — Revenues from the Project are deposited to the
Revenue Fund and disbursed to sub-accounts for payment to the
various funds according to the order designated under the Trust
Indenture: (1) to the payment of interest on the Bonds; (2) to the
payment of the principal or redemption price, including
premium, if any, on the Bonds, (3) to the payment of any
required deposit in the Tax and Insurance Fund; (4) to the
payment of any required deposit in the Replacement Reserve
Fund; (5) to the payment of the fees of the Trustee, the Servicer,
the Issuer and the Asset Oversight Agent, if any, due and owing
under the Loan Documents and the Indenture; (6) to the payment
of any other amounts then due and owing under the Loan
Documents; and (7) the remaining balance to the Borrower.

5. Rebate Fund — Fund into which certain investment earnings are
transferred that are required to be rebated periodicaly to the
federal government to preserve the tax-exempt status of the Tax-
Exempt Bonds. Amounts in this fund are held apart from the
trust estate and are not available to pay debt service on the
Bonds.

Essentialy, all of the bond proceeds will be deposited into the
Construction Fund and disbursed therefrom during the Construction
Phase to finance the construction of the Project. Although costs of
issuance of up to two percent (2%) of the principal amount of the Tax-
Exempt Bonds may be paid from Tax-Exempt Bond proceeds, it is
currently expected that al costs of issuance will be paid from proceeds
of the Taxable Bonds.

The following advisors have been selected by the Department to
perform the indicated tasks in connection with the issuance of the
Bonds.

1. Bond Counsd - Vinson & Elkins L.L.P. ("V&E") was most
recently selected to serve as the Department's bond counsel
through a request for proposals ("RFP') issued by the
Department in August 17, 2001. V&E has served in such
capacity for all Department or Agency bond financings since
1980, when the firm was selected initially (also through an RFP
process) to act as Agency bond counsel.

2.  Bond Trustee - Wells Fargo Bank Texas, N.A. (formerly
Norwest Bank, N.A.) was selected as bond trustee by the
Department pursuant to a request for proposals process in June
1996.

Revised: 2/5/2003
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3. Financial Advisor — RBC Dain Rauscher Inc., formerly Rauscher
Pierce Refsnes, was selected by the Department as the
Department's financial advisor through a request for proposals
process in September 1991.

4.  Disclosure Counsel — McCall, Parkhurst & Horton, L.L.P. was
selected by the Department as Disclosure Counsel through a
request for proposals processin 1998.

ATTORNEY GENERAL

REVIEW OF BONDS: No preliminary written review of the Bonds by the Attorney General of
Texas has yet been made. Department bonds, however, are subject to
the approval of the Attorney General, and transcripts of proceedings
with respect to the Bonds will be submitted for review and approval
prior to the issuance of the Bonds.

Revised: 2/5/2003 Texas Department of Housing and Community Affairs Page: 8
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RESOLUTION NO. 03-08

RESOLUTION AUTHORIZING AND APPROVING THE ISSUANCE, SALE
AND DELIVERY OF MULTIFAMILY HOUSING MORTGAGE REVENUE
BONDS (CREEKSIDE TOWNHOMES) SERIES 2003A AND TAXABLE
MULTIFAMILY HOUSING MORTGAGE REVENUE BONDS (CREEKSIDE
TOWNHOMES) SERIES 2003B; APPROVING THE FORM AND
SUBSTANCE AND AUTHORIZING THE EXECUTION AND DELIVERY OF
DOCUMENTS AND INSTRUMENTS PERTAINING THERETO;
AUTHORIZING AND RATIFYING OTHER ACTIONS AND DOCUMENTS;
AND CONTAINING OTHER PROVISIONS RELATING TO THE SUBJECT

WHEREAS, the Texas Department of Housing and Community Affairs (the
“Department”) has been duly created and organized pursuant to and in accordance with the
provisions of Chapter 2306, Texas Government Code, as amended (the “Act”), for the purpose,
among others, of providing a means of financing the costs of residential ownership, development
and rehabilitation that will provide decent, safe, and affordable living environments for
individuals and families of low and very low income (as defined in the Act) and families of
moderate income (as described in the Act and determined by the Governing Board of the
Department (the “Board”) from time to time); and

WHEREAS, the Act authorizes the Department: (a) to make mortgage loans to housing
sponsors to provide financing for multifamily residential rental housing in the State of Texas (the
“State”) intended to be occupied by individuals and families of low and very low income and
families of moderate income, as determined by the Department; (b) to issue its revenue bonds,
for the purpose, among others, of obtaining funds to make such loans and provide financing, to
establish necessary reserve funds and to pay administrative and other costs incurred in
connection with the issuance of such bonds; and (c) to pledge all or any part of the revenues,
receipts or resources of the Department, including the revenues and receipts to be received by the
Department from such multi-family residential rental project loans, and to mortgage, pledge or
grant security interests in such loans or other property of the Department in order to secure the
payment of the principal or redemption price of and interest on such bonds; and

WHEREAS, the Board has determined to authorize the issuance of the Texas Department
of Housing and Community Affairs Multifamily Housing Mortgage Revenue Bonds (Creekside
Townhomes) Series 2003A (the “Series A Bonds’) and Texas Department of Housing and
Community Affairs Taxable Multifamily Housing Mortgage Revenue Bonds (Creekside
Townhomes) Series 2003B (the “Series B Bonds’ and together with the Series A Bonds, the
“Bonds’), pursuant to and in accordance with the terms of a Trust Indenture (the “Indenture”) by
and between the Department and Wells Fargo Bank Texas, N.A. (the “Trustee”), for the purpose
of obtaining funds to finance the Project (defined below), all under and in accordance with the
Constitution and laws of the State of Texas; and

WHEREAS, the Department desires to use the proceeds of the Bonds to fund a mortgage
loan to Cobblestone Townhomes Limited Partnership, an Ohio limited partnership (the
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“Borrower”), in order to finance the cost of acquisition, construction and equipping of aqualified
residential rental project described on Exhibit A attached hereto (the “Project”) located within
the State of Texas required by the Act to be occupied by individuals and families of low and very
low income and families of moderate income, as determined by the Department; and

WHEREAS, the Board, by resolution adopted on October 17, 2001, declared its intent to
issue its revenue bonds to provide financing for the Project; and

WHEREAS, it is anticipated that the Department, the Borrower and the Trustee will
execute and deliver a Loan Agreement (the “Loan Agreement”) pursuant to which (i) the
Department will agree to make a mortgage loan funded with the proceeds of the Bonds (the
“Loan”) to the Borrower to enable the Borrower to finance the cost of acquisition and
construction of the Project and related costs, and (ii) the Borrower will execute and deliver to the
Department a promissory note (the “Note”) in an original principa amount equal to the original
aggregate principal amount of the Bonds, and providing for payment of interest on such principal
amount equal to the interest on the Bonds and to pay other costs described in the Agreement; and

WHEREAS, it is anticipated that the Note will be secured by a Deed of Trust and
Security Agreement (with Power of Sale) (the “Deed of Trust”) from the Borrower for the
benefit of the Department and the Trustee; and

WHEREAS, the Department’s interest in the Loan, including the Note and the Deed of
Trust, will be assigned to the Trustee pursuant to an Assignment of Deed of Trust Documents
and an Assignment of Note (collectively, the “Assignments’) from the Department to the
Trustee; and

WHEREAS, the Board has determined that the Department, the Borrower and Charter
Municipal Mortgage Acceptance Company, a Delaware business trust (the “Purchaser”), will
execute a Bond Purchase Agreement (the “Purchase Agreement”), with respect to the sale of the
Bonds, and

WHEREAS, the Board has determined that the Department, the Trustee and the Borrower
will execute a Regulatory and Land Use Restriction Agreement (the “Regulatory Agreement”),
with respect to the Project which will be filed of record in the real property records of Tarrant
County; and

WHEREAS, the Board has examined proposed forms of the Indenture, the Loan
Agreement, the Assignments, the Regulatory Agreement and the Purchase Agreement, all of
which are attached to and comprise a part of this Resolution; has found the form and substance
of such documents to be satisfactory and proper and the recitals contained therein to be true,
correct and complete; and has determined, subject to the conditions set forth in Section 1.13, to
authorize the issuance of the Bonds, the execution and delivery of such documents and the taking
of such other actions as may be necessary or convenient in connection therewith; NOW,
THEREFORE,

BE IT RESOLVED BY THE GOVERNING BOARD OF THE TEXAS DEPARTMENT
OF HOUSING AND COMMUNITY AFFAIRS:
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ARTICLE

ISSUANCE OF BONDS; APPROVAL OF DOCUMENTS

Section 1.1--Issuance, Execution and Delivery of the Bonds. That the issuance of the
Bonds is hereby authorized, under and in accordance with the conditions set forth herein and in
the Indenture, and that, upon execution and delivery of the Indenture, the authorized
representatives of the Department named in this Resolution each are authorized hereby to
execute, attest and affix the Department’s seal to the Bonds and to deliver the Bonds to the
Attorney General of the State of Texas for approval, the Comptroller of Public Accounts of the
State of Texas for registration and the Trustee for authentication (to the extent required in the
Indenture), and thereafter to deliver the Bonds to the order of the initial purchaser thereof.

Section 1.2--Interest Rate, Principal Amount, Maturity and Price. That: (i) the interest
rate on the Series A Bonds shall be six and three-quarters percent (6.75%) per annum from and
including the date of issuance thereof until paid on the maturity date or earlier redemption or
acceleration thereof and the interest rate on the Series B Bonds shall be eight and three-quarters
percent (8.75%) per annum from and including the date of issuance thereof until paid on the
maturity date or earlier redemption or acceleration thereof; (ii) the aggregate principal amount of
the Series A Bonds shall be $15,000,000 and of the Series B Bonds shall be $320,000; and
(iii) the final maturity of the Series A Bonds shall occur on March 1, 2043 and of the Series B
Bonds shall occur on February 1, 2010.

Section 1.3--Approval, Execution and Delivery of the Indenture. That the form and
substance of the Indenture are hereby approved, and that the authorized representatives of the
Department named in this Resolution each are authorized hereby to execute, attest and affix the
Department’ s seal to the Indenture and to deliver the Indenture to the Trustee.

Section 1.4--Approval, Execution and Delivery of the Loan Agreement and Regulatory
Agreement. That the form and substance of the Loan Agreement and the Regulatory Agreement
are hereby approved, and that the authorized representatives of the Department named in this
Resolution each are authorized hereby to execute, attest and affix the Department’s seal to the
Loan Agreement and the Regulatory Agreement and deliver the Loan Agreement and the
Regulatory Agreement to the Borrower and the Trustee.

Section 1.5--Acceptance of the Deed of Trust and Note. That the Deed of Trust and the
Note are hereby accepted by the Department.

Section 1.6--Approval, Execution and Delivery of the Assignments. That the form and
substance of the Assignments are hereby approved and that the authorized representatives of the
Department named in this Resolution each are hereby authorized to execute, attest and affix the
Department’ s seal to the Assignments and to deliver the Assignments to the Trustee.

Section 1.7--Approval, Execution and Delivery of the Purchase Agreement. That the
form and substance of the Purchase Agreement are hereby approved, and that the authorized
representatives of the Department named in this Resolution each are authorized hereby to
execute and deliver the Purchase Agreement to the Borrower and the Purchaser.
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Section 1.8--Taking of Any Action; Execution and Delivery of Other Documents. That
the authorized representatives of the Department named in this Resolution each are authorized
hereby to take any actions and to execute, attest and affix the Department’s seal to, and to deliver
to the appropriate parties, all such other agreements, commitments, assignments, bonds,
certificates, contracts, documents, instruments, releases, financing statements, letters of
instruction, notices of acceptance, written requests and other papers, whether or not mentioned
herein, as they or any of them consider to be necessary or convenient to carry out or assist in
carrying out the purposes of this Resolution.

Section 1.9--Exhibits Incorporated Herein. That all of the terms and provisions of each
of the documents listed below as an exhibit shall be and are hereby incorporated into and made a
part of this Resolution for all purposes:

Exhibit B - Indenture

Exhibit C - Loan Agreement
Exhibit D - Regulatory Agreement
Exhibit E - Assignments

Exhibit F - Purchase Agreement

Section 1.10--Power to Revise Form of Documents. That notwithstanding any other
provision of this Resolution, the authorized representatives of the Department named in this
Resolution each are authorized hereby to make or approve such revisions in the form of the
documents attached hereto as exhibits as, in the judgment of such authorized representative or
authorized representatives, and in the opinion of Vinson & Elkins L.L.P., Bond Counsel to the
Department, may be necessary or convenient to carry out or assist in carrying out the purposes of
this Resolution, such approva to be evidenced by the execution of such documents by the
authorized representatives of the Department named in this Resolution.

Section 1.11--Authorized Representatives. That the following persons are each hereby
named as authorized representatives of the Department for purposes of executing, attesting,
affixing the Department’s seal to, and delivering the documents and instruments and taking the
other actions referred to in this Article I: Chairman or Vice Chairman of the Board, Executive
Director of the Department, Deputy Executive Director of the Department, Chief Financial
Officer of the Department, Director of Bond Finance of the Department, Director of Multifamily
Finance Production of the Department, Director of Multifamily Finance of the Department, the
Secretary of the Board and the Assistant Secretary of the Board.

Section 1.12--Conditions Precedent. That the issuance of the Bonds shall be further
subject to, among other things: (@) the Project’s meeting al underwriting criteria of the
Department, to the satisfaction of the Executive Director; and (b) the execution by the Borrower
and the Department of contractual arrangements satisfactory to the Department staff requiring
that community service programs will be provided at the Project.
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ARTICLE Il

APPROVAL AND RATIFICATION OF CERTAIN ACTIONS

Section 2.1--Approval and Ratification of Application to Texas Bond Review Board.
That the Board hereby ratifies and approves the submission of the application for approval of
state bonds to the Texas Bond Review Board on behalf of the Department in connection with the
issuance of the Bonds in accordance with Chapter 1231, Texas Government Code.

Section 2.2--Approval of Submission to the Attorney General of Texas. That the Board
hereby authorizes, and approves the submission by the Department’s Bond Counsel to the
Attorney General of the State of Texas, for his approval, of a transcript of legal proceedings
relating to the issuance, sale and delivery of the Bonds.

Section 2.3--Certification of the Minutes and Records. That the Secretary and the
Assistant Secretary of the Board hereby are severally authorized to certify and authenticate
minutes and other records on behalf of the Department for the Bonds and all other Department
activities.

Section 2.4--Authority to Invest Proceeds. That the Department is authorized to invest
and reinvest the proceeds of the Bonds and the fees and revenues to be received in connection
with the financing of the Project in accordance with the Indenture and to enter into any
agreements relating thereto only to the extent permitted by the Indenture.

Section 2.5--Approving Initial Rents. That the initial maximum rent charged by the
Borrower for 100% of the units of the Project shall not exceed the amounts attached as Exhibit H
to the Regulatory Agreement and shall be annually redetermined by the Issuer as stated in
Section 2.3(r) of the Loan Agreement.

Section 2.6--Ratifying Other Actions. That all other actions taken by the Executive
Director of the Department and the Department staff in connection with the issuance of the
Bonds and the financing of the Project are hereby ratified and confirmed.

ARTICLE I

CERTAIN FINDINGS AND DETERMINATIONS

Section 3.1--Findings of the Board. That in accordance with Section 2306.223 of the
Act, and after the Department’s consideration of the information with respect to the Project and
the information with respect to the proposed financing of the Project by the Department,
including but not limited to the information submitted by the Borrower, independent studies
commissioned by the Department, recommendations of the Department staff and such other
information as it deems relevant, the Board hereby finds:
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@ Need for Housing Devel opment.

() That the Project is necessary to provide needed decent, safe, and sanitary
housing at rentals or prices that individuals or families of low and very low income or
families of moderate income can afford;

(i)  That the Borrower will supply well-planned and well-designed housing for
individuals or families of low and very low income or families of moderate income;

(iii)  That the Borrower isfinancially responsible;

(iv)  That the financing of the Project is a public purpose and will provide a
public benefit; and

(V) That the Project will be undertaken within the authority granted by the Act
to the housing finance division and the Borrower.

(b) Findings with Respect to the Borrower.

(1) That the Borrower, by operating the Project in accordance with the
requirements of the Regulatory Agreement, will comply with applicable local building
requirements and will supply well-planned and well-designed housing for individuals or
families of low and very low income or families of moderate income;

(i) That the Borrower is financialy responsible and has entered into a binding
commitment to repay the loan made with the proceeds of the Bonds in accordance with
itsterms; and

(iii)  That the Borrower is not, or will not enter into a contract for the Project
with, a housing developer that: (A) is on the Department’s debarred list, including any
parts of that list that are derived from the debarred list of the United States Department of
Housing and Urban Development; (B) breached a contract with a public agency; or (C)
misrepresented to a subcontractor the extent to which the developer has benefited from
contracts or financial assistance that has been awarded by a public agency, including the
scope of the developer’s participation in contracts with the agency and the amount of
financial assistance awarded to the developer by the Department.

(© Public Purpose and Benefits.

() That the Borrower has agreed to operate the Project in accordance with the
Loan Agreement and the Regulatory Agreement, which require, among other things, that
the Project be occupied by individuals and families of low and very low income and
families of moderate income; and

(i)  That the issuance of the Bonds to finance the Project is undertaken within
the authority conferred by the Act and will accomplish a valid public purpose and will
provide a public benefit by assisting individuals and families of low and very low income
and families of moderate income in the State of Texas to obtain decent, safe, and sanitary
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housing by financing the costs of the Project, thereby helping to maintain a fully adequate
supply of sanitary and safe dwelling accommodations at rents that such individuals and
families can afford.

Section 3.2--Determination of Eligible Tenants. That the Board has determined, to the
extent permitted by law and after consideration of such evidence and factors as its deems
relevant, the findings of the staff of the Department, the laws applicable to the Department and
the provisions of the Act, that eligible tenants for the Project shall be (1) individuals and families
of low and very low income, (2) persons with special needs, and (3) families of moderate
income, with the income limits as set forth in the Loan Agreement and the Regulatory
Aqgreement.

Section 3.3--Sufficiency of Mortgage Loan Interest Rate. That the Board hereby finds
and determines that the interest rate on the loan established pursuant to the Loan Agreement will
produce the amounts required, together with other available funds, to pay for the Department’s
costs of operation with respect to the Bonds and the Project and enable the Department to meet
its covenants with and responsibilities to the holders of the Bonds.

Section 3.4--No Gain Allowed. That, in accordance with Section 2306.498 of the Act, no
member of the Board or employee of the Department may purchase any Bond in the secondary
open market for municipal securities.

Section 3.5--Waiver of Rules. That the Board hereby waives the rules contained in
Sections 35 and 39, Title 10 of the Texas Administrative Code to the extent such rules are
inconsistent with the terms of this Resolution and the bond documents authorized hereunder.

ARTICLE IV

GENERAL PROVISIONS

Section 4.1--Limited Obligations. That the Bonds and the interest thereon shall be
limited obligations of the Department payable solely from the trust estate created under the
Indenture, including the revenues and funds of the Department pledged under the Indenture to
secure payment of the Bonds and under no circumstances shall the Bonds be payable from any
other revenues, funds, assets or income of the Department.

Section 4.2--Non-Governmental Obligations. That the Bonds shall not be and do not
create or constitute in any way an obligation, a debt or a liability of the State of Texas or create
or constitute a pledge, giving or lending of the faith or credit or taxing power of the State of
Texas. Each Bond shall contain on its face a statement to the effect that the State of Texasis not
obligated to pay the principal thereof or interest thereon and that neither the faith or credit nor
the taxing power of the State of Texasis pledged, given or loaned to such payment.

Section 4.3--Effective Date. That this Resolution shall be in full force and effect from
and upon its adoption.

Section 4.4--Notice of Meeting. Written notice of the date, hour and place of the meeting
of the Board at which this Resolution was considered and of the subject of this Resolution was
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furnished to the Secretary of State and posted on the Internet for at least seven (7) days preceding
the convening of such meeting; that during regular office hours a computer terminal located in a
place convenient to the public in the office of the Secretary of State was provided such that the
genera public could view such posting; that such meeting was open to the public as required by
law at al times during which this Resolution and the subject matter hereof was discussed,
considered and formally acted upon, all as required by the Open Meetings Act, Chapter 551,
Texas Government Code, as amended; and that written notice of the date, hour and place of the
meeting of the Board and of the subject of this Resolution was published in the Texas Register at
least seven (7) days preceding the convening of such meeting, as required by the Administrative
Procedure and Texas Register Act, Chapters 2001 and 2002, Texas Government Code, as
amended. Additionally, al of the materials in the possession of the Department relevant to the
subject of this Resolution were sent to interested persons and organizations, posted on the
Department’s website, made available in hard-copy at the Department, and filed with the
Secretary of State for publication by reference in the Texas Register not later than seven (7) days
before the meeting of the Board as required by Section 2306.032, Texas Government Code, as
amended.

PASSED AND APPROVED this day of February, 2003.

By:

Michael E. Jones, Chairman

[SEAL]

Attest:

Delores Groneck, Secretary
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Owner:

Project:

330066v3

EXHIBIT A
DESCRIPTION OF PROJECT
Cobblestone Townhomes Limited Partnership, an Ohio limited partnership

The Project is a 240-unit multifamily facility to be known as Creekside Townhomes
and to be located at the southeast corner of New Y ork Avenue and Mayfield Road in
Arlington, Texas. The Project will include a total of 24 two-story residential
apartment buildings with atotal of approximately 284,160 net rentable square feet and
an average unit size of approximately 1,184 square feet. The unit mix will consist of:

120 two-bedroom/two-bath units
120 three-bedroom/two-bath units

240 Tota Units

Unit sizes will range from approximately 1,025 square feet to approximately 1,342
sguare feet.

Common areas will include a swimming pool, a children’s play area, laundry facilities
and a community building with kitchen facilities, parlor with television, fitness center
and telephones. All ground units will be wheelchair accessible.

A-1



Creekside Townhomes

Estimated Sources & Uses of Funds

[Sour ces of Funds

Revised: 2/5/2003

Multifamily Finance Division

Bond Proceeds, Series 2003A Bonds (Tax-Exempt) $ 15,000,000
Bond Proceeds, Series 2003B Bonds (Taxable) $ 320,000
LIHTC Equity 5,446,540
Interest Income 194,840
Soft Financing -
Deferred Developer's Fee 1,273,576
Total Sources $ 22,234,956
[Uses of Funds |
Deposit to Mortgage Loan Fund (Construction funds) $ 16,425,801
Capitalized Interest (Constr. Interest) 2,025,000
Marketing 95,589
Developer's Overhead Fee 1,444,649
Developer Note 1,273,576
Costs of Issuance
Direct Bond Related 212,350
Bond Purchaser Costs 124,100
Other Transaction Costs 185,233
Real Estate Closing Costs 448,658
Total Uses $ 22,234,956
Estimated Costs of Issuance of the Bonds
[Direct Bond Related |
TDHCA Issuance Fee (.50% of |ssuance) $ 76,600
TDHCA Application Fee 11,000
TDHCA Bond Compliance Fee ($25 per unit) 6,000
TDHCA Bond Counsel and Direct Expenses (Note 1) 65,000
TDHCA Financial Advisor and Direct Expenses 30,000
Disclosure Counsel ($5k Pub. Offered, $2.5k Priv. Placed. See Note 1) 2,500
Borrower's Bond Counsel -
Placement Agent -
Trustee's Fees (Note 1) 7,500
Trustee's Counsel (Note 1) 5,000
Attorney General Transcript Fee ($1,250 per series, max. of 2 series) 2,500
Texas Bond Review Board Application Fee 500
Texas Bond Review Board |ssuance Fee (.025% of Reservation) 3,750
TEFRA Hearing Publication Expenses 2,000
Total Direct Bond Related $ 212,350
[Bond Purchase Costs |
Loan Origination Fee (CharterMac @ 0.5%) 76,600
Due Diligence Cost (CharterMac) 12,500
Bond Counsel & Expenses (CharterMac) 35,000
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Creekside Townhomes

Total $ 124,100

|Other Transaction Costs |

Construction Servicing (Charter Mac @ 1%) 153,200
Tax Credit Determination Fee (4% annual tax cr.) 27,233
Tax Credit Applicantion Fee ($20/u) 4,800

Total $ 185233

[Real Estate Closing Costs |

Title & Recording (Const.& Perm.) 95,280
Property Taxes 353,378
Total Real Estate Costs $ 448,658
Estimated Total Costs of | ssuance $ 970,341

Costs of issuance of up to two percent (2%) of the principal amount of the Bonds may be paid
from Bond proceeds. Costs of issuance in excess of such two percent must be paid by an equity
contribution of the Borrower.

Note 1: These estimates do not include direct, out-of-pocket expenses (i.e. travel). Actual Bond

Counsdl and Disclosure Counsel are based on an hourly rate and the above estimate does not
include on-going administrative fees.

Revised: 2/5/2003 Multifamily Finance Division Page: 2



TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
MULTI FAMILY CREDIT UNDERWRITING ANALYSIS

DATE: February 3,2003 PROGRAM: Multifamily Bond FILE NUMBER: 2002-072
4% LIHTC 02465
DEVELOPMENT NAME
Creekside Townhomes
APPLICANT
Name: Cobblestone Townhome Limited Partnership Type: [X] Forprofit  [[] Nonprofit  [] Municipat  [] Other
Address: 7800 E. Kemper Road City:  Cincinnati State: OH
Zip: 45249 Contact:  Don Paxton Phone: (513) 489-1990 Fax: (513) 489-2780
PRINCIPALS of the APPLICANT
Name: Brisben Creekside, Inc. (%): .01 Title: Managing General Partner
Name: William O. Brisben (%):  99.99  Title: Initial Limited Partner
Name: Real Estate Advisors, Inc. (%): Title: Developer
GENERAL PARTNER
Name: Brisben Creekside, Inc. Type; & For Profit D Non-Profit D Municipal D Other
Address: 7800 E. Kemper City:  Cincinnati State: OH
Zip: 45249 Contact:  Don Paxton Phone: (513) 489-1990 Fax: (413) 489-2780
PROPERTY LOCATION
Location:  SE corner of New York Avenue and E. Mayfield 1 «Qct [l DDA
City: Arlington County: Tarrant Zip: 76014
REQUEST
Amount Interest Rate Amortization Term
1. $662,638 N/A N/A N/A
2. $15,320,000 6.79% 40 yrs 40 yrs
Other Requested Terms: 1. Annual ten-year allocation of low-income housing tax credits adjusted upward to
$709,275 based upont he underwritng applicable percentage of 3.65 as of the date of
application submission.
2. Multi-family bonds
Proposed Use of Funds: New construction Set-Aside: [X]  General [] Rural []  Non-Profit
SITE DESCRIPTION
Size: 20.929 acres 911,667 square feet  Zoning/ Permitted Uses: MF-18 and MF-22
Flood Zone Designation: Partially in 100-year Status of Off-Sites: Partially improved

floodplain




TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
CREDIT UNDERWRITING ANALYSIS

DESCRIPTION of IMPROVEMENTS

Total # Rental # Common # of
Units: 240 Buildings 24 AreaBldngs 2  Floors 2 Age: 0 yrs  Vacant: N/A  at / /
Number Bedrooms | Bathroom Size in SF
48 2 2 1,002
24 2 2 1,104
48 2 2 1,146
48 3 2 1,195
24 3 2 1,237
48 3 2 1,296
Net Rentable SF: 278,856 Av Un SF: 1,162 Common Area SF: 4,713 Gross Bldng SF 283,569

Property Type: XI Multifamily [] SFR Rental [0 Elderly [] MixedIncome [ Special Use

CONSTRUCTION SPECIFICATIONS

STRUCTURAL MATERIALS

Wood frame on a concrete slab on grade, 68% brick veneer/32% vinyl siding exterior wall covering with drywall
interior wall surfaces, composite shingle roofing.

APPLIANCES AND INTERIOR FEATURES

Carpeting & vinyl flooring, range & oven, hood & fan, garbage disposal, dishwasher, refrigerator, fiberglass
tub/shower, washer & dryer connections, laminated counter tops.

ON-SITE AMENITIES

3,991-SF community building with activity room, management offices, fitness room, kitchen, restrooms,
computer/business center, daycare facility, central mailroom, swimming pool, equipped children's play area, perimeter
fencing. There will also be a 722-SF laundry and maintenance building.

Uncovered Parking: 532 spaces  Carports: 0 spaces  Garages: 0 spaces

OTHER SOURCES of FUNDS

INTERIM CONSTRUCTION FINANCING

Source:  Charter/Mac Municipal Mortgage Contact: ~ Marnie Miller

Principal Amount: $15,320,000 Interest Rate: 6.75%

Additional Information:  $15,000,000 is tax-exempt with an interest rate of 6.75% over 40 years. $320,000 is a
taxable tail with an interest rate of 8.75%

Amortization: N/A yrs Term: N/A yrs Commitment: [0 None [ Firm XI Conditional

LONG TERM/PERMANENT FINANCING

Source:  Charter Mac Municipal Mortgage Contact: ~ Marnie Miller

Principal Amount: $15,320,000 Interest Rate: 6.75%

Additional Information:  $15,000,000 is tax-exempt with an interest rate of 6.75% over 40 years. $320,000 is a
taxable tail with an interest rate of 8.75%

Amortization: 40 yrs Term: 40 yrs Commitment: [0 None [] Firm XI Conditional

Annual Payment: $1,121,635 Lien Priority: st Commitment Date 12/ 20/ 2002




TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
CREDIT UNDERWRITING ANALYSIS

LIHTC SYNDICATION

Source:  Related Capital Company Contact:  Justin Ginsberg

Address: 625 Madison Avenue City:  New York

State: NY Zip: 10022 Phone:  (212)  421-5333 Fax: (212) 751-3550
Net Proceeds: $5,433,000 Net Syndication Rate (per $1.00 of 10-yr LIHTC) 82¢

Commitment [l None [l Firm XI Conditional Date: 12/ 20/ 2002

Additional Information:

APPLICANT EQUITY

Amount:  §$1,346,438 Source: Deferred developer fee

VALUATION INFORMATION

APPRAISAL
Land Only: $1,630,000 Date of Valuation: 12/ 18/ 2002
Completion, Restricted Rents (Stabilized):  $14,510,000 Date of Valuation: 7/ 2005
Completion, Restricted Rents: $13,640,000 Date of Valuation: 11/ 2004
Appraiser: Integra Realty Resources City: Dallas Phone: (972)  960-1222

ASSESSED VALUE

Land: $780,791 Assessment for the Year of: 2002
Building: N/A Valuation by: Tarrant County Appraisal District
Total Assessed Value: $780,791

EVIDENCE of SITE or PROPERTY CONTROL

Type of Site Control: Purchase & sale agreement

Contract Expiration Date: / / Anticipated Closing Date: / /

Acquisition Cost: $ 1,296,000 Other Terms/Conditions: Closing shall occur within 120 days of receipt of
bond reservation

Seller:  Mayfield/New York Two Ltd. Related to Development Team Member: No

REVIEW of PREVIOUS UNDERWRITING REPORTS

No previous reports.

PROPOSAL and DEVELOPMENT PLAN DESCRIPTION

Description: Creekside Townhomes is a proposed new construction development of 240 units of affordable
income housing located in south Arlington. The development is comprised of 24 residential buildings as
follows:

e Twelve Building Type A with six two-bedroom units and six three-bedroom units, and

e Twelve Building Type B with four two-bedroom units and four three-bedroom units;

Based on the site plan the apartment buildings are distributed evenly throughout the site, with the community
building, mailboxes, and swimming pool located near the entrance to the site. A 722-square foot laundry and
maintenance building is be located near the back of the site. The 3,991-square foot community building plan
includes the management office, a community room, exercise room, kitchen, and restrooms.

Supportive Services: The Applicant has contracted with National Realty Management to provide the
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TEXAS DEPARTMENT of HOUSING and COMMUNITY AFFAIRS
CREDIT UNDERWRITING ANALYSIS

following supportive services to tenants: basic adult education, credit counseling, home buyer education, and
computer facilities. These services will be provided at no cost to tenants. The contract requires the Applicant
to provide, furnish, and maintain facilities in the community building for provision of the services. The
Applicant has agreed to pay $60.72 per unit annually for these services.

Schedule: The Applicant anticipates construction to begin in May 2003, to be completed in November 2004,
to be placed in service in February of 2005, and to be substantially leased-up in September of 2004.

POPULATIONS TARGETED

Income Set-Aside: The Applicant has elected the 40% at 60% or less of area median gross income (AMGI)
set-aside, although as a Priority 2 private activity bond lottery project 100% of the units must have rents
restricted to be affordable to households at or below 60% of AMGI. Fourteen units (5%) will be set aside for
handicapped individuals.

MAXIMUM ELIGIBLE INCOMES
2 Persons 3 Persons 4 Persons
$29,400 $33,120 $36,780

6 Persons
$42,660

5 Persons
$39,720

1 Person
$25,740

60% of AMI

Special Needs Set-Asides: Twelve units (5%) will be handicapped-accessible.
Compliance Period Extension: The intended length of the compliance period was not specified in the
application.

MARKET HIGHLIGHTS

A market feasibility study dated December 18, 2002 was prepared by Integra Realty Resources and
highlighted the following findings:

Definition of Market/Submarket: “...we have concluded that an appropriate primary market area for the
subject is the area within a four-mile radius of the subject site.” (p. 17)

Total Local/Submarket Demand for Rental Units: There is a demand for 85 units based on new growth
and a demand of 1,557 units based on turnover, resulting in a total demand of 1,642 units. (p. 45)

ANNUAL INCOME-ELIGIBLE SUBMARKET DEMAND SUMMARY
Market Analyst Underwriter
Type of Demand Units of % of Total Units of | % of Total
Demand Demand Demand Demand
Household Growth 85 5% 57 4%
Resident Turnover 1,557 95% 1,497 96%
TOTAL ANNUAL DEMAND 1,642 100% 1,554 100%

Ref: p. 46

Capture Rate and Absorption: “Demand on an annual basis is 1,642 units, indicating a capture rate of
14.6%. The subject is forecast to be fully absorbed in nine months, equating to an absorption pace of 25 units
per month” (p. 46) The Underwriter calculated a concentration capture rate of 15% based upon a supply of
unstabilized comparable affordable units of 240 divided by a revised demand of 1,554. Arlington Senior
Apartments, 261 units of affordable housing, are scheduled to be built in the primary market, however, the
development is seniors-only, thus the Underwriter is not including them as unstabilized affordable units.
Market Rent Comparables: The market analyst surveyed five comparable apartment projects totaling
1,912 units in the market area. (p. 47)
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RENT ANALYSIS (net tenant-paid rents)

Unit Type (% AMI) | Proposed || Program Max | Differential Market Differential
2-Bedroom (60%) $726 $747 -$21 $840 -$114
2-Bedroom (60%) §747 $747 $0 $915-940 | -$168 to -$193
3-Bedroom (60%) $800 $859 -$59 $990 -$190
3-Bedroom (60%) $859 $859 $0 $1,025-§1,075| -$166 to -$216

(NOTE: Differentials are amount of difference between proposed rents and program limits and average market rents,
e.g., proposed rent =$500, program max =$600, differential = -$100)

Submarket Vacancy Rates: “Occupancy rates in the south Arlington submarket for March of 2002 were
95.3%. The area has maintained an occupancy rate between 94.0% and 96.9% from March 2000 to March
2002.” (p. 33) “....the simple average occupancy rate for LIHTC properties within the PMA is 95%.” (p. 54)
Known Planned Development: Arlington Seniors Apartments is an elderly, 261-unit LIHTC property to be
developed. Stone Ridge Ranch is a 226-unit conventional apartment complex to be developed. Also
Autumnwood Apartments is a second phase consisting of 184 market rate units to be developed. (p. 38)

The Underwriter found the market study provided sufficient information on which to base a funding
recommendation.

SITE and NEIGHBORHOOD CHARACTERISTICS

Location: Arlington is located in north Texas, approximately 15 miles from Fort Worth and 18 miles from
Dallas in Tarrant County. The site is a regularly-shaped parcel located in the south area of Arlington,
approximately 3.5 miles from the central business district. The site is situated on the south side of Mayfield
Road.

Population: The estimated 2001 population of Fort Worth/Arlington was 1,728,826 and is expected to
increase 7.4% to approximately 1,856,476 by 2006. The primary market area anticipates a population growth
of 9.4% during that same span.

Adjacent Land Uses: Land uses in the overall area in which the site is located are predominantly mixed use.
Adjacent land uses include vacant land to the north, vacant land to the east with Mayfield Apartments beyond
that, single family to the south, and an EZ Mart gas station to the west.

Site Access: Access to the property is from the east or west along Mayfield Road. The development has two
main entries, both from Mayfield Road. Access to Highway 360 is 0.75 miles east, which provides
connections to all other major roads serving the Arlington area.

Public Transportation: The availability of public transportation is unknown.

Shopping & Services: The site is within one mile of major grocery/pharmacies, 3.5 miles from a mall, and
two miles from Arlington Community Hospital. Schools and churches are also located within a short driving
distance from the site.

Special Adverse Site Characteristics: Approximately 1.56 acres are located within the 100-year floodplain.
According to the revised site plan, six of the buildings, 27 parking spaces, and the children’s play area are
located in the floodplain. The Applicant submitted documentation from a civil engineer indicating that the
buildings will be raised two feet above the 100-year floodplain, as required by the City of Arlington. The
engineer also stated that the top of the parking and drives will not exceed a vertical depth of six inches into
the 100-year floodplain.

Site Inspection Findings: TDHCA staff performed a site inspection on January 7, 2003 and found the
location to be acceptable for the proposed development.

HIGHLIGHTS of SOILS & HAZARDOUS MATERIALS REPORI(S)

A Phase I Environmental Site Assessment report dated December 16, 2002 was prepared by MACTEC and
contained the following findings and recommendations:

Findings: The EZ Mart located approximately 900 feet west is listed as a Leaking Petroleum Storage Tank
(LPST) having impacted ground water with no apparent threats or impacts to receptors. Although EZ Mart
received closure from the Texas Natural Resource Conservation Commission, the site is topographically up
gradient from the subject site and the two sites abut the same creek. The Phase | recommended a review of
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the TCEQ files regarding the EZ Mart.

In an updated letter dated January 10, 2003, the engineer reviewed LPST files from the Region 4 office of the
TCEQ location in Fort Worth for the EZ Mart location in question. The review of the files indicated that the
activities associated with the LPST incident were properly investigated and the findings indicate a low
probability that the incident has impacted the subject site. As a result, MACTEC does not recommend any
further assessment of the site.

OPERATING PROFORMA ANALYSIS

Income: The Applicant’s rent projections are slightly lower than the maximum rents allowed under LIHTC
guidelines for the smallest two- and three-bedroom units. The assumption is that because the units are
smaller, they are less marketable and will require a lower rent in order to lease. The smallest two-bedroom is
$21 less than the maximum allowable and the smallest three-bedroom is $59 less than the maximum
allowable. Since the Underwriter utilized the maximums for all the units, as supported by the market study,
there is a 2% difference between the Underwriter’s and Applicant’s potential gross rent. Both the
Underwriter and Applicant assumed secondary income at $15 per unit per month and both assumed a vacancy
and collection loss of 7.5%. As a result, there was a 2% difference in effective gross income.

Expenses: The Applicant’s estimate of total operating expense of $3,674 is less than 5% outside the
Underwriter’s TDHCA database-derived estimate of $3,835, an acceptable deviation. The Applicant’s
budget shows several line item estimates, however, that deviate significantly when compared to the database
averages, particularly general and administrative (45K lower), property taxes (34K higher), utilities (28K
lower), and water, sewer and trash, which the tenant pays (23K higher) than the Underwriter’s estimate.
Conclusion: The Applicant’s estimated income is consistent with the Underwriter’s expectations and total
operating expenses are within 5% of the database-derived estimate. Therefore, the Applicant’s NOI should
be used to evaluate debt service capacity. In both the Applicant’s and the Underwriter’s income and expense
estimates there is sufficient net operating income to service the proposed first lien permanent mortgage at a
debt coverage ratio that is within an acceptable range of TDHCA underwriting guidelines of 1.10 to 1.25.

CONSTRUCTION COST ESTIMATE EVALUATION

Land Value: The site cost is $1,296,000 ($1.42/SF or $61,924/acre). The acquisition price is assumed to be
reasonable since the acquisition is an arm’s-length transaction.

Sitework Cost: The Applicant’s claimed sitework costs of $6,425 per unit are considered reasonable
compared to historical sitework costs for multifamily projects.

Direct Construction Cost: The Applicant’s direct construction cost estimate is $161K or 1% lower than the
Underwriter’s Marshall & Swift Residential Cost Handbook-derived estimate, and is therefore regarded as
reasonable as submitted.

Interim Financing Fees: The Underwriter reduced the Applicant’s eligible interim financing fees by
$456,499 to reflect an apparent overestimation of eligible construction loan interest, to bring the eligible
interest expense down to one year of fully drawn interest expense. This results in an equivalent reduction to
the Applicant’s eligible basis estimate. The Applicant also included as eligible the full amount of tax counsel
and underwriting fees for the bonds, when only the portion attributable to the construction period is eligible.
The Underwriter therefore prorated these fees by including as eligible only $17,865 of the total fees.

Fees: The Applicant’s contractor’s fees for general requirements, general and administrative expenses, and
profit are all within the maximums allowed by TDHCA guidelines. Due to the difference in indirect
construction, the Applicant’s developer fees are $307,174 more than the 15% limit. The deferred developer
fee is repayable from cash flow within ten years.

Conclusion: The Applicant’s total development cost estimate is within 5% of the Underwriter’s verifiable
estimate and is therefore generally acceptable. Since the Underwriter has been able to verify the Applicant’s
projected costs to a reasonable margin, the Applicant’s total cost breakdown, as adjusted, is used to size the
award recommendation/calculate eligible basis and determine the LIHTC allocation. As a result, an eligible
basis of $18,422,980 is used to determine a credit allocation of $672,439 from this method.

FINANCING STRUCTURE ANALYSIS

The Applicant intends to finance the development with three types of financing from three sources: a
conventional interim to permanent loan based on tax-exempt and taxable private activity mortgage revenue
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bond proceeds, syndicated LIHTC equity, and deferred developer’s fees.

Bonds: The bonds are tax-exempt private activity mortgage revenue bonds to be issued by TDHCA and
placed privately with Charter/Mac Municipal Mortgage. As of the date of the underwriting analysis, the
documentation provided indicates that there will be $15,000,000 in tax-exempt senior Series A bonds with an
anticipated interest rate of 6.75%, and $320,000 in tax-exempt subordinate Series B bonds with an anticipated
all-in interest rate of 8.75%. The Underwriter used a blended interest rate of 6.76%. The final interest rate
will be made available at closing. The tax-exempt bonds will mature in 40 years and the taxable bonds will
mature in approximately five years.

LIHTC Syndication: Related Capital Company has offered terms for syndication of the tax credits. The
commitment letter shows net proceeds are anticipated to be $5,433,000 based on a syndication factor of 82%.
The funds would be disbursed in a five-phased pay-in schedule:

1. 30% upon admission to the partnership;

2. 20% upon 50% completion of construction;

3. 20% upon 75% completion of construction;

4. 20% upon 100% completion of construction;

5. 10% upon attainment of breakeven operating status.

Deferred Developer’s Fees: The Applicant’s proposed deferred developer’s fees of $1,346,438 amount to
50% of the total fees.

Financing Conclusions: Based on the Applicant’s adjusted calculation of eligible basis, the LIHTC
allocation should not exceed $672,439 annually for ten years, resulting in syndication proceeds of
approximately $5,512,895. The original requested tax credit amount of $662,638 was based on a 3.41
applicable percentage whereas the Applicant is allowed to use a higher 3.65 applicable percentage and a
correction to this effect is in process and will result in an amended request for $709,275in credits. The
recommended amount is $36,836 less than this amount. Based on the Underwriter’s analysis the deferred
developer would be approximately $1,266,085, which represents 47% of the total eligible fee and is
repayable through cash flow in less than ten years.

REVIEW of ARCHITECTURAL DESIGN

The exterior elevations are attractive, with varied rooflines. All the units are of average size for market rate
and LIHTC units, and have covered patios or balconies, while most of the units have small outdoor storage
closets. Each unit also has utility closets with hookups for full-size appliances. Most units have an interior
semi-private entry that is shared with another unit, while some of the units have a standalone exterior entry.
Sixty percent of the units are two-story townhome style. The buildings are two-story walk-up structures with
mixed brick veneer siding exterior finish and pitched roofs.

IDENTITIES of INTEREST

The Developer, General Contractor, Estimator, Property Manager, and Supportive Services firm are all
related entities. These are not unusual relationships for LIHTC-funded developments.

APPLICANT'S/PRINCIPALS’ FINANCIAL HIGHLIGHTS, BACKGROUND, and EXPERIENCE

Financial Highlights:

e The Applicant and General Partner are single-purpose entities created for the purpose of receiving
assistance from TDHCA. The General Partner has no material financial statements. However, the
Applicant submitted an unaudited financial statement as of December 20, 2002 reporting total assets of
$134,070 and consisting of $100 in receivables, and $133,970 in capital development costs.

e Real Estate Advisors, Inc. submitted an unaudited financial statement as of December 20, 2002 reporting
total assets of $11,027,140 and consisting of $12,069 in cash, $1,679,514 in receivables, $79,031 in other
current assets, and $9,256,526 in long term receivables. Liabilities totaled $240,268, resulting in a net
worth of $10,786,872.

e William O. Brisben, the President of the General Partner, submitted an audited financial statement as of
August 19, 2002, and is anticipated to be guarantor of the development.

Background & Experience:
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e The Applicant and General Partner are new entities formed for the purpose of developing the project.
e William O. Brisben has participated in 95 multifamily housing projects since 1992.

SUMMARY OF SALIENT RISKS AND ISSUES

e The significant financing structure changes being proposed have not been reviewed or accepted by the
Applicant, lenders, and syndicators, and acceptable alternative structures may exist.

RECOMMENDATION

| RECOMMEND APPROVAL OF AN LIHTC ALLOCATION NOT TO EXCEED $672,439
ANNUALLY FOR TEN YEARS, SUBJECT TO CONDITIONS.

4] RECOMMEND APPROVAL OF TAX-EXEMPT BONDS NOT TO EXCEED $15,000,000 AND
TAXABLE BONDS NOT TO EXCEED $320,000, STRUCTURED AS FULLY AMORTIZING
OVER NOT LESS THAN 40 YEARS, WITH AN INTEREST RATE ON THE TAX-EXEMPT
BONDS NOT MORE THAN 6.75% AND THE INTEREST RATE ON THE TAXABLE BONDS
NOT MORE THAN 8.75%, SUBJECT TO CONDITIONS.

CONDITIONS

1. Receipt, review, and acceptance of a flood hazard mitigation plan to include building flood
insurance and tenant flood insurance costs;

2. Should the terms of the debt or syndication change the recommendations in this report should be
re-evaluated.

Underwriter: Date: _February 3, 2003
Mark Fugina

Director of Credit Underwriting: Date: _February 3, 2003

Tom Gouris




MULTI FAM LY FI NANCI AL ASSI STANCE REQUEST: Conparative Anal ysis
Cr eeksi de Townhones, Arlington, #2002-072
mt Nunber Bedr oons No. of Batns i ze I n Sk T 055 ment Lnt. t nt per Unit nt per Month m F Tnt Pd Uil W, m
TC60% 48 2 2 1,025 $828 $747 $35, 856 $0. 73 $81. 00 $10. 00
TC60% 24 2 2 1,091 828 747 17,928 0.68 81. 00 10. 00
TC60% 48 2 2 1, 180 828 747 35, 856 0.63 81. 00 10. 00
TC60% 48 3 2 1,211 956 859 41, 232 0.71 97. 00 13. 00
TC60% 24 3 2 1, 233 956 859 20, 616 0.70 97. 00 13. 00
TC60% 48 3 2 1, 342 956 859 41, 232 0. 64 97. 00 13. 00
TOTAL: 240 AVERAGE: 1,184 $892 $803 $192,720 $0. 68 $89. 00 $11.50
| NCOVE Total Net Rentable Sq Ft: 284, 160 TDHCA APPLI CANT
POTENTI AL GROSS RENT $2, 312, 640 $2, 266, 560
Secondary | ncome Per Unit Per Month: $15. 00 43, 200 43, 200 $15. 00 Per Unit Per Month
Ot her Support Incone: (describe) 0 0
POTENTI AL GROSS | NCOVE $2, 355, 840 $2, 309, 760
Vacancy & Collection Loss %of Potential Goss |ncone: -7.50% (176, 688) (173, 232) -7.50% of Potential Goss Income
Enpl oyee or Cther Non-Rental Units or Concessions 0 0
EFFECTI VE GROSS | NCOVE $2, 179, 152 $2, 136, 528
EXPENSES % OF EGl PER UNLT PER SQ FT PER SQ FT PER UNLT % COF EQl
General & Adninistrative 3.53% $320 $0. 27 $76, 906 $31, 896 $0. 11 $133 1.49%
Managenent 5.00% 454 0.38 108, 958 106, 826 0.38 445 5. 00%
Payrol | & Payroll Tax 9.27% 842 0.71 202, 080 201, 866 0.71 841 9. 45%
Repai rs & Mi nt enance 5.07% 460 0.39 110, 512 94, 204 0.33 393 4.41%
Uilities 3.00% 272 0.23 65, 362 37, 682 0.13 157 1.76%
Water, Sewer, & Trash 1.52% 138 0.12 33,120 56, 522 0.20 236 2.65%
Property |nsurance 2.61% 237 0.20 56, 832 52, 537 0.18 219 2. 46%
Property Tax 3.01878 9.31% 845 0.71 202, 862 236, 400 0.83 985 11. 06%
Reserve for Repl acenments 2.20% 200 0.17 48, 000 48, 000 0.17 200 2.25%
Ot her: Conpliance, Security 0.73% 66 0.06 15, 842 15, 842 0.06 66 0. 74%
TOTAL EXPENSES 42.24% $3, 835 $3. 24 $920, 473 $881, 775 $3.10 $3, 674 41.27%
NET OPERATI NG | NC 57.76% $5, 244 $4.43 $1, 258, 679 $1, 254, 753 $4. 42 $5, 228 58. 73%
DEBT SERVI CE
1st Lien Mrtgage 50. 96% $4, 627 $3.91 $1, 110,534 $1, 121, 635 $3.95 $4, 673 52.50%
Trustee Fee 0.16% $15 $0. 01 $3, 500 $0. 00 $0 0. 00%
TDHCA Admin. Fees 0.70% $64 $0. 05 15, 320 $0. 00 $0 0. 00%
Asset Oversight & Conpliance | 0. 55% $50 $0. 04 12, 000 $0. 00 $0 0. 00%
NET CASH FLOW 5. 38% $489 $0. 41 $117, 324 $133, 118 $0. 47 $555 6. 23%
AGGREGATE DEBT COVERAGE RATI O 1.10 1.12
BONDS & TRUSTEE FEE- ONLY DEBT COVERAGE RATI O 1.13
BONDS- ONLY DEBT COVERAGE RATI O 1.13
TR | T
Description Factor % of TOTAL PER UNIL T PER SQ FT TDHCA APPLI CANT PER SQ FT PER UNI T % of TOTAL
Acqui sition Cost (site or bldng 5.93% $5, 504 $4. 65 $1, 321, 000 $1, 321, 000 $4. 65 $5, 504 5.98%
Of-Sites 0. 00% 0 0.00 0 0.00 0 0. 00%
Si t ewor k 6.11% 5, 675 4.79 1, 362, 000 1, 362, 000 4.79 5,675 6.16%
Direct Construction 49. 44% 45,920 38.78 11, 020, 857 10, 859, 497 38.22 45,248 49.14%
Cont i ngency 0. 00% 0. 00% 0 0.00 0 0.00 0 0. 00%
General Req'ts 6. 00% 3.33% 3,096 2.61 742,971 744,090 2.62 3,100 3.37%
Contractor's G & . 2.00% 1.11% 1,032 0.87 247, 657 248, 030 0.87 1,033 1.12%
Contractor's Profi 6. 00% 3.33% 3,096 2.61 742,971 744,090 2.62 3,100 3.37%
I ndirect Construction 5.03% 4,669 3.94 1,120, 679 1,120, 679 3.94 4,669 5.07%
I neligible Costs 9.07% 8, 428 7.12 2,022, 626 2,022, 626 7.12 8,428 9.15%
Developer's G & A 2. 46% 1.79% 1, 658 1.40 397, 962 677,543 2.38 2,823 3.07%
Devel oper's Profit 12.54% 9.12% 8, 469 7.15 2,032,628 2,032, 628 7.15 8, 469 9.20%
I nteri mFinancing 4.34% 4,028 3. 40 966, 797 966, 797 3.40 4,028 4.37%
Reserves 1. 40% 1,304 1.10 312, 998 0. 00 0 0. 00%
TOTAL COST 100. 00% $92, 880 $78. 45 $22, 291, 146 | $22, 098, 980 $77. 77 $92, 079 100. 00%
Recap- Hard Construction Costs 63.33% $58, 819 $49. 68 $14, 116, 457 $13, 957, 707 $49. 12 $58, 157 63.16%
SOURCES OF FUNDS RECOMVENDED
1st Lien Mrtgage 68. 73% $63, 833 $53. 91 $15, 320, 000 [ $15, 320, 000 [$15, 320, 000
LI HTC Syndi cation Proceeds 24.37% $22, 636 $19. 12 5,432,542 5,432,542 5,512, 895
Addi tional Financing 0. 00% $0 $0. 00 0 0
Def erred Devel oper's Fee 6. 04% $5, 610 $4. 74 1, 346, 438 1, 346, 438 1, 266, 085
Addi tional (excess) Funds Requit 0. 86% $801 $0. 68 192, 166 0 0
TOTAL SOURCES $22, 291, 146 | $22, 098, 980 |[$22, 098, 980
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MULTI FAM LY FI NANCI AL ASSI STANCE REQUEST (continued)

Creeksi de Townhones, Arlington, #2002-072
DI RECT CONSTRUCTI ON COST ESTI MATE PAYMENT COMPUTATI ON
Resi dential Cost Handbook
Average Quality Miltiple Residence Basis 1 Primary || $15. 320, 000 | ANOT T |l 480
CATEGORY | FACTOR | wiTsIsQFT | PER SF | AVDUNT | I'nt Rate I 6. 76% | DCR Il 1.13
Base Cost | | $41.07 | $11,671,385
Adj ust nent s 1 Secondary || s5 432,542 | Anor t Il
Exterior Wall Fini 4. 20% $1.73 $490, 198 | Int Rate I | Subtotal DCR | 1.12
El derly 0. 00 0
Roof i ng 0. 00 0 | Addi tional | Anor t ||
Subf | oor (1.01) (287,002) | Int Rate I | Aggregate ocr | 1.10
Fl oor Cover 1.92 545, 587
Por ches/ Bal coni es $20. 79 16, 106 1.18 334, 800 ALTERNATI VE FI NANCI NG STRUCTURE:
Pl unbi ng $615 720 1.56 442, 800
Built-1n Appliance $1, 625 240 1.37 390, 000 Primary Debt Service $1, 110,534
Stairs $975 168 0.58 163, 800 Trustee Fee 3, 500
Fl oor Insul ation 0. 00 0 TDHCA Fees 27, 320
Heat i ng/ Cool i ng 1.47 417,715 NET CASH FLOW $117, 324
Cl ubhouse $57.91 3,991 0.81 231,109
Mai nt ence/ Laundry $47.06 722 0.12 33, 976 1 Primary || s15 320, 000 | Anor t |l 480
Ct her: 0.00 0 | Int Rate I 6. 76% | DCR Il 1.13
SUBTOTAL 50. 80 14,434, 369
Current Cost Miltiplie 1.02 1.02 288, 687 1 Secondary || s5 432,542 | Anor t Il 0
Local Miltiplier 0.92 (4.06) (1, 154, 749) | Int Rate I 0. 00% | Subtotal DCR || 1.13
TOTAL DI RECT CONSTRUCTI ON COSTS $47.75 $13, 568, 306
Pl ans, specs, survy, b 3.90% ($1.86) ($529, 164) I Additional [ $0 | Aror t |l 0
Interim Construction | 3.38% (1.61) (457, 930) | Int Rate I 0.00% | Aggregate ocr | 1.10
Contractor's OH & Prof 11. 50% (5.49) (1,560, 355)
NET DI RECT_CONSTRUCTI ON_COGTS $38. 78 | SL1, 020,857
OPERATI NG | NCOVE & EXPENSE PROFORMA: ~ RECOMVENDED FI NANCI NG STRUCTURE
| NCOVE al 3.00% YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 YEAR 10 YEAR 15 YEAR 20 YEAR 30
POTENTI AL GROSS RENT $2, 266, 560 $2, 334,557 $2, 404, 594 $2, 476, 731 $2, 551, 033 $2, 957, 347 $3, 428, 375 $3, 974, 427 $5, 341, 297
Secondary | ncome 43, 200 44, 496 45, 831 47, 206 48, 622 56, 366 65, 344 75,751 101, 804
Ot her Support Incone: (d 0 0 0 0 0 0 0 0 0
POTENTI AL GROSS | NCOVE 2,309, 760 2,379, 053 2,450, 424 2,523,937 2,599, 655 3,013,713 3,493,719 4,050, 178 5,443,101
Vacancy & Col |l ection Los (173, 232) (178, 429) (183, 782) (189, 295) (194, 974) (226, 028) (262, 029) (303, 763) (408, 233)
Enpl oyee or Qther Non-Re 0 0 0 0 0 0 0 0 0
EFFECTI VE GROSS | NCOVE $2, 136, 528 $2, 200, 624 $2, 266, 643 $2, 334, 642 $2, 404, 681 $2, 787, 684 $3, 231, 690 $3, 746, 415 $5, 034, 868
EXPENSES  at 4.00%
General & Adninistrative $31, 896 $33, 172 $34, 499 $35, 879 $37, 314 $45, 398 $55, 234 $67, 200 $99, 473
Managenent 106, 826 110, 031 113, 332 116, 732 120, 234 139, 384 161, 585 187,321 251,743
Payrol | & Payrol | Tax 201, 866 209, 941 218, 338 227,072 236, 155 287, 318 349, 567 425, 301 629, 550
Repairs & Maintenance 94, 204 97,972 101, 891 105, 967 110, 205 134, 082 163, 131 198, 474 293,789
Wilities 37,682 39, 189 40, 756 42,387 44,082 53, 633 65, 252 79, 389 117, 516
Water, Sewer & Trash 56, 522 58, 783 61, 135 63, 580 66, 123 80, 449 97, 879 119, 084 176, 274
I nsurance 52,537 54, 638 56, 824 59, 097 61, 461 74,777 90, 977 110, 688 163, 845
Property Tax 236, 400 245, 856 255, 690 265,918 276, 555 336, 471 409, 368 498, 059 737, 249
Reserve for Replacenents 48, 000 49, 920 51,917 53, 993 56, 153 68, 319 83,120 101, 129 149, 695
Qt her 15, 842 16, 476 17,135 17, 820 18, 533 22,548 27,433 33, 377 49, 406
TOTAL EXPENSES $881, 775 $915, 978 $951, 517 $988, 444 $1, 026, 815 $1, 242, 378 $1, 503, 545 $1, 820, 021 $2, 668, 539
NET OPERATI NG | NCOVE $1, 254, 753 $1, 284, 646 $1, 315, 126 $1, 346, 198 $1, 377, 866 $1, 545, 306 $1, 728, 145 $1, 926, 393 $2, 366, 329
DEBT SERVI CE
First Lien Financing $1, 110, 534 $1, 110, 534 $1, 110, 534 $1, 110, 534 $1, 110, 534 $1, 110, 534 $1, 110, 534 $1, 110, 534 $1, 110, 534
Trustee Fee 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500
TDHCA Adnin. Fees 15, 320 15, 243 15, 160 15, 072 14,977 14, 396 13,581 12, 440 8,602
Asset Oversight & Conpli 12, 000 12, 480 12,979 13, 498 14, 038 17, 080 20, 780 25, 282 37, 424
Cash Fl ow 113, 399 142, 889 172, 952 203, 593 234,817 399, 797 579, 750 774, 637 1, 206, 269
AGGREGATE DCR 1.10 1.13 1.15 1.18 1.21 1.35 1.50 1.67 2.04
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LIHIC Allocation Calculation - Oreekside Townhones, Arlington, #2002-072
APPLI CANT' S TDHCA APPLI CANT' S TDHCA
TOTAL TOTAL REHAB/ NEW REHAB/ NEW
CATEGORY AMOUNTS AMOUNTS ELI Gl BLE BASI S ELI G BLE BASI S

(1) Acquisition Cost

Purchase of Iand [ $1,321,000 [ $1, 321,000 I:I

Pur chase of buil di ngs
(2) Rehabilitation/New Construction Cost

On-site work $1, 362, 000

Of-site i nprovenents

(3) Construction Hard Costs

$1, 362, 000 | $1, 362, 000 | $1, 362, 000

New structures/rehabilitation hal $10, 859,497 | $11,020,857 | $10, 859,497 [ $11, 020, 857
(4) Contractor Fees & Ceneral Requirenents
Contractor overhead $248, 030 $247, 657 $244, 430 $247, 657
Contractor profit $744, 090 $742,971 $733, 290 $742,971
General requirenents $744, 090 $742, 971 $733, 290 $742,971
(5) Contingencies
(6) Eligible Indirect Fees $1, 120, 679 $1, 120, 679 $1, 120, 679 $1, 120, 679
(7) Eligible Financing Fees $966, 797 $966, 797 $966, 797 $966, 797
(8) Al Ineligible Costs $2, 022, 626 $2, 022, 626
(9) Devel oper Fees $2, 402, 997
Devel oper over head $677, 543 $397, 962 $397, 962
Devel oper fee $2, 032, 628 $2, 032, 628 $2, 032, 628
(10) Devel opment Reserves $312, 998
TOTAL DEVELOPMENT COSTS $22, 098, 980 | $22, 291, 146 | $18, 422, 980 | $18, 634, 523 |

Deduct from Basi s:

Al
B.M R loans used to finance cost in eligible basis
Non- qual i fi ed non-recourse financing

Non-qualified portion of higher quality units [42(d)
Hi storic Credits (on residential portion only)

grant proceeds used to finance costs in eligible basis

(3)]

TOTAL ELI G BLE BASI S $18, 422, 980 $18, 634, 523
Hi gh Cost Area Adjustnent 1009 1009
TOTAL ADJUSTED BASI S $18, 422, 980 $18, 634, 523
Applicabl e Fraction 1009 1009
TOTAL QUALI FI ED BASI S $18, 422, 980 $18, 634, 523
Appl i cabl e Percent age 3. 65% 3. 659
TOTAL AMOUNI OF TAX CREDI 1S $672, 439 $680, 160
Syndi cati on Proceeds 0.8198 $5, 512, 895 $5, 576, 197




RENT CAP EXPLANATION
Fort Worth / Arlington M SA

| AFFORDABILITY DEFINITION & COMMENTS |

An apartment unit is " affordable” if the total housing expense (rent and utilities) that the tenant paysis equal to or less
than 30% of the tenant's household income (as determined by HUD).

Rent Caps are established at this 30% "affordability” threshold based on local area median income, adjusted for family
size. Therefore, rent caps will vary from property to property depending upon the local area median income where the|
specific property islocated.

If existing rents in the local market area are lower than the rent caps calculated at the 30% threshold for the area, then by
definition the market is "affordable”. This situation will occur in some larger metropolitan areas with high median]
incomes. In other words, the rent caps will not provide for lower rents to the tenants because the rents are already
affordable. This situation, however, does not ensure that individuals and families will have access to affordable rental units
in the area. The set-aside requirements under the Department's bond programs ensure availability of unitsin these markets|
to lower income individuals and families.

MAXIMUM INCOME & RENT CALCULATIONS (ADJUSTED FOR HOUSEHOLD SIZE) - 2002

MSA/County:  Fort Worth/Arlington ~ Area Median Family Income (Annual): $60,300
ANNUALLY MONTHLY
Maximum Allowable Household Income Maximum Total Housing Expense Utility Maximum Rent that Owner
to Qualify for Set-Aside units under Allowed based on Household Income Allowance isAllowed to Charge on the
the Program Rules (Includes Rent & Utilities) by Unit Type Set-Aside Units (Rent Cap)
# of At or Below Unit At or Below (provided by At or Below
Persons|  50% 60% 80% Type 50% 60% 80% the local PHA) 50% 60% 80%
1 $ 21,450 $ 25,740 $ 34,350 | |Efficiency |$ 536 $ 643 $ 858 $ 53 $ 643 $ 858
2 24,500 29,400 $ 39,250 | |1-Bedroom 574 689 920 62.00 512 627 858
3 27,600 33,120 $ 44,150 | [2-Bedroom 690 828 1,103 81.00 609 747 1,022
4 30,650 36,780 $ 49,050 | (3-Bedroom 796 956 1,275 97.00 699 859 1,178
5 33,100 39,720 $ 52,950
6 35,550 42,660 $ 56,900 | [4-Bedroom 888 1,066 1,422 125.00 763 941 1,297
7 38,000 45,600 $ 60,800 | |5-Bedroom 980 1,176 1,569 141.00 855 1,051 1,444
8 40,450 48540 $ 64,750
FIGURE 1 FIGURE 2 FIGURE 3 FIGURE 4
T T “ T
Figure 1 outlines the maximum annual| [Figure 2 shows the maximum total housing Figure 4 displays the resulting
household incomes in the area, adjusted by| (expense that a family can pay under the maximum rent that can be charged
the number of people in the family, to]|affordable definition (i.e. under 30% of their for each unit type, under the three]
quaify for a unit under the set-aside]|household income). set-aside brackets. This becomes
grouping indicated above each column. the rent cap for the unit.
For example, a family of three in the 60%
For example, a family of three earning| (income bracket earning $33,120 could not pay The rent cap is caculated by
$30,000 per year would fall in the 60% set-] |more than $828 for rent and utilities under the] subtracting the utility allowance in
aside group. A family of three earning]|affordable definition. Figure 3 from the maximum total
$25,000 would fal in the 50% set-aside] housing expense for each unit type
group. 1) $33,120 divided by 12 = $2,760 monthly| foundin Figure2.
income; then, Figure 3 shows the utility allowance by unit
2) $2,760 monthly income times 30% =$828 S a A housi_n 9
B . authority. The example assumes al electric units
maximum total housing expense.

Texas Department of Housing and Community Affairs
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Creekside Townhomes

RESULTS & ANALYSIS:

Tenantsin the 60% AMFI bracket will save $149 to $147 per month (leaving
5.4% more of their monthly income for food, child care and other living expenses).
Thisis amonthly savings off the market rents of 16.7% to 16.8%.

PROJECT INFORMATION

Unit Mix
Unit Description 2-Bedroom|| 3-Bedroom
Square Footage 1,080 1,244
Rentsif Offered at Market Rates $896 $1,033
Rent per Square Foot $0.83 $0.83
SAVINGS ANALYSISFOR 60% AMFI GROUPING
Rent Cap for 60% AMFI Set-Aside $747 $859
Monthly Savingsfor Tenant $149 $174
Rent per Square Foot $0.69 $0.69
Maximum Monthly Income - 60% AMFI $2,760 $3,188
Monthly Savings as % of Monthly Income 5.4% 5.4%
% DISCOUNT OFF MONTHLY RENT 16.7% 16.8%
Market information provided by:Integra Realty Resources at 5757 Alpha Road, Suite 603, Dallas, Texas 75240.
Date of report December 20, 2002.

Texas Department of Housing and Community Affairs
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